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incorporation. |

180.91 Informal action by shareholders or
directors.
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before enactment
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180.01 Title. This chapter shall be known
and may be cited as the “Wisconsin Business
Corporation Law”,

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

(1) “Corporation” or “domestic corporation”
means a corporation organized for profit with
capital stock which is subject to the provisions
of this chapter, except a foreign 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 corpora-
tion, joint stock company or association organ-
ized otherwise than under the laws of this state,
except a railroad corporation, an association cre-
ated solely for religious or charitable purposes,
an insurance company or fraternal or benefici-
ary corporation, society, order or association
furnishing life or-casualty insurance or indem-
nity upon the mutual or assessment plan, a
building and loan association, a common law
trust, or a corporation not organized or con-
ducted for profit.

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

(4) “Subscriber” means one who subscribes
for shares in a corporation, whether before or
after incorporation.

(5) “Shares” means the units into which the
proprietary interests in a corporation are di-
vided.

(6) “Shareholder” means one who is a holder
of shares in a corporation
"~ (7) “Authorized shares” means the shares of
all classes which the corporation is authorized
by its articles of incorporation to issue.

(8) “Treasury shares” means shares of a cor-
poration which have been issued, have been sub-
sequently acquired by and belong to the corpora-
tion, and have not, either by reason of the acqui-
sition or otherwise, been cancelled or restored to
the status of authorized but unissued shares

Treasury shares shall be deemed to be “issued”
shares, but not “outstanding” shares.

(9) “Net assets” means the amount by which
the total assets of a corporation, excluding treas-
ury shares, exceed the total debts of the corpora-
tion. '

(10) “Stated capital” means, at any particular
time, the sum of (a) the par value of all shares
of the corporation-having a par value that have
been issued, (b) the amount of the consideration
received by the corporation for all shares of the
corporation without par value that have been
issued, except such part of the consideration
therefor as may have been allocated to capital
surplus in a2 manner permitted. by law, and (¢)
such amounts not included in (a) and (b) of this
subsection as have been transferred to stated
capital of the corporation, whether upon the is-
sue of shares as a share dividend or otherwise,
minus all reductions from such sum as have been
effected in a manner permitted by law.

(11) “Earned surplus” means the balance of
the net profits, income, gains and losses of a
corporation from the date of incorporation, or
from the latest date when a deficit in earned
surplus was eliminated by an application of its
capital surplus or stated capital or otherwise,
after deducting subsequent distributions to
shareholders and transfers to stated capital and
capital surplus to the extent such distributions
and transfers are made out of earned. surplus.
Profits, income or gains arising from transac-
tions in shares of the corporation, and losses
thereon when charged to capital surplus, do not
constitute a part of earned surplus. Earned sur-
plus also includes any portion of surplus allo-
cated to earned surplus in mergers, consolida-
tions or acquisitions of all or substantially all of
the outstanding shares or of the property and
assets of another corporation, domestic or for-
eign, in accordance with s. 180.16 (4).

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

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

;. (14) “Insolvent” means. mabrlrty ofa corpora-
tron to pay its debts as they become due in the
usual course of its business. .

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

180.03 = Purposes. Corporations may be or-
ganized under this chapter for any lawful busi-
ness or purposé whatever, except banking, in-
surance and, building or- operating public rail-
roads, but - subject always to prov1s1ons
elsewhere in the statutes relating to the organi-
zation of spemﬁed kinds or classes of corpora-
trons

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

(1) To exist perpetually.

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

(3) To have a corporate seal whrch may be
altered at pleasure, and to use the same by caus-
ing it; or:a facsimile thereof, to be impressed -or
affixed or in any other manner reproduced.

(4) To purchase, take, receive, lease, take by
gift, devise or bequest, or otherwise acquire, and
to-own, hold, improve, use and otherwise deal in
and with real or personal property, or any inter-
est 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 acquire, own; hold, vote, use, em-
ploy, sell, mortgage, lend, pledge, or otherwise
dispose of, and otherwise use and deal in and
with, shares or other interests in, or obligations
of, other corporations wherever organized, and
of associations, trusts, partnerships, or individu-
als, or of the United States ot of any govern-
ment, state, territory, governmental district or
municipality or of any instrumentality thereof,
but no corporation may ‘subscribe for, take or
hold more than 10 per cent of the capital stock
of any state bank or trust compary unless 75 per
cent of the shares entitled to vote of each corpo-
ration shall vote in favor thereof at a meeting
called for that purpose ’

(7) To make contracts, including guarantees,
and incur liabilities; to borrow money at such
rates of interest-as the corporation determines;
to issue its notes, bonds and other obligations;
and to:secure any of its obligations by mortgage

BUSINESS CORPORATIONS. 180.06

or pledge of all or any of its. property, franchises
and income: -

(8) To invest its funds from trme to.time and
to lend money for its corporate purposes, and to
take and hold.real and personal. property as se-
curity for the payment of funds so invested or
loaned. |

©) To conduct its busmess, carry on 1ts opera-
tions, and have offices and exercise the powers
granted by this chapter in anystate, territory,
district, or possession of the United States,.or in
any foreign country. ,

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

an To make and alter bylaws, not mconsrst-
ent with its articles of incorporation or with the
laws of this state, for the administration and
regulation of the affairs of the corporation. -

(12) To make donations for the public welfare
or.for charitable, scientific, educational or reli-
gious purposes.

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

(14) To mdemmfy any drrector or ofﬁcer or
former director or officer of the corporatlon, or
any person who ‘may have served at its request
as adirector or officer of another corporation in
which it owns shares of capital stock or of which
it is a creditor, against expenses actually and
reasonably incurred by him in connection with
any civil, ¢riminal or admmlstratrve action, suit
or proceeding in which heis made or threatened
t0 be made a party by reason of being or having
been such director or officer, except in relation
to matters as to which he is adjudged in such
action, suit or proceedmg to be liable for neglr-
gence or misconduct in the performance of duty
to the corporation; and to make any other in-
demnification that is authorized by the articles
of incorporation or by ‘any bylaw, agreement
vote of shareholders, or-otherwise.

(15) To cease its corporate activities and sur-
render its' corporate franchise. ‘

"~(16) To pay pensions and establish pension
plans, pension trusts, profit-sharing plans; stock
bonus plans, stock option plans and other in¢en-
tive plans for any or all of the directors, officers
and employes of the corporatlon and its subsrd1~
aries.” 'z

- (17) To have and exercise all powers necessary
or convenient 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 transfer. of
real-or personal property to or by a corporation
shall be invalid by reason of the fact that the
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corporation was without capacity or power to do
such or to make or receive such conveyance or
- transfer, but such lack of capacity or power may
‘be asserted:

(1) In a proceeding by a shareholder against
the corporation to enjoin the doing of any act or
acts or the transfer of real or personal property
by or to the corporation. If the unauthorized
acts or transfer sought to be enjoined are being,
or areto be, performed or made pursuant to any
contract to which the corporation is a party, the
court may, if all of the parties to the contract are
parties to the proceeding and if it deems the
same to be equitable, set aside and enjoin the
performance of such contract, and in so doing
may allow to the corporation or to the other
parties to the contract, as the case may be, com-
pensation 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) In a proceeding by the corporation,
whether ‘acting directly or through a receiver,
trustee, or other legal representative, or through
shareholders in a representative suit, against the
incumbent or former officers or drrectors of the
corporation. . v

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

'180.07 Corporate name. The corporate
name:

" (1) Shall contain the word “corporation,
corporated” or “limited,” or an abbreviation of
one of such words; this subsection shall apply
only to corporations organized after the enact-
ment of this chapter; ,

(2) Shall not contajn any word or phrase
which indicates or implies that it is organized for
any purpose other than a purpose for which cor-
porations: may be 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 corpo-
ration -authorized to. transact business in this
state; or a name the exclusive right to which is
at the time reserved in the manner provided in
this chapter.

s “

180.08 - Reserved name. (1) The exclusive
right to the use of a corporate name may be
reserved by:
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- (a) Any person intending to organize a corpo-
ration under this chapter.

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

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

(d) Any forergn corporation authorrzed to
transact business in this state and rntendrng to
change its name.’

(¢) Any person intending to organize a foreign
corporation and intending to have such corpora-
tion make application for a certificate of author-
ity to transact business in this state.

(2) The reservation shall be made by filing
with the secretary of state an application to re-
serve 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) Any corporation, domestic or foreign, en-
titled to the use of its corporate name under the
laws of this state, may upon merger, consolida-
tion, change of name or dissolution reserve the
exclusive right to such corporate name for a
period of not to exceed 10 years by then filing
with the secretary of state an application to re-
serve the right to such name, executed by the
corporation.

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

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

180.09 Regrstered ‘office and regrstered
agent. Each corporatron shall have and contin-
uously maintain in this state:

(DA regrstered office which may be, but need
not be, the same as its place of business.

QA registered agent, which agent may be
either an individual resident in this state whose
business office is identical with such registered
office, or a "domestic corporation, or a forergn
corporation authorized to transact business in
this state, having a busrness office identical with
such registered ofﬁce

180 10 Change of reglstered office or
registered agent. (1) A corporation ‘may
change its registered: office or change its regis-
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tered agent, or both, by executing, filing and
recording a statement setting forth:

(a) The name. of the corporation;

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

“(c) If the address of its registered- office be
changed, the address, including street and num-
ber; if any, to which the regrstered ofﬁce is to be
changed;

(d) The hame of its then regrstered agent

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

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

(g) That such change was authorized by reso-
lution duly adopted by its board of directors.

- (2) Such statement shall be executed by a prin-
cipal officer of the corporation and the corporate
seal shall be thereto affixed. If its new registered
office is to bé 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 re-
stated. articles, -or certified-copies thereof, shail
be'recorded in the county of the new regrstered
office.

#{3) The change of address of the reglstered
office; or the change of registered agent or both,
as-the case may be, shall become: effective on
completron of the filing and recordrng herern
required.

@ In lreu ‘of change pursuant to‘subs. (1), (2)
and (3), a ¢orporation may change its registered
office or change its registered agent, or both, by
setting forth-the address of its registered office
and name of its registered agent, as changed in
articles of amendment of its articles of i incorpo-
ration: or ‘in restated articles of incorporation

ﬁled and recorded as provrded in’this chapter,

180 105 Re5|gnat|on of reglstered agent.
(1) A" registered agent: may res1gn by executrng
a-Statement setting forth:

(a) The name of the corporatlon for whiich the

regrstered agent is actmg .
(b) The name of the regrstered agent
(c) The address, including street.and number,

if any; of the: corporatron s then regrstered office

in- this state. :

+(d). That the regrstered agent resrgns

(2) Such statement shall be-executed by the
registered agent, if an individual, and; if a corpo-
ration or a foreign corporation, by: a principal
officer and the corporate seal of such corporate
registered agent ‘shall be affixed thereto. -

BUSINESS CORPORATIONS 180.11

(3) Such statement shall be filed and recorded.
At the time of filing, a triplicate shall be deliv-
ered to-the secretary of state. On receipt from the
register of deeds of the certificate showing the
recording of the duplicate original of the state-
ment, the sécretary of state shall note on the
triplicate the date of recording and mail the
same to the corporation at its prrncrpal place of
business as shown by the records in his office.

(4) If no change of regrstered agent is previ-
ously made, the resignation shall be effective on
the expiration of 60 days after the date of record-
ing the statement, and the office of the resigned
registered agent shall then cease to be the regis-
tered office of the corporation.

180.11 Registered agent as an agent for
service. (1) The registered agent so appointed
by a corporation shall be an agent of such cor-
poration upon whom any process, notice or de-
mand required or permitted by law to be served
upon the corporation may be served.

(2) Whenever a corporation fails to appoint or
maintain a regrstcred agent rn this state, or
whenever its registered agent cannot with rea-
sonable drlrgence be found at the regrstered of-
ﬁce, then the secretary of state shall be an agent
of such oorporatron upon whom any such proc--
ess, notice, or demand may be ser Ved Ser vice on
the secretary of state of any such pr ‘Ocess, notice,
or dem and shall be made by dehvermg to and
leavrng wrth hrm, or. wrth any clerk havmg
fice, duphcate copres of such process, notice or
demand. In the event any such process, notice or
demand is served on the secretary of state, he.
shall 1mmed1ately cause one of the copies thereof

‘to be forwarded by regrstered mall addressed to

the corporation at its principal place of busmess
as shown by. the most recently. filed annual re-
port of the corporatron, or if none at its regis-
tered ofﬁce .

-(3) The secretary of state shall keep a record
of -all processes, notices and demands served
upon: him. usider this -section; -and shall record
therein: the time of such service and his action
with-reference thereto: The certificate of the sec-
retary of state that he was served with-any-such
process, notice or demand, ‘and-that: he mailed
same as. requrred by law, shall be evrdence of
service. T

::i(4): Nothing: herern contamed 'shall hmrt 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.
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180.12  Authorized shares. (1) Each corpo-
ration shall have power to create and issue the
number of shares stated in its articles of incor-
poration. 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 with-
out par value, with such designations, prefer-
ences, limitations, and relative rights as shall be
stated in the articles of incorporation, The arti-
cles of incorporation may limit or deny the vot-
ing rights of the shares of any class to the extent
not inconsistent with the provisions of this
chapter. '

(2) Without limiting the authority herein con-
tained, a corporation, when so prov1ded in its
articles of incorporation, may issue shares of
preferred or special classes:

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

(b) Entitling the holders thereof to cumula-
tive, noncumulative or partially cumulatxve divi-
dends.

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

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

(e) Convertible into authorized shares of any
other class or into authorized shares of any se-
ries of the same or any other class. Shares with-
out 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 con-
version, at least equal to the aggregate par value
of the shares into which the shares without par
value ‘are to be converted:

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

(a) The rate of dividend;

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

:-{c) The amount:payable upon shares in event
of voluntary. or involuntary liquidation;

(d)Sinking fund provisions for the redemp-
tion or purchase of shares;

(e) The terms and conditions on which shares

tion' -agreement,
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may be converted, if the shares of any series are
issued with the privilege of conversion.

(4) If the articles of incorporation expressly
vest authority in the board of directors, then, to
the extent that the articles of incorporation shall
not have established series and fixed and deter-
mined the variations in the relative rights and
preferences as between series, the board of direc-
tors may 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 shares of any series so established. Dupli-
cate copies of a'resolution adopted by the direc-
tors pursuant to this section with a certificate
thereto affixed, signed by the president or a vice
president and the secretary or-an assistant secre-
tary and sealed with the corporate seal, stating
the fact and date of adoption, and that such
copies are true copies of the original shall be filed
in the office of the secretary of state and re-
corded in the office of the register-of deeds of the
county in which the registered office of the cor-
poration is located, and when so filed and re-
corded shall constitute an amendment to. the
articles of incorporation. A resolution adopted
prior to May 19, 1965 by the directors of a public
service: coxporation pursuant to s, 184.13 there-
tofore in effect, need not be filed, re—ﬁled or
recorded under this subsection.

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

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

(2) Unless otherwise prov1ded in the subscnp-
subscriptions - for shares,
whether made before or after the organization of
a corporation; shall be paid in full at such time,
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or in such instalments and at such times, as shall
be determined by the board of directors. Any
call made by the board of directors for payment
on subscriptions shall be uniform as to all shares
of the same class or series. In case of default in
the payment of any instalment or call when such
payment is due, the corporation may proceed to
collect the amount due in the same manner as
any debt due the corporation. The by-laws may
prescribe other penalties for failure to pay instal-
ments or calls that may become due, but no
penalty working a forfeiture of a subscription, or
of the amounts paid thereon, shall be declared as
against any subscriber unless the amount due
thereon shall remain unpaid for a period of 20
days after written demand, which shall include
notice of such penalty. If mailed, such written
demand shall be deemed to be made when' de-
posited 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 forfei-
ture, the excess of proceeds realized over the
amount due and unpaid on such shares shall be
paid to the delinquent subscriber or to his legal
representative.

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

(2) Shares without par value may be issued for
such consideration as may be fixed from time to
time by the board of directors unless the articles
of incorporation reserve to the shareholders the
right to fix the consideration. In the.event that
such right be reserved as to any shares, the
shareholders shall, prior to. the issuance of such
shares, fix the consideration to be received for
such shares, by a vote of the holders of a major-
ity of all shares entitled to vote thereon.

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

“ That part of the unreserved earned surplus
or net capital surplus of a corporation which is
transferred to stated capital upon the issnance of
shares as a share dividend shall be deemed to be
the considération for the issuance of such shares.
The consideration for shares issued in exchange
for or on conversion of other shares shall be
deemed to be (2) the stated capital then repre-
sented by the shares so exchanged or converted,
and (b) that part of unreserved earned surplus or
net capital surplus, if any, transferred to stated
capital upon the issuance of shares for the shares
so exchanged or converted, and (c) any addi-
tional consideration paid to the corporation
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upon the issuance of shares for the shares so
exchanged or converted.

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

(2) The promissory note of any subscriber
shall not constitute payment or part payment for
shares of a corporation.

(3) In the absence of fraud in the transaction,
the judgment of the board 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 Determmatlon of amount of
stated capital. (1) In case of the issuance by a
corporation of shares having a par value, the
consideration received therefor shall constitute
stated capital to the extent of the par value of
such shares, and the excess, if any, of such con-
sideration shall constitute capital surplus.

(2) In case of the issuance by a corporation of
shares without par value, the entire considera-
tion received therefor shall constitute stated cap-
ital unless the corporation determines as pro-
vided in this section that only a part thereof shall
be stated capital. Prior to.or within 60 days after
the issuance of any shares without par value, the
board of directors. may allocate to capital sur-
plus:any portion of the consideration received 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 preference in the assets of the
corporation in the event of involuntary liquida-
tion except the amount, if any, of such consider-
ation in excess of such preference.

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

. (4) If shares have been or are issued by a
corporation in merger or consolidation or in ac-
quisition of .all or substantially all of the out-
standing shares or .of the property and assets of
another corporation, whether domestic or for-
eign, any amount that would otherwise consti-
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tute capital surplus under this section may in-
stead be allocated to earned surplus by the board
of directors of the issuing corporation, except
that its aggregate earned surplus shall not ex-
ceed the sum of the earned surpluses, as defined
in this chapter, of the issuing corporation and of
all other corporations, domestic or foreign, that
were merged or consolidated or of which the
shares or assets were acquired.

180.17 ' Expenses of organization, reor-
ganization and financing. The reasonable
charges and expenses of organization or reor-
ganization of a corporation and the reasonable
expenses of and compensation for the sale or
underwriting of its shares may be paid or al-
lowed by such corporation out of the considera-
tion received by it in payment for its shares
without thereby rendering such shares not fully
paid or assessable.

180.18 Certificates representing shares.
(1) The shares of a corporation shall be repre-
sented by certificates signed by the president or
a vice president and the secretary or an assis-
tant secretary of the corporation, and may be
sealed with the seal of the corporation or a fac-
simile thereof. The signatures of the president
or vice president-and the secretary or assistant
secretary upon a certificate may be facsimiles if
the certificate is countersigned by a transfer
agent, or registered by a registrar, other than
the corporation itself or an employe of the cor-
poration. In case any.officer who has signed or
whose facsimile signature has been placed upon
such certificate shall have ceased to be such of-
ficer 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 is-
sued by a corporation which is authorized to
issue shares of more than one class shall state
upon the face or back of the certificate, 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 be issued and,
if the corporation is authorized to issue any pre-
ferred: or special class in series, the variations in
the relative rights and preferences. between the
shares of each such series so far as the same have
been fixed and determined and the authority, if
any, of the board of directors to fix and deter-
mine the relative rights and preferences of subse-
quent series. In lieu of such statemient the certifi-
cate may state upon the face or back thereof the
designation of each class of shares having prefer-
ences or special rights in the payment of divi-
dends; in voting, upon liquidation or otherwise
and such other information concerning such
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shares as may be desired and shall state that the
corporation will upon request furnish any share-
holder, without charge, information as to the
number of such shares authorized and outstand-
ing and a copy of the portions of the articles of
incorporation containing the designations, pref-
erences, limitations and relative rights of all
shares and any series thereof.

(3) Each certificate representing shares shall
also state upon the face thereof:

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

(b) The name of the person to whom issued.

(c) The number and class of shares, and the
designation of the series, if any, which such cer-
tificate 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.

(5) Any certificate conforming to the require-
ments of law at the time of actual issue of the
certificate shall be considered for all purposes as
issued in compliance with this section.

180.19 Issuance of fracticnal shares or
scrip. A corporation may, but shall not be
obliged to, issue a certificate for a fractional
share, and, by action of its board of directors,
may issue in lieu thereof scrip, in registered or
bearer form, which shall entitle the holder to
receive a certificate for a full share upon the
surrender of such scrip aggregating a full share.
A certificate for a fractional share shall, but
scrip - shall not unless otherwise provided
therein, entitle the holder to exercise voting
rights, to receive dividends thereon, to partici-
pate in any of the assets of the corporation in
the event of liquidation, and to exercise other
rights of a shareholder. The board of directors
may cause such scrip to be issued subject to the
condition that it shall become void if not ex-
changed for certificates representing full shares
before a specified date, or subject to ‘the condi-
tion that the shares for which such scrip is ex-
changeable may be sold by the corporation and
the- proceeds thereof distributed to thée holders
of such scrip, or subject to any other conditions
which the board of directors may deem advisa-
ble. C

180.20 Liability of subscribers and share-
holders for unpaid subscriptions and status
of stock. (1) A holder of or subscriber to
shares of a corporation shall be under no obli-
gation to the corporation or its creditors with
respect to such shares other than the obligation
to pay to the corporation the full consideration
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for which such shares were issued or to be is-
sued.

(2) Except as herein otherwise provided,
shares issued in violation of the provisions of s.
180.14 and certificates issued in violation of s.
180.18 (4) may be declared void in an action
brought by the corporation when such shares or
certificates are owned by the person to whom so
issued or by a transferee who has not paid value
unless such transferee received such shares or
certificates after value had been paid therefor by
a prior transferee in good faith and without
knowledge or notice of such violation. The per-
son to whom shares have been issued in violation
of the provisions of s. 180.14 or to whom certifi-
cates have been issued in violation of the provi-
sions of s. 180.18 (4) and any transferee from
such person who takes with knowledge of such
violation or knowledge of such facts that his
action in taking the shares or certificates
amounted to bad faith shall be liable to the cor-
poration to pay the amount necessary to make
such shares fully paid. Any person becoming an
assignee or transferee of shares or of a subscrip-
tion for shares or certificates for shares in good
faith and without knowledge or notice that the
full consideration therefor has not been paid
shall not ‘be personally liable to the corporation
or-its creditors for any: unpaid portion of such
consideration. Shares issued in violation of the
provisions of s. 180.14 and certificates issued in
violation of s. 180.18 (4) shall be valid in the
hands of a transferee in good faith and without
knowledge or notice of such violation who paid
value-therefor and in the hands of any subse-
quent transferee.

(3) An executor, administrator, conservator,
guardian, trustee, assignee for the benefit of
creditors, or receiver shall not be personally lia-
ble as a holder of or subscriber 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. If initial directors are desig-

nated in the articles of incorporation, they may.

adopt bylaws; or the subscribers may at their
organization meeting adopt bylaws. Thereafter,
bylaws may be adopted either by the sharehold-
ers or the board of directors, but no bylaws
adopted by the subscribers or shareholders shall
be amended or repealed by the directors, unless
the bylaws adopted by the subscribers or share-
holders have conferred such authority upon the
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directors. Any bylaw adopted by the board of
directors shall be subject to amendment or re-
peal by the shareholders as well as by the direc-
tors.

180.23 Meetings of shareholders. (1)
Meetings of shareholders may be held at such
place, either within or without the state, as may
be fixed in or pursuant to the bylaws. In the
absence of any such provision, all meetings
shall be held at the registered office of the cor-
poration 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 anniver-
sary of the beginning of corporate existence.
Failure to hold the annual meeting at the desig-
nated time shall not work a forfeiture or dissolu-
tion of the corporation.

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

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

180.25 Voting of shares. (1) Each out-
standing share, regardless of class, shall be enti-
tled to one vote on each matter submitted to a
vote at a meeting of shareholders, except to the
extent that the voting rights of the shares of any
class or classes are enlarged, limited or denied
by the articles of incorporation as permitted by
this chapter. :

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

held by it in a fiduciary capacity may be voted-

and shall be counted in determining the total
number of outstanding shares entitled to vote.

(3) A shareholder may vote either in person or
- by proxy appomted in writing by the share-
holder or by his duly authorized attorney-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, domestic or foreign, may be voted
either in person or by proxy, by the president or
any other officer appointed by the president. A
proxy executed by any principal officer of such
other corporation or assistant thereto shall be
conclusive evidence of the signer’s authority to
act, in the absence of express notice of the desig-
nation of some other person by the board of
directors or by the bylaws of such other corpora-
tion.

(5) Shares held by an admmlstr ator, executor,
guax dian, conservator, trustee in bankruptcy, re-
ceiver, or ass1gnee for creditors may be voted by
him; either in person or by proxy, without a
transfer of such shares into his name. Shares
standing in the name of a fiduciary may be voted
by him, either in person or by proxy.

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

180.26 Closing of transfer books and fix-
ing record date. For the purpose of determin-
ing shareholders entitled to notice of or to vote
at any. meeting of sharehqlders, or any. adjourn-
ment thereof, or entitled to receive payment of
any dividend, or in order to make a determina-
- tion-of shareholders for any other proper pur-
pose, ‘the board of directors of a corporation
may provide that the stock transfer books shall
be closed for a stated period but not to exceed,
in any case, 50 days. If the stock transfer books
shall be closed for the purpose of determining
shareholders entitled to notice of or to vote at a
meeting of shareholders, such books shall be
closed for at least 10 days immediately preced-
ing such meeting. In lieu of closing the stock
transfer books,-the by-laws; or in the absence of
an applicable by-law, the board of directors,
may fix in advance a date as the record date for
any such determination of shareholders, such
date in any case to be not more than 50 -days
and; in case of a meeting of shareholders, not
less than 10 days prior-to the date on which the
particular action, requiring such determination
of shareholders, is to be taken. If the. stock
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transfer books are not closed and no record
date is fixed for the determination of sharehold-
ers entitled to notice of or to vote at a meeting
of shareholders, or shareholders entitled to re-
ceive payment of a dividend, the close of busi-
ness 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 divi-
dend is-adopted, as the case may be, shall be the
record date for such determination of share-
holders. When-a -determination of shareholders
entitled to vote in any meeting of shareholders
has been made as provided in this section, such
determination shall be applied to any adjourn-
ment thereof except where the determination
has been made through the closing of the stock
transfer books and the stated penod of closing
has expned :

1 80.27 Voting trust. Any number of share-
holders of a corporation may create a voting
trust for the purpose of conferring upon a trus-
tee or trustees the right to vote or otherwise
represent their shares by entering into a written
voting trust agreement specifying the terms and
conditions of the voting trust by depositing a
counterpart of the agreement with the corpora-
tion at its registered office and by transferring
their shares to such trustee or trustees for the
purposes of the agreement. The counterpart of
the voting -trust agreement so deposited with
the corporation shall be subject to the same
right of examination by a shareholder of the
corporation, in person or by agent or attorney
as are the books and records of the corporation,
and shall be subject to examination by: any
holder of a beneficial interest in the voting
trust, either in person or by agent or attorney,
at any reasonable time for any proper purpose.

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

180.29 Voting lists. (1) The officer or agent
having charge of the stock transfer books for
shares of a corporation shall, before each meet-
ing of shareholders, make-a complete list of the
shareholders entitled to vote at such meeting or
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any adjournment thereof, with the address of
and the number of shares held by each, which
list shall be produced and kept open at the time
and place of the meeting and shall be subject to
the inspection of any shareholder during the
whole time of the meeting for the purposes of the
meeting. The original stock transfer books shall
be prima facie evidence as to who are sharehold-
ers entitled to examine 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 managed by
a board of directors: Directors need not be resi-
dents of this state or shareholders of the corpo-
ration 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 dir'ectorsithe’n in office, and irre-
spective of any personal interest of any of its
members, shall have, ;authority to establish rea-
sonable compensatlon of all directors for ser-
vices to the corporation as directors, officers or
otherwise, or to delegate such authority to an
appropriate committee. The board of directors
also shall have authority to provide for or to
delegate authority to an appropriate committee
to provide for reasonable pensions, disability or
death benefits, and other benefits or payments,
to directors, officers and employes and to their
estates, famlhes, dependents or beneficiaries on
account of prior services rendered by such di-
rectors, officers.. and employes to the corpora-
tion. »

180. 32 " Number and election of directors.
(1) The number of directors may be fixed by the
articles of i incorpor: ation or, if the articles of in-
corporation so provide, by the bylaws but shall
not be less than 3. The initial board of directors
may_ be named in the articles of incorporation,
bt if not s0 named shall be elected by the sub-
scribers 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 share-
holders:shall eléct:directors:to-hold office until
the next succeeding annual meeting, €xcept as
hereinafter provided. Each: director:shall hold
office for the term for which heis elected and
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until his successor shall have been elected and
qualified if qualification is required.

(3) A director may be removed from office by
affirmative vote of a majority of the outstanding
shares entitled to vote for the election of such
director, taken at a meeting of shareholders
called for that purpose, and any vacancy so cre-
ated may be filled by the shareholders. Such
power of removal or filling of a vacancy may be
limited or denied by the articles of incorporation
or bylaws.

180.33 Classification of directors. In lieu
of electing the whole number of directors annu-
ally, the articles of incorporation, or the bylaws,
if the articles of incorporation so provide, may
provide that the directors be divided into either
2 or 3 classes, the term of office of directors of
the 1st class to expire at the 1st annual meeting
of shareholders after their election, that of the
2nd class to expire at the 2nd annual meeting
after their election, and that of the 3rd class, if
any, to expire at the 3rd annual meeting after
their election. At each annual meeting after
such classification, the number of directors
equal to' the number of the class whose term
expires at the time of such meeting shall be
elected to hold office until the 2nd succeeding
annual meeting, if there be 2 classes, or until the
3rd succeeding annual meeting, if there be 3
classes. No classification -of directors shall be
effective prior to the  lst annual meetmg of
shareholders. -

180.34 Vacancies. Unless the articles of in-
corporation -or bylaws provide otherwise, any
vacancy occurring in the board of directors, in-
cluding a vacancy créated by an increase in the
number of directors, may be filled until the next
succeeding annual election by the affirmative
vote of 2 majority of the directors then in office,
although less than a'quorum, except that a va-
cancy created by a removal by the shareholders
may be filled by the shareholders.

180.35 Quorum of dlrectors. A majority
of the number of directors fixed pursuant to this
chapter shall constitute a quorum for the trans-
action of business unless a greater number is
required by the articles of incorporation or the
by-laws The act of the majority of the directors
present at a meeting at which a quorum is
present shall be the act of the board of direc-
tors, unless the act of a greater number is’ re-
quired by this chapter, the artlcles of i mcorpor a-
t1on or the’ by—laws ]

180 36 Commlttees of dlrectors If the
articles of incorporation- or bylaws. so provide,
the board of directors by resolution:adopted by:
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a majority of the number of directors fixed pur-
suant to this chapter may designate one or more
committees, each committee to consist of 3 or
more-directors elected by the board of directors,
which to the extent provided in said resolution
or in the articles of incorporation .or bylaws,
shall have and may exercise, when the board of
directors is not in session, the powers of the
board of directors in the:management of the
business and affairs of the corporation, except
action in respect to dividends to shareholders,
election of the principal officers or the filling of
vacancies in the board of directors or commit-
tees created pursuant to the authority granted in
this: section. - The board of directors may elect
one or more of its members as alternate mem-
bers of any such committee whe may take the
place of any absent member or members at any
meeting of such committee. The designation of
such committee or committees and the delega-
tion thereto of authority :shall not operate to
relieve the board of directors or any member
thereof, of any respons1b1hty imposed upon it or
him by . law )

180.37 Plat:e and notice of directors’
meetlngs (1) Unless prov1ded otherwise in the
articles of incorporation or by- -laws, meetings of
the board of dnectors, regular or spec1al may
be held either ‘within or without this. state.

(2) Regular meetlngs of the board of directors
may. be held with or without notice as prescribed
in the by-laws. Special meetings of the board of
directors shall be held upon such notice as is
prescribed in the by-laws. Attendance of a direc-
tor-at a meeting shall constitute a waiver of no-
tice of such meeting; except where a director
attends a meeting and objects thereat to the
transaction of any business because the meeting
is not lawfully called or. convened. Neither the
business to be transacted. at; nor the purpose of,
any regular. or special meeting' of the board of
* directors need;be specified .in the notice or
waiver of notxce of such meeting unless required
by the by- laws

180 38 DlVldends ¢))] The board of dnec—
tors of a corporatlon may, from time to time,
declare and. the. corporation may. pay dlvxdends
on its outstandmg shares in cash, property,.or
its.own shares, except when the. cozporanon is
1nsolvent or when the payment thereof would
render ‘the corporation, insolvent or, when the
declarauon or payment thereof would be con-
trary to any restnctlons contamed in_the arti-
cles of incorporation or in th1s chapter. .

(2) Declarations of d1v1dends are sub]ect to
the following -provisions: : -

- (a) Dividends' may. be: declared and pald in
cash or:property.only.out of the unreserved and
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unrestricted earned surplus of the corporation,
except as otherwise provided in. this section.

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

(c) Dividends may be declared and paid in its
own  authorized but unissued shares out of any
unreserved earned surplus or net capital surplus
of the corporation upon the following condi-
tions:

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 trans-
ferred to stated capital at the time such dividend
is paid an amount of surplus equal to the aggre-
gate par value of the shares to be issued as a
dividend.

2. If a dividend is payable in its own shares
without par value, such shares shall be issued at
such stated value -as is fixed by the board: of
directors by resolution adopted at the time such
dividénd is declared, and there shall be trans-
ferred to stated capital at the time such dividend
is paid an amount of surplus equal to the aggre-
gate stated value so fixed in respect of such
shares; and the amount per share'so transferred
to stated capltal shall be disclosed to the share-
holders’ receiving such d1v1dend concurrently
with the payment thereof.

(d) No dividend payable in shares of any class
shall be paid to thé holders of shares of any other
¢lass unless’ the articles of 1ncorporat10n SO pro-
vide ‘or such’ payment is-authorized by the af-
firmative vote or the written consent of the hold-
ers- of at least a majority of the"dutstand’in’g-
shares of the class in whlch the payment is to be‘
made

(3) The board of directors of a corporatlon
may also; from time to time, dlstnbute to the
holders of its outstanding shares Having a cumu-
lative preferential right ‘to*teceive dividends, in
discharge of ‘their cumulative dividend rights,
dividends ‘payable-in cash’ out of the net capital
surplus of the corporation, if at the time the
corporation has no earned su ‘lus and is not
1nsolvent and’ would not théreby be Iendered
1nsolvent : Each ‘such ( lon, when made,~-

ital of the' coiporatlon shall not be construed to
be a shaxe d1v1dend w1thm the meanmg of thls

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

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

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

(¢) 1. Such acquisition is authorized by the
articles of incorporation or by the affirmative
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 distribution of assets in the
event of voluntary’ llquxdatlon or

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

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

(a) In redemption or purchase of its redeema-
ble'shares at not to exceed the redemption price;

(b) For the purpose of eliminating fractional
shares, "

(c) For the purpose of collecting or compro-
mising indebtedness to the corporation, or

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

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

180.39 Distributions in partial liquida-
tion. The board of directors of a corporation
may, from time to time, distribute to its share-
holders in partial liquidation, out of stated capi-
tal or net capital surplus of the corporation, a
portion of its assets, in cash or property, pro-
vided all of the following conditions are met:

~(1) At the time of such distribution the corpo-
ration is not and will not thereby be rendered
insolvent;

(2) Such distribution is authorized: either 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
each class whether or not entitled to vote
thereon by the provisions of the articles of incor-
poration of the corporation;

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

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

(5) Each such distribution, when made, is
identified as a distribution in partial liquidation
and the amount per share disclosed to the-share-
holders receiving the same concurrently with the
dlstnbutlon thereof

180 40 Lnablllty -of directors :and share-
holders. (1) In addition to any other liabilities
imposed by law. upon directors of a corporation:
- (a) Directors of a corporation who vote for or
assent’ to the declaration of any dividend or
other: distribution of the assets of a corporation
to its shareholders contrary to the provisions of
this chapter.or contrary to any restrictions con-
tained in- the articles of incorporation shall be

jointly and severally liable to the corporation for

the amount of such dividend which is paid or the
value of such assets which are distributed in-ex-
cess of the amount of such dividend or distribu-
tion which could have been: paid or distributed
without a violation -of the provisions of this
chapter or the restrictions in the articles of in-
corporation.

- (b) Directors of a corporatxon 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 in-
corporation: shall be jointly and severally liable
to the corporation for the amount of considera-
tion paid for such shares which is in excess of the
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maximum amount which could have been: paid
therefor, without a violation of the provisions of
this chapter or any restnctlons m the amcles of
lncorporatlon

* (¢) Directors of a corporanon who vote f01 or
assent to any distribution of assets of a corpora-
tion to its shareholders during the liquidation of
thé ¢orporation without- the ‘payment and dis-
charge of, or'making adequate provision for, all
knowh ‘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 corpora-
tion arenot thereafter paid, discharged or barred
by statute.

@ Duectors ofa cor‘poratlon who vote for or
assent to the making of a loan to an officer or
director of the corporation shall be jointly and
severally liable to the corporation for ‘the
amount . of such loan until the repayment
thereof, unless such directors shall sustain the
burden of proof that such loan was made for a
proper-business purpose.

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

-(2) A director of a corporation who is present
at'a meeting of its board of directors or a com-
mittee thereof of which he is a member at which
action on any corporate matter is taken shall be
presumed to-have assented to the action taken
unless his dissent is'entered in the minutes of the
meeting or unless_he files his written dissent to
such action with the person acting as the secre-
tary of the meeting before the adjournment
thereof or forwards such dissent by .registered
mail to the secretary of the corporation immedi-
ately after the adjournment of the meeting. Such
right to dissent shall not apply to:a director who
voted in favor of such action..

(3) A director shall not be liable under sub. (1)

(a), (b) or (¢} if he relied and acted in good faith
upon financial statements of the.corporation
represented to him to-be correct by the president
or the officer of such corporation having charge
of its books of account,.or stated in a written
report by an independent public or certified pub-
lic accountant or firm of such accountants to
fairly reflect the financial condition of such cor-
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poration, 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 book value. -

(4) Any director against whom a claim shall
be asserted- under or pursuant to this section
shall be entitled to contribution from the other
directors whovoted for or assented to the actlon
upon which the claim is asserted: ~

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

(@) Any director agamst whom a clairir shall
be asserted under or pursuant to this section for
the payment of a dividend or other distribution
of assets of a corporatxon and who shall be held
liable thereon shall be entitled to contribution
from the shareholders who accepted or received
any such dividend or assets, knowing such divi-
dend or distribution to have been made in viola-
tion of this chapter, in proportion to the
amounts received by them respectively, o

(b) Any shateholder ‘receiving any. d1v1dend or
distribution of the assets of the corporatlon
which dividend is patd or distribution is made
contrary to the provisions of this chapter or con-
trary to any. restrictions contamed in the articles
of incorporation shall be liable to the corpora-
tion for the amount Iecelved by said shar eholder
whlch is paxd or dxstnbuted in excess of the
amount which could have been paid or distrib-
uted without a v1olat10n of the provisions of this
chapter or any. -restrictions-in the ar tlcles of in-
corporation,

(6) The shareholders of every corporatlon
other than railroad corporations, shall be per-
sonally liable.to an amount equal to the par
value of shares owned by them respectively, and
to the consideration for which their shares with-
out par value was issued, for all debts owing to
employes of the corporation for services per-
formed for such oorporation, but not exceeding
6 months service in any one case:

1,8.0.405 Shareholders derivative ac-
tions. (1) No.action may be instituted or. main-
tained in the right of any domestic or foreign
corporation by the holder or holders of shares
or -of voting trust . certificates representing
shares of such corporation unless:

- -(a).The plaintiff-alleges in the complaint that
he was a registered shareholder or the holder of

" voting trust certificates at the time of the trans-

action or any part thereof of which he complains
or. that his shares or voting .trust certificates
thereafter-devolved upon him by-operation of
law from:a holder who was a holder at the time
of the transaction. -or any ‘part thereof com-
plained- of..
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(b) The plaintiff alleges in the complaint with
particularity his efforts to secure from the board
of directors such action as he desires and alleges
further that he has either informed the corpora-
tion or-such board of directors in writing of the
ultimate facts of each cause of action against
each such defendant director or delivered to the
corporation or such board of directors a true
copy of the complaint which he proposes to file,
and the reasons for his failure to obtain such
action or the reasons for not making such effort.

.(c) The complaint in any such action shall be
filed within 20 days after the action is com-
menced. .

(2) The actlon shall not be dismissed or com-
promised without the approval of the court.

(3) If anything is recovered or obtained as the
result of the action whether by means of a com-
promise -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, including reasonable at-
torneys’ fees, and may direct the plaintiff to ac-
count to the corporation for the remainder of
such proceeds.

(4) In-any action brought in the 11ght 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 increased or decreased in
the discretion of the court having jurisdiction of
such action upon showing that the security pro-

vided has or may become madequate or is exces-

SIVC

180. 407 Indemnifying directors, officers
and employes Any person made a party to or
threatened with any civil, criminal or adminis-
trative 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 corpo-
ration shall be indemnified by the corporation
against the reasonable expenses, including at-
torney fees, actually and necessarily incurred by
him: in connection with such action, suit or pro-
ceeding, or in connection with  any - appeal
therein, except as to matters as to which such
director, officer or employe is guilty of negli-
gence or-misconduct 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 be
entitled apart from this section.

BUSINESS CORPORATIONS 180.43

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 incorporation or by-laws, a secre-
tary, and a treasurer, each of whom shall be
elected’ by the board of directors at such time
and in such manner as may be prescribed by the
articles of incorporation or by-laws. Such other
officers and assistant officers and agents as may
be deemed necessary may be elected or ap-
pointed by the board of directors or chosen in
such other manner as may be 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 secretary,
and the offices of president and vice president.

(2) All officers:and agents of the corporation,
as between themselves and the corporation, shall
have such authority and perform such duties in
the management of the corporation as may be
provided in the articles of incorporation or by-
laws, or as may be determined by resolution of
the board of directors not.inconsistent with the
articles of mcorpoxatlon or by-laws.

180.42 Removal of officers. Any ofﬁcer or
agent elected -or appointed. by the board of di-
rectors may be removed by the board of direc-
tors whenever in its judgment the best interests
of the corporation will be served thereby, but
such removal shall be without prejudice to the
contract _rlghts,,xf ar_ly,_of the person so re-
moved. Election or appointment shall not of it-
self create contract rights.

180.43 Books and records. (1) Each coi-
poration shall keep correct and complete books
and records of account and shall also keep
minutes of the proceedings of its shareholders
and board of directors; shall keep at its regis-
tered office or principal place of business, or at
the offices of its transfer agents or registrars, a
record of its shareholders, giving the names and
addresses of all sharéholders and the number
and class of the shares held by each; and shall
cause a true statement of its assets and liabilities
as of the close of each fiscal year and of the
results of its operations and of changes in sur-
plus for such fiscal year, all in reasonable detail,
to be made and filed at” its registered office
within 4 months-after the end of such fiscal year
or such longer period as may be reasonably nec-
essary 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 state-
ment .to any shareholder upon his written re-
quest therefor.

(2) Any person who shall have been a share-
holder. of record for at least 6 months immedi-
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ately preceding his demand or who shall be the
holder of record of at least 5 per cent of all the
outstanding shares of a corporation, upon writ-
ten demand stating the purpose thereof, shall
have the right to examine, in person, or by agent
or attorney, at-any reasonable time or times, for
any proper purpose, its books and records of
account, minutes and record of shareholders and
to make extracts therefrom.

(3) A holder of a voting trust certificate evi-
dencing an interest in a voting trust conforming
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 corpo-
ration, officer or agent to whom demand for
examination is made, his voting trust certificate
or other proof of his interestin the voting trust.

(4) Any officer or agent who, or a corporation

which, shall refuse to allow any such share-
holder, or his agent or attornéy, so to examine
and make extracts from its books and records of
account, minutes, and record of shareholders,
for any proper purpose, shall be liable to such
shareholder in a penalty of 10 per cent of the
value of the shares owned by such shareholder,
but not to exceed $500, in addition to any other
damages or remedy afforded him by law. In ad-
dition 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 share-
holders of such corporation or any other corpo-
ration or. has aided or abetted any person in
procuring any list of shareholders for any such
purpose, or has improperly used any informa-
tion secured through any prior examination 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: demand.
- (5) Nothing herein contained shall impair the
power. of any court of competent jurisdiction,
upon proof by a shareholder of proper purpose,
irrespective of the period of time during which
such shareholder shall have been a shareholder
of record, and .irrespective of the number of
shares held by him, to compel the production for
examination by such shareholder of the books
and records of account, minutes and record of
shareholders of a corporation. ..

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

180.4_-4 Incorporators. One of more natural
persons of the age of 21 years or more may act
as incorporator or incorporators of a corpora-
tion by signing and acknowledging; and filing
and recording articles of incorporation for such
corpoxatlon

180. 45 Artlcles of mcorporatlon (1) The
articles of incorporation shall set forth:

(a).The name of the corporation.

(b) The period of existence, unless perpetual.
. (¢) The purpose or purposes for which the
corporation is organized. It shall be a sufficient
compliance with this paragraph to state, either
alone or with other purposes, that the corpora-
tion may engage in any lawful activity within the
purposes for which corporations may be organ-
ized under this chapter, and all such lawful ac-
tivities shall by such statement be deemed within
the purposes of the corporation, subject to ex-
pressed hmltatlons, if any.

(d) The aggregate number of shares whlch the
corporatxon shall have authonty to issue; if said
shares are to consist of one class only, the par
value of each of said shares, or a statement that
all of said shares are without par value; or, if said
shares are to be divided into classes, the number
of shares of each class, and a statement of the par
value. of the shares of each such class or that
such shares are to be without par. value.

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

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

(h) Any provision limiting. or denying pre-
emptive rights to shareholders
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(i) The address, including street and number,
if any, of its initial registered office and the name
of its initial registered agent at such address.

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

(k) The name ‘and addxess, mcludmg street
and number, if any, of each incorporator.

“(2) It 'shall not be necessary to set forth in the
articles of inc¢orporation any of the corporate
powers enumerated in this chapter. The articles
of incorporation may include additional provi-
sions, not inconsistent with law, including any
provision which under this chapter is required
or permitted to be-set forth in the by-laws.
Whenever a provision of the articles .of incorpo-
ration is inconsistent with a by-law, the provi-
sion of the articles of incorporation shall be con-
trolling. .

180.46 Filing and recording. of articles of
incorporation. Duplicate originals of the arti-
cles of incorporation shall be filed in the office
of. the secretary of. state, and recorded in. the

ofﬁce of .the regxstex of deeds .of the county in

whlch the initial registered office of the corpo-
ration is located, and upon leaving such dupli-

cate original for record, the legal existence -of
such. corporation shail begm Upon receipt of
the ‘certificate of such register of deeds that
such duphcate ongmal has been recorded, the
secretary of state shall issue a certificate of in-
coxpoxatlon Certified duplicate original articles
or, copies certified by a register of deeds or the
secretary of state of amcles of mcorporatlon
may also be recorded in other counties than the
county in which the initial registered ofﬁce of

the corporation is located.

) Cross Reference: See 14.38 (14) for xequuement that
articles of incorporation, amendment, merger, consolidation

and statements of dissolution must "bear the name of the

draftsman of the mstrument before it may be filed by the

secxetary of state

180. 47 Effect of issuance of certlflcate of
incorporation. The certificate of incorporation
issued pursuant to section '180.46 shall be con-
clusive “evidence: that all conditions precedent
required to ‘be -performed-by the incorporators
have been complied with and that the corpora-
tion has'been incorporated under this chapter,
except as against this state in a pxoceeding to
cancel- or revoke the celtlﬁcate of mcorpoxa—
tlon :

1‘80.48‘ Requirement before commencing
business. A corporation shall not transact any
business or incur-any indebtedness; except such
as shall be incidental to-its. organization' or .to
‘obtaining subscriptions:to -or payment for its
shares, until there has been paid in for its shares
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consideration of the value of not less than $500.

'180.49 Organization meetings. (1) After

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

(2) After articles of incorporation which name
the initial directors are left for record, or after
the election by subscribers of the directors con-
stituting the initial board of directors, an organi-
zation meeting of such board of directors shall
be'held, either: within or without this state, at the
call of a majority of the directors so elected, for

the purpose of electing officers and for the trans-

action of such other businessas comes before the
meeting: The directors calling the meeting shall
give-at least 3 days’ notice-thereof by mail to
each director: so elected, which netice shall state
the time and place of the meeting.

(3). Until the -directors are so named or
elected the incorporators shall have direction of
the affairs of the corporation and shall make
such rules as are necessary for perfecting its or-
ganization -or regulating ‘subscriptions for - its

shares,-including the consideration therefor.

(4) A majority of the incorporators or the.
survivors thereof may, in lieu of action by the
shareholders, amend the articles of incorpora-

tion or voluntarily dissolve the corporation at

any time before there has been paid in the mini-
mum-amount of consideration required by this
chapter to be received before it commences busi-
ness, 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 ¢onsideration has not
been paid in, and which shall contain such other
variations in the forms of such documents pre-
scribed by this chapter as may be appropriate to

the case. Unless such amendment has been au-

thorized by the affirmative vote or the written

- consent of not less than two-thirds of the shares

subscribed  for, any. subscriber. or shareholder
who has not voted in favor thereof or consented
thereto shall be released from his subscription

-and shall be éntitled to repayment of any consid-
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eration paid in for his shares upon application to
the corporation within 10 days after notice of
such amendment

180 50 nght to amend artlcles of incor-
poration. (1) A corporation may amend its ar-
ticles of incorporation, from time to time, in
any and as many. respects :as may be desired,
provided that its articles of incorporation as
amended contain only such provisions as might
be-lawfully contained in original articles of in-
corporation if made at the time of making such
amendment, and, if a change in shares or the
rights of shareholders, or an exchange, reclassi-
fication or-cancellation of :shares or rights of
shareholders is to be made, such provisions as
may be necessary to effect such change, ex-
change, reclassification or cancellation.

(2) In particular, and without limitation upon
such- general power of amendment, a corpora-
tion. may amend. its articles of incorporation,
from time to time, so as:

- (a) To change its’ coxpo:ate name.

(b) To change its period of existence.

(¢) To change, enlarge or dummsh 1ts corpo-
rate purposes

“(d) To mcrease or decrease the, aggregate
number of shares; or shares of any class or series,
which the -corporation has authority to issue.

() To inctease or decrease the par value of the
authonzed shares ‘of ‘any class having a par
value, whether issued or unissued.

(f) To exchange, classify, reclassify or cancel
all or'any: part of its shares, whether 1ssued or
unissued. -

“(g) To change the desrgnatlon 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. -

-(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.

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

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

(D) 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 relative. rights
and preferences as between the shares of such
series.

:(m) To authorize the board of duectors to
establish, out of authorized but unissued shares,
series of any preferred or special class of shares
and fix and determine the relative rights. and
preferences of the shares of any series so estab-
lished.

“(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 respect of which either
the relative rights and preferences have not.been
fixed and determined or the relative rights and
preferences theretofore fixed and determined are
to be changed.

‘(0) To tevoke, diminish, or enlarge the au-
thority of the board of directors to establish se-
ries out of authorized but unissued shares of any
preferred or ‘spécial class and fix and determine
the relative nghts and preferences of the shares
of any series so established. S

@) To limit, deny or grant to shareholders of
any class preemptive rights to shares of the cor-
poratlon, whether then or thereafter authonzed

180.51" Procedure to amend articles of in-
corporatlon Amendments to the articles of in-
corporation may be made at-any special meet-

ing duly’ ‘called for that purpose or at any an-

nual meeting, provided that a statement of the
nature of the proposed amendment is included
in the notice of meeting. The proposed amend-
ment ‘shall be adopted upon receiving the af-
firmative vote of the holders of at least two-
thirds of the shares entitled to vote thereon, un-

less-any class or series of shares is entitled to
wvote thereon as-a class, in which event the pro-

posed-amendment shall be adopted upon receiv-
ing:the affirmative vote of the holders 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 pro-

‘posed. amendment, whether or: not entitled to
vote thereon by the provisions of the articles of

incorporation, if the amendment would:
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" (@) Increase or decrease the aggregate number
of authorized shares of such class, except a de-
crease of authorized but unissued shares of such
class. '

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

(c) Effect an exchange, reclassification or can-
cellation of all or part of the shares of such class,
except a reclassification of unissued or treasury
shares into shares of a subordinate and inferior
class or a cancellation thereof.

(d) Effect or require an exchange or..conver-
sion, or create a right of exchange or conversion,
of all or any part of the shares of another class
into the shares of such-class.

- {e)- Change in a manner prejudicial to the
holders of outstanding shares of such class, the
designations, preferences, limitations or relative
rights of the shares of such class or of" any other
class:

® Change ‘the shares of such class, whether
with- ot without par value, into the same oOr a
different number of shares either with or with-
out par value, of the same class or another class
or. classes.. : »

-(g) Create a new class or enlarge an ex1stmg
class of shares having rights or preferences prior
or superior to.the shares of such class, or in-
crease.the rights or preferences of any class hav-
ing 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 board of directors
to fix and determine the designation and the
relative nghts and prefexences of authonzed but
unissued shares of such series.

(i) Limit“or deny any - existing pxeemptxve
nghts of the shares of such class.

(j) Cancel or otherwise affect dividends on the
shares of such class which have accmed but have
not ‘been declared.

k) Authonze the payment of a dividend in
shares of such’ alass ;

). Whenever any such amendment shall af-
fect the holdexs of shares of one or more but not
at- the tlme ,outstandmg, ‘the holders of the out-
‘standing shares of the series affected thereby
shall for the purposes of this section be deemed
a separate class and-entitled to vote as a class on
such amendment. , .

BUSINESS CORPORATIONS 180.55

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

(1) The name of the corporation;

(2) The amendment so adopted,;

(3) The date: of the: adoption of the amend-
ment by the shareholders;

: (4) The number of shares outstanding, and the
number of shares entitled to vote thereon, and if
the shares of any class or series are entitled to
vote thereon as a class, the designation of each
such class or series and the number of outstand-
ing 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 shares of
each such class or series voted for and agamst
such amendment, respectlvely,

(6) If sich amendment provides for an ex-
change, reclassification or cancellation of issued
shares, and if the manner in which the same
shall be effected is not set forth in the amend-
ment, 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 cap1tal then a statement of the
manner in which the same is effected and a state-
ment, expressed. in dollars, of the amount of
stated capital as changed by such amendment.

180 54 Filing and recordmg 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 s state shall i issué a certificate of amendment.

Cross Reference: See 14.38 (14) for requirement that
articles of incorporation, amendment, merger, consolidation
and statements of dissolution must bear the name of the
draftsman _of.the mstmment before it may be fi led by the
secretary of state "

180.55. Restated artlcles of mcorpora-
tion..(1)-A corporation may by action taken in
the same manner as required for. amendment of
articles. of incorporation adopt restated articles
of incorporation consisting-of the articles of in-

corporation as amended:to: date. Restated. arti-

cles of -incorporation may, -but need not be,
adopted in connection with an amendment to
the ‘articles of incorporation. Restated articles
of incorporation shall contain a statement that
they. supersede:and take the place of the there-
tofore’ existing- articles of incorporation “and

‘amendments thereto.. Restated articles. of incor-

poration -shall” contain -all- the statements re-
quired by this chapter to be included:in original
articles of incorporation except that:




Electronically scanned images of the published statutes.

180.55 BUSINESS CORPORATIONS

(a) In lieu of setting forth the address of its
initial registered office and the name of its initial
registered agent at such address, it shall set forth
the address, including street and number, if any,
of its registered office and the name of its regis-
tered agent at such address at the time of the
adoption of the restated articles of incorporation
or as changed thereby; and

" (b) No statement need be made with respect
to the number of directors constituting the ini-
tial board of- directors or the names and- ad-
dresses of the incorporators.

-(2)" Restated articles of incorporation when
executed, filed and recorded in the manner pre-
scribed in this chapter for articles of amendment
shall supersede and take the place of the thereto-
fore 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.

Cross Reference: See 14.38 (14) for requirement. that
articles of incorporation, amendment, merger, consolidation
and statements of dissolution must bear. the name of the
draftsman of the instrument before it may be filed by the
secretary of state

180.56 Filing and recordmg order of U. S.
court under bankruptcy laws. The secretary
of state and register of deeds shall upon delivery
to them respectively file and record in the man-
ner and places and upon payment of fées as pro-
vided in this chapter in respect to articles of
amendment, duly certified copies of any order
of a court of the United States in proceedings
under the national bankruptcy laws, if such or-
der effects an amendment to the articles of in-
corporation of a corporation. It shall be the
duty of the principal officers of such corpora-
tion to cause each such order to be so filed and
recorded promptly after such order has become
ﬁnal «

180. 57 Effect of amendment No amend-
ment shall affect any existing cause of action in
favor ‘of ‘or ‘against”such corporation, or any
pending suit to which such corporation shall be
a party, or the existing: rights: of ;persons other
than shareholders; and, in the event the corpo-
rate: name shall be:changed by amendment, no
suit brought by or against such corporation un-
det its former name shall abate for that reason.

180 58 Cancellatlon of shares by redemp-
tion. (1) When shares. of a.corporation are re-
deemed by the corporation, :the. redemption
shall ‘effect a.cancellation: of such shares and
such shares. shall:be: restored to the status of
authorized:but unissued shares. The stated capi-
tal of the corporation shall be deemed to be re-
duced by that part of the stated:capital’ which
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was, at the time -of such cancellation, repre-
sented by the shares so canceled. . :

(2)If the articles of incorporation provide that
such shares, when redeemed, shall not be reis-
sued, the.corporation may file and record a
statement of reduction of authorized shares
which shall operate as an amendment to its arti-
cles of incorporation and shall reduce the au-
thorized number of shares of the class by the
number of shares so canceled. Such statement
shall be executed by its president or a vice presi-
dent and by its secretary or an assistant secre-
tary, and the corporate seal shall be thereto af-
fixed, and shall set forth: -

~(a) The-name of the corporation;

(b) The number-of shares, canceled 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 giv-
ing effect to such cancellation and reduction

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

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

(2) Nothing contained in thxs sectlon shall be
construed to forbid a cancellation of shares or
reduction of stated capital in any other manner
permitted by this chaptel

180.60 Reduction of stated capital in cer-
tain cases. (1) A reduction of the stated capi-
tal of a corporation, where such reduction is not
accompamed by any. action. requiring an
amendment of the articles of incorporation and
not accompamed by a cancellatlon of shares,
may be made in the following hanner:

(2) The board of directors shall adopt aresolu-
‘tion ‘setting forth ‘the amount of the proposed

feduction ‘and the manner in' which the reduc-

tion shall ‘be effected, and’ directing that the
question"of such reduction be submitted to a
vote-at elther an annual or- spemal meetmg of
shareholders.

(b) Written notice, statmg that the purpose or
one of the purposes of such meeting is to con-
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sider  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.

(c) 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 adop-
tion the affirmative vote of the holders of at least
a majority of the shares entitled 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 shares having a preferen-
tial'right in the assets of the corporation in the
event of involuntary liquidation, plus the aggre-
gate par value of all issued shares having a par
value but no pr eferential right in the assets of the
corporation in the event of rnvoluntary liquida-
tion.’

1_80.61 SpeCiaI provisions relating to sur-
plus and reserves. (1) The surplus; if any, cre-
ated by or arising out of a reduction of the
stated: capital of a corporation shall be deemed
to be capital surplus.

(2) The capital surplus of a corporation may
be increased from time to trme by resolution of
the board of directors dirécting that all or a part
of the earned surplus of the corporation be trans-
ferred to capital’ surplus B

(3) A corporation’ may, by resolutron of its
board of directors, apply .any part or all of its
caprtal surplus to.the reduction or elimination of
* any deficit in earned surplus Each such applica-
tion. of capital surplus shall, to the extent
thereof, effect a reduction of capital surplus.

@ A corporatron may, -by..resolution..of its
board of :directors, create a reserve or reserves
out of its earned surplus for any proper: purpose
or purposes, and may abolish any such-reserve
in the same manner. Earned surplus of the cor-
poration to the extent so reserved shall not be
available for the payment of dividends or other
. distributions by ‘the corporation except- as ex-
pressly permltted by this chapter

180 62 Procedure for merger (1) Any 2
or more domestic corporations-may merge-into
one of such corporations pursuant to a plan.of
merger approved in the manner provided in this
chapter. . ...

(2) The board of drrectors of each corporation

BUSINESS CORPORATIONS 180.64

shall, by resolution adopted by each such board,
approve a plan of merger setting forth:

(2) The names. of the corporations proposing
to merge, and the name of the corporation into
which they propose to merge, hereinafter desig-
nated the surviving corporation;

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

(c) The manner and basrs 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 incorpora-
tion of the surviving corporation to be effected
by such merger;

(e) Such: other provisions: with respect to the
proposed merger as are deemed necessary or de-
sirable. :

180.63 Procedure for consolidation (D)
Any 2 or more domestic corporations may con-
solidate into a new corporation pursuant to a
plan of consolidation approved in the manner
provided in this chapter.

(2) The board of directors of each corporation
shall, by a resolution adopted by each such
board, approve a plan of” consolrdatron settrng
forth

_(a) The names of the corpor'ations proposing
to consolidate, and the name of the new corpora-
tion into which they propose to consolidate,
hereinafter designated the new: corporation; .

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

(c) The manner and basrs of convertrng 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 un-
der this chapter;

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

180.64 Approval by shareholders M, The
board of directors of each corpor ation, upon ap-
proving such plan of merger or plan of consoli-
dation, shall, by resolution, direct that the'plan
be subrmtted 10 a'vote at either an annual or
special meeting of shareholders. Written notice
shall be given to each shareholder of record
whether or not entitled to:vote at such meeting
not less- than 20 days before such meeting and
in: the manner provided by this: chapter for the
giving..of - notice of meetings of shareholders,
and shall state the purpose of the meeting. Such
notice shall include a statement that any share-
holder desiring to be paid the fair value of his
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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 voté of the share-
holders shall be takenon the proposed plan of
merger or consolidation. The plan of merger or
consolidation shall be approved upon receiving
the affirmative vote of the holders of two-thirds
of the shares-entitled to ‘'vote thereon of each
such corporation, unless any class-of shares of
any such corporation is entitled to vote thereon
as a class, in which event, as to such corporation,
the-plan of merger-or-consolidation shall be ap-
proved upon receiving the affirmative vote of the
holders of two-thirds of the shares of each class
of shares entitled -to vote thereon as a class and
of the total shares entitled to vote thereon. Any
class of shares of any such corporation shall be
entitled to vote as'a class if the plan of merger
or consohdatlon, as the case may be, contains
dny pxov1s1on which, if contained in a proposed
‘amendment to articles of 1ncoxporat10n, would
entitle such class of shares to vote as a class.

N E)) After such approval bya vote of the share-
holders of each corporation, and at any. time
beforé the merger or consolidation has been ef-
fected, it may be abandoned pursuant to provi-
sions ‘therefor, if any, set forth in the plan of
merger or consolidation.

180.65 Articles of merger or consolida-
tion. (1) Upon such approval, articles of merger
or articles of consolidation shall be executed by
the president or a vice president and the secre-
taryor an assistant secietary of each corpora-
tioh, and shall be sealed with the corporate seal,
if there be any, of each corporatlon, and shall
set-forth::

“(a) The plan of merger or the plan of consoh-
dation;

“(b)- As to each coxporation,f'the number of
shares ouitstanding, and, if the shares of any-class
or series are entitled to vote as a class, the num-
ber of shares of each such class or series;

(©) As to. each corporation, . the number of
shares voted for and against such plan, Tespec-
tlvely, and if the shares.of: any class or series are
entitled to vote as a class, the number of shares
of each such class or series voted for and against
such. plan, respectively. -

+(2)-Such articles: of merger or consolxdatlon
shall, be filed in the office of the secretary. of state
and shall be recorded; within 40:days -of such
filing, .in-the-offices of the registers:of deeds of
the:counties of this state in. which the.respective
corporations so ‘consolidating or merging have
their registered offices, and in the county where
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the surviving or new corporation is to have its
registered office.

(3) The certificate of merger ot consohdatlon
shall be issued by the secretary of state upon
expiration of the period for filing a certificate of
abandonment, and after receipt of the requisite

certificates from the registers of deeds.

Cross Reference: See-14.38 (14) for requirement that
articles of incorporation, amendment, merger, consolidation
and statements -of dissolution-must bear the name of the
draftsman of the instrument before it may be filed by the
secxetary of state.

180.66 Effectlve date of merger or con-
solidation; abandonment. The merger or con-
solidation shall be effected upon the due record-
ing-of the articles.of merger or.consolidation, or
at such time within 31 days thereafter as is des-
ignated in said articles. If; after the filing of ar-
ticles of merger or consolidation, the merger or
consolidation is abandoned.pursuant to provi-
sions therefor set forth in the plan of merger or
consolidation, there shall be. executed by the
president or a vice president and.the secretary
or .an assistant secretary. of each corporation,
and shall be sealed with.the corporate seal of
each corporation, a certificate of abandonment
setting forth the fact and date of such abandon-
ment; and such certificate shall within 30 days
of such abandonment be filed in the office of the
secretary of state and recorded in each office in
which such articles of merger or consolidation
were recorded.

180.67 Effect of merger or consolidation.
When any merger or consolidation has been ef-
fected in accordance with this chapter:

(1) The several corporatlons parties to the
plan of merger or consolidation shall be a single
corporation, which, in the case of a merger, shall
be that corporatlon ‘designated in the plan of
merger as the surviving corporation, and, in the
case of a consolidation, shall be the new corpora-
tion‘provided for in the plan of consolidation.

(2) The separate existence of all corporations
parties to the plan of mergér-or consolidation,

except thé surviving or new. corporation, shall

cease. The authority of the officers of any corpo-
ration, the separate existence of which has so
ceased, to act thereafter on behalf of such-corpo-
ration shall continue with respect to the due
execution in: the name of such corporation-of tax
returns, - instruments of transfer or conveyance
and other documeénts where the execution
thereof is xequued or convenient to comply with
any provision-of law, of any contract to-which
such’ corporation was<a- party or of the plan of
merget Or ¢onsolidation.

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

chaptex

" (4)-Such surviving-or new corporatlon shall
thereupon and thereafter possess all the rights,
privileges; immunities, and franchises; as-well of
a ‘public as of a private nature, of each of the
merging or consolidating corporations;- and all
property, real, personal and mixed, and all debts
due on whatever-'account;’ including subscrip-
tions to shares, and"all othér choses in"action,
and all and every other interest, of or belonging
to or due to each of the corporations so-merged
or consolidated; shall'be:taken and déemed to be
transferred to and vested in suich single corpora-
tion without fufther act or deed; and the title to
any-real éstate, or any interest therein, vested in
any of 'such corporations shall not revert or be
in any ‘way impaired by Ieason of such merger
or consohdatxon ‘

“(5) Such surwvmg “or new corporation shall
thenceforth be Iespon31ble and liable for all the
liabilities and obligations of each of the coxpora-
tions so merged or consohdated and any claim
ex1st1ng or action ot proceedmg pendmg by.or
against any of such corporations may be prose-
cuted to judgment as if such merger or consoli-
dation had not taken place, or such surviving or
new corporation may be substituted in its place.
Néither the rights of creditors nor any liens
upon the property of z any ‘such corporation shall
be 1mpaued by such merger or consolidation.

(6) In the case of a mergex, the articles of
incorporation of the surviving corporation shall
be deemed to be amended to the extent, if any,
that changes in its articles of mcorpoxatlon 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
mcorpozatlon of the new corporation.

180 68 Merger or. consohdatlon of do-
mestic and foreign corporatlons (1) One or
more forelgn corporations and one or more do-
mestic corporations may be merged or consoli-
dated in the following manner; “provided such
merger - o1 - consolidation is permltted by the
laws of the state under which each such foreign
corpoxanon is organized:

. (a) Each domestic corporatlon shall comply
Wlthh the provisions of this chapter with. respect
to.the merger or consolidation, as:the.case may
be, of domestic corporations and each-foreign
corporation shall comply-with the applicable
provisions of-the laws of the state under which
it-is organized.
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(b) If the surviving or new corporation, as the
case may be, 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 domestic
corporation which is a party to such merger or
consolidation and in any proceeding for the en-
forcement of the rights of'a dissenting share-
holder of any such.domestic corperation agamst.
the surviving’ or new . corporation;

2. An irrevocable appointment of -the secre-
tary of state of this state as‘its-agent to accept
service of process‘in any such proceeding which
shall set:forth the address- of the surviving: or
new corporation to'which the secretary of state
shall direct any process served;-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 entitléd under the provisions of this’
chapter with respect to the 11ghts of dlssentmg
shareholders. = =&

(2) The effect of such merger or consolidation:
shall be the same as in the case of the merger or:
consohdatlon of domestic corporatlons, if the
surviving or new corporation is'to be governed
by the laws of this state. If the surviving or néw
corporation is to be governed by the laws of any
state’ other thanthis state, the effect of such
merger or consolidation shall be the same as in
the case of the merger or ¢onsolidation of do-
mestic corporations except in so far as the laws
of such’ othel state prov1de otherwise.

180 685 Merger of subsudlary corpora-
tion. (1) Unless otherwise provided in the arti-
cles’ of incorporation, any: corporation owning
at least '95%: of ‘the outstanding shares of each
class of -another corporatlon may merge such
other corporatxon into itself without approval
by a 'vote of shareholders of either corporation.
Its board of directors shall,’ by resolution, ap-
prove a plan of ‘merger settlng forth ‘ ‘

@ The name of the subs1d1a1y ‘corporation
and the name of the corporation owning at least
95% ofits shares, hereinafter demgnated the sur-
vxvmg corporatlon T

_(b) The terms and condltlons of the proposed
merger; .

(c). The manner and basis of convertmg the
shares of the subsidiary corporation into shares
or other securities or obligations of the surviving
corporation; or: the.cash or other consideration
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to be paid or delivered upon surrender of each
share of the subsidiary corporation;:

~(d) Such other provisions with respect to the
proposed merger as are deemed necessary or de-
sirable.

(2) Upon such approval articles of mer; ger
shall be executed by the president or a vice presi-
dent-and the secretary or an-assistant secretary
of each corporation, and shall be sealed with the
corporate seal of each corpor ation, and shall set
forth:

-:(a) The plan of merger and

-~(b) The.number of outstanding shares of each
class'of the subsidiary corporation and the num-
ber of such shares .of each class:owned by the
surviving corporation.

-(3) Such articles of merger shall be ﬁled in the
office of the secretary of state and shall be re-
corded, within 40 days of such filing, in- the of-
fices of the registers of deeds of the eounties of
this state in which the respective corporations so

merging have their registered offices.

Cross Reference: See 14.38. (14) for requirement that
articles of incorporation, amendment, merger, consolidation
and-statements of dissolution must bear the name of the
draftsman of the 1nstrument before it may be filed by the
secretary of state

180.69 nghts of dlssentmg shareholders
on merger or consolidation. (1) If a share-
holder- of record of a corporation which is a
party to-a merger or consolidation files with
such corporation, at least 48 hours prior to the
meeting of shareholders at which the plan of
merger or consolidation is submitted to a vote,
a written objection to such plan of merger or
consolidation, and .does not vote in.favor
thereof, the new or surviving corporation shall,
within 10 days after the effective date of such
merger or consolidation, notrfy each such dis-
senting shareholder in writing that such merger
or consolidation has become effective, by regis-
tered mail, return receipt requested, addressed
to said shareholder at his last known addzess as
appeats upon the books of the corporation. The
surviving corporatlon in a merger effected un-
der s. 180.685 shall, within 10 days after the
effective date of such merger, notify each share-
holder of the merged corporation, except itself,
in writing that-such merger has become effec-
tive and of his rrght t0 be paid the fair value of
hrs shares; by reglstered ‘mail, réturn receipt re-
quested, addressed to said shareholder at his
last known address as appears upon the books
of the corporation, and shall forward with such
notice ‘a copy “of the plan of merger. If any
shareholder entitled to receive notice as above
provided; within 20 days‘after ‘the mailing of
such riotice, makes written demand on the sur-
viving ‘or new: corporation for payment of the
fair value of his shares, the sufviving or ‘new
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corporation shall pay to such shareholder, upon
surrender of his certificate or certificates répre-
senting such- shares, such fair value thereof.
Such demand shall state the number and class
of the shares owned by such dissenting share-.
holder. A shareholder may file a written objec-
tion, dissent: or 1efrain from voting and make
such' demand as-to: less than-all of the shares
registered in:his name and.in such event his
rights shall be determined- as if the shares as to
which -he: makes such. demand and his other
shares-were registered in the names of different
shareholders. Any shareholder failing to make
demand within such 20-day period shall be
bound by the terms of the merger or consolida-
tion, provided, however, that written notice of
the effectiveness of such merger or consolida-

tion shall have been given as herein prov1ded

Under this section, the fair value of shares shall
be determined as of the day prior to the date on
whrch the vote of shareholders approving the
merger or consolidation under s. 180.64 was
taken or on which the resolution of the board of
directors approving the plan of merger under s.

180.685 was adopted, and the fair value of
shares shall be determined exclusive of any ap-
preciation or depreciation ‘in anticipation of
such merger or consolidation.

(2) If within 30 days after the date on which
such merger or "consolidation was effected the
value of such shares is agreed upon between 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 certificate or certificates repre-
senting said shares. Upon payment of the agreed
value the dissenting shareholder shall cease to
have any interest in such shares or m the corpo-
ration.

+/(3) If within such period of 30 days or any
extension thereof the shareholder and the sur-
viving or new corporation do not so agree, the
dissenting shareholder may, within 60 days after
the’ exprratron of the 30-day period or extension
thereof, commence a specral proceedmg in the
circuit court of the county in which the regis-
tered offrce or prmcrpal place of business of the
survrvrng or new corporation is located by serv-
ing and filing a petition askrng for a finding and
determination of the fair value of such shares,
and shall be entitled to judgment agarnst the
surviving or new corporation for the amount of
such fair value, together with interest thereon at
the rate 'of 5% per annum to- the date of such

judgment. ~Costs: shall be taxed as"the court

deems equltable ‘If the surviving-or new corpo-
ration is a foreign corporation without a regis-
tered office in this state, such petition shall be
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filed in the circuit court of the county where the
registéred office or principal place of business of
the domestic corporation was last located, or if
more than one such corporation is involved, in
the circuit court for the county where the regis-
tered office or principal place of business of any
such corporation was last located. The judgment
shall be payable only upon the surrender to the
surviving or new corporation of the certificate or
certificates representing said shares. Upon pay-
ment of the judgment, the dissenting share-
holder shall cease t0 have any interest in such
shares, or in the surviving or new corporation.
Unless the dissenting shareholder serves and
files such petition within the time herein limited,
such shareholder and all persons claiming under
him shall be bound by the terms of the merger
or consolidation..

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

(4) A dissentingshareholder shall have no
right to be paid the fair value of his shares as
herein provided if the corporation abandons the
merger or consolidation before the same has
been effected. Written notice of such abandon-
ment shall be given by the corporation to its
shareholders within 30 days after such abandon-
ment,

“(5)‘Shares acquired by the surviving or new
corporation: pursuant to the payment of the
agreed value thereof or to payment of the judg-
ment entered therefor, as in this section pro-
vided, may be held and disposed of by such cor-
pbration as in the case of other treasury shares.

~(6) This section shall not apply to the share-
hiolders of the'surviving corporation in a merger
if on the date of the filing ofthe articles of
merger the surviving corporation is the owner of
at least 95% of the outstanding shares of each
class of the other corporations, domestic or for-
eign, that are parties to the merger.

180.70 Sale, lease, exchange or mort-
gage of assets without shareholder action.
(1).The sale; lease, exchange, mortgage, pledge,
or other disposition of all, or substantially all;
the property and assets of a corporation, when
made -in: the usual and regular course of the
business -of ‘the. corporation, or less than sub-
stantially all the property and assets of a corpo-
ration, ‘whether or not made:in the usual and
regular.course of the business of the corpora-
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tion, may be made upon such terms and condi-
tions and for such consideration, which may
consist in whole or in part, of money or prop-
erty, real or personal, including shares of any
other corporation, domestic or-foreign, whether
or not such other corporation be organized un-
der the provisions of this chapter, as shall be
authorized by its board of directors; and in-such
case no authorization or consent of the share-
holders shall be required, unless otherwise pro-
vided ‘in the articles of incorporation.

(2) Any corporation, by provision in its arti-
cles of incorporation, may authorize any one or
more of its officers to sell, lease, exchange, mort-
gage, pledge, or otherwise convey or dispose of
all or-any part of its real property, fixtures, im-
provements or chattels real, by instruments duly
executed according to law; and in such case no
authorization or consent of the shareholders or
directors shall be required.

(3) Where the articles of incorporation of any
corporation organized prior to July 1, 1953, ex-
pressly. provide in substance that such corpora-
tion has power or authority to deal in, sell, lease,
exchange, mortgage, pledge, or otherwise con-
vey or dispose:of:all or any part of its real prop-
erty, fixtures, improvements or- chattels. real,
such action may be taken by its officers by in-
struments duly executed :according to:law, and
in such case no authorization or consent of the
shareholders or directors shall be required.

180.71 . Sale, lease, exchange or mort-
gage of assets with shareholder action. A
sale, lease, exchange, mortgage, pledge, or other
disposition of all, or substantially all, the prop-
erty and dssets, with or without good will, of a
corporation, if not made in the usual and regu-
lar course of its business, may be made upon
such. terms and conditions and for such consid-
eration, which may-consist, in whole or in part,
of money or property, real or personal, includ-
ing shares of any other corporation, domestic or
foreign, whether or not such other cotporation
be organized under the provisions of this chap-
ter, as may be authonzed in the following man-
ner:

(1) ertten notlce of a special meeting; or- of
the ‘annual meeting of shareholders, shall be
given as provided by this chapter for the giving
of notice “of meetings of shareholders, -stating
that the purpose, or one of the purposes, of such
meeting is to consider the sale, lease, exchange,
mortgage; pledge or other disposition of all, or
substantially all, the property-and- assets of the
corporation. If the purpose or:one of the pur-
poses of the meeting is to authorize 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 busi-
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ness and -otherwise than in connection with a
sale for cash, with or without:an assumption of
liabilities of the seller, on terms requiring that all
or substantially all of the net assets of the corpo-
ration shall be distributed to the shareholders in
accordance with their respective interests within
one year after the date of sale, the notice shall
further state that any shareholder desiring to be
paid. the fair value of his shares must file a-writ-
ten objection to-the proposed sale, lease or ex-
change at least 48 hours prior to the meeting,
and in such event. the notice-shall be given to
each shareholder of record not: less than 20 days
before such meeting.

(2) At such meeting the shareholders may au-
thorize such sale, lease; exchange, mortgage,
pledge, or other disposition of assets and fix, or
may: authorize the board of directors to fix; any
or all of the terms and conditions thereof and the
consideration to be received by the corporation
therefor. Such authorization shall require-the
affirmative vote of the holders of at least two-
thirds of the shares entitled to-vote thereon, un-
less any class of'shares is entitled under. the arti-
cles of incorporation to vote thereon as a class,
in which event such authorization shall require
the affirmative vote-of the holders of at least
two-thirds of: the outstanding shares of such
class and of the total: shares entltled to vote
thereon. -

3) After such authorization by a vote.of
shareholders, the board of directors neverthe-
less; in its discretion, may abandon such sale,
lease, exchange, mortgage, pledge; or other dis-
position of assets, subject to the rights of third
parties ‘under ‘any contracts relating thereto,
without further action or approval by sharehold-
ers - , Rl

upon sale, lease or exchange of assets. (1)
Ifthere is authorized by a vote of the share-
holdérs of the corporation, a sale, lease or ex-
change of all or substantially.all of the property
and ‘assets -of ‘a corporation otherwise than in
the usual and regular course of its business, and
otherwise than in connection with a sale for
cash, with-or without an assumption of liabili-
ties of the seller, on terms requiring that all or
substantially all of the net assets: of the corpora-
tion shall be distributed to. the shareholders in
accordance - with- their :1espective .- interests
within one year after the date of sale, any share-
holder of record who has filed with the corpora-
tion ‘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 ‘has:not voted in: favor thereof, may,
within 20 days after the date on which the vote
was taken, make written demand on the corpo-

186‘.7'2* ‘Rights of dissenting shareholders
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ration for payment of the fair: value of “his
shares. If the sale, lease or exchange is effected,
the corporation shall pay to such shareholder,
upon surrender of his certificate or certificates
representing such shares, the fair value thereof.
A shareholder may file a written objection,. dis-
sent. or refrain from voting and make such de-
mand as to less than all-of the shares registered
in his. name and in:such event his rights shall be
determined as if the shares as-to which he made
such-demand and his other:shares were regis-
tered in-the names of different- shareholders.
Such demand shall state the number and class
of the. shares owned. by such dissenting share-
holder. Any: shareholder failing to make de-
mand within the 20-day period shall be bound
by the terms of the:sale, lease or exchange. Un-
der this section, the fair value of shares.shall be
determined.as of the day prior.to the date on
which the vote-was taken authorizing the sale,
lease or exchange, and shall be determined ex-
clusive  of any appreciation or depreciation in
anticipation of such sale, lease or exchange.

(2) Within 20 days after the sale, lease or ex-
change is effected, the corporation shall give no-
tice thereof to.each dissenting shareholder who
has made demand as herein provided for:the
payment of the fair value of his shares.’

(3) If within 30 days-after the date on which
the sale; lease or exchange was effected the value
of such shares is agreed upon between- the dis-
senting shareholder and the corporation, pay-
ment therefor shall be made within 90 days after
the date on which the sale, lease or exchange was
effected, upon the surrender of his certificate-or
certificates representing such shares. Upon pay-
ment of the agreed value,:the dlssentmg share-
holder 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 corpo-
ration do not so agree, the dissenting share-
holder may, within. 60 days after the expiration
of the 30-day period or extension thereof;, com-
mence a special proceeding in the circuit court
of the .county-in which the registered office or
principal place of business of the corporation. is
located, by serving and filing a petition asking
for a finding and determination of the fair value
of'such shares, and shall be entitled to judgment
against the corporation for the amount of such
fair .value, together with-interest thereon at the
rate of 5% per annum to the date of such judg-
ment. Costs shall be taxed as the court deems
equitable. The judgment shall be payable only
upon the surrender to the corporation of the
certificate  or - certificates - representing such
shares. Upon payment of the judgment, the dis-
senting shareholder shall cease to have any inter-
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est.in such shares or in the corporation. Unless
the dissenting shareholder serves and files such
petition within the time herein limited, such
shareholder and all persons claiming under him
shall be bound by the terms of such sale, lease or
exchange.

(4m) Any shareholder who for any reason de-~
sires to object to or dissent from any sale, lease
or exchange under this section shall be limited to
the rights and remedies provided by this section
and such rights and remedies shall be exclusive
of any other remedy or relief, except that this
subsection shall not be construed to bar any
remedy of a shareholder upon a cause of action
founded upon fraud or illegality in connection
with the sale, lease or exchange. ‘

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

- (6) The right of a dissenting shareholder to be
paid the fair value of his shares as herein pro-
vided shall cease if and when the corporatlon
shall abandon the sale, lease or exchange or the
shareholders shall revoke the authority to make
such sale, lease or exchange. Written notice of
such abandonment shall be given by the corpo-
ration to its shareholders w1thm 10 days after
such abandonment

180:753 - Dissolution by act of corpora-
tion. A corporation may be dissolved pursuant
to:the act of the corporatlon, in the following
manner: )

(1) Wntten notice of a special meeting, or of
the annual meeting of shareholders, stating that
the purpose, or one of ‘the purposes, of such
meetingis to consider the advisability of dissolv-
ing the corporation, shall be given to each share-
holder ‘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.

(AL such _meeting a vote of the shar eholders
entitled to vote thereat shall be taken on a reso-
lutxon to dxssolve the coxporatlon, which shall
require for its. adoptlon the. affirmative. vote of
the holders of at least two-thirds of the outstand-
ing shares entitled to vote at such meeting, un-
less any. class of shares is. entitled to vote as a
class thereon, in which event the resolution shall
require for its adoption the afﬁrmatlve vote of
the holders of at least two-thirds of the outstand-
ing shares of each class of shares entitled to vote
asa class thereon, and of the total outstandmg
shares entitled to vote at such meeting,

BUSINESS CORPORATIONS 180.757

(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 sec-
retary 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, in-
cludmg street and number, if any, of its officers
and directors; -

(c) A copy of the resolution of the sharehold-
ers authonzmg the dissolution of the corpora-
tlon

@ The number of shares outstandmg, and, if
the shares of any.class are entitled to vote as a
class, the de51gnat10n and number of shares of
each such class;

(¢) 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 recording statement
of intent to dissolve and effect thereof. The
statement of intent to dlssolve, whether by con-
sent of shareholders or by act of the corpora-
tion, shall be filed and recorded, and thereupon
the coxporatnon shall cease to carry on its busi-
ness, except in so far as may be necessary for

the proper winding up thereof.

“Cross Reference: See 14.38 (14) for requirement that
articles of incorporation, amendment, merger, consolidation
and statements of dissolution. must 'bear the name of the
draftsman of the mstxument befoxe it may be filed by the
secretary ‘of state.

180.757 Proceedings after filing and re-
cording -of statement of .intent to dissolve.
After'the due recording of a statement of intent
to dissolve:

(1) The corporation shall proceed to collect its
assets, convey and dispose of such of its proper-
ties as are not to be distributed in kind to. its
shareholders, pay, satisfy and discharge its lia-
bilities and obligations and.do all other acts re-
quired to liquidate its business and affairs, and,
after paying or adequately providing for the pay-
ment of all its obligations, including those con-
tmgent in nature, distribute the remalnder of its
assets, e1the1 in cash or in kmd among its share-
holders aocordmg ‘to-their respectlve nghts and
1nterests : .

03} The oorporatlon, at any tlme dunng the
liquidation of its business and affairs, may make
application to' the circuit court ‘of the county in
which the registered office or:principal place of
business: of the corporation is located; to have
the:liquidation continued under the supervision
of 'the court as’ provided-in' this’ chapter:
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180.761 Revocation of voluntary dissolu-
tion proceedings. A corporation may, at any
time prior to the due recording of articles of
dissolution, as hereinafter provided, revoke vol-
untary = 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 advisability of revok-
ing 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 sharcholders.

(2) At such meeting a vote of the shareholders
entitléd to vote thereat shall be taken on a reso-
lution revoking the voluntary dissolution pro-
ceedings, which shall require for its adoption the
affirmative vote of the holders of at least two-
thirds of the outstanding shares entitled to vote
at such meeting, unless any class of shares is
entitled to vote thereon as a class, in which event
the resolution shall require for its adoption the
affirmative vote of the holders of at least two-
thirds of the outstanding shares of each class of
shares entitled to vote thereon as a class, and of
the total outstanding shares entrtled to vote at
such meeting,

(3) Upon the adoption of such resolution, a
statement of revocation of voluntary dissolution
proceedings shall be executed ifi 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;

-(6) The names and respéctive addresses in-
cluding street and number, if any, of its officers
and directors;

(c) A copy -of the resolution of the sharehold-
ers revoking the voluntary dissolution proceed-
ings;

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

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

180.763 Filing and- recording of state-
ment-of revocation of voluntary dissolution
proceedings and effect thereof. The state-
ment of revocation of voluntary dissolution pro-
ceedings, whether by consent of shareholders or
by act of the corporation, shall be filed and re-
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corded, and thereupon such revocation shall be-
come effective and the corporation may again
carry on its business.

180.765 Articles of dissolution. When all
debts, liabilities and obligations of the corpora-
tion, including those contingent in nature, have
been paid and discharged, or adequate provi-
sion has been made therefor, and all of the re-
maining property and assets. of the corporation
have been distributed to its shareholders, arti-
cles of dissolution shall be executed in duplicate
by the president or a vice president and the sec-
retary 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 state-
ment was filed, and that said statement has been
duly recorded and the date and place of such
recording;

(3) That all debts, obligations and liabilities of
the corporation have been paid and discharged
or that adequate provision has been made there-
for, and that adequate provision has been made
for all debts, oblrgatlons and liabilities, contin-
gent in nature, of which the corporation has
actual knowledge;

“(4) That all the remaining pr operty and assets
of the corporation have been distributed among
its shareholders in accordance with their- respec-
trve nghts and mterests

-(5). That there are no suits pending, agarnst the
corporation in any court, or that adequate provi-
sion 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, in-
cluding street and number, of its directors as of
the date of execution of the articles of dissolu-
tion, or if there.-be no directors at such time, then
of its last acting directors. :

180.767 Filing and recording artlcles of
dissolution and effect thereof. The articles of
dissolution shall be filed and recorded, and
thereupon ‘the existence of the corporatron shall
¢ease, except for the purpose of suits, other pro-
ceedings and appropriate corporate action ‘of
shareholders, directors and officers as provided
in this chapter.,” Upon receipt of the certificate
of the register of deeds, the secretary of state
shall ‘issue-a certificate of dissolution.

““Cross Reference: Sée 14.38 -(14) for requirement that
articles of incorporation, amendment, merger, consolidation
and statements of dissolution must bear the name of the

draftsman of the instrument before it may be filed by the
secretary of state -
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180.768 Property omitted from final dis-
tribution. Upon the filing and recording-of the
articles of dissolution or of a-decree of dissolu-
tion, the title to any property inadvertently or
otherwise omitted from the final distribution
. shall vest'in the directorsnamed in the articles
or decree of dissolution as trustees for the bene-
fit of the creditors and shareholders of the cor-
poration as their respective rights and interests
may appear. The trustees shall distribute such
property or its proceeds to the persons benefi-
cially entitled, and for this purpose a majority
of the directors-acting as trustees shall have full
authority and capacity to collect and administer
such property; to adjust and settle any claims
against such pxoperty, to waive, release or sub-
ordmate revers1onary nghts or 1nterests m real
estate, ‘or rights arising out of restnctlons or
conditions - enforceable by the corporation; to
sell assign, or otherwise transfer such property
in ‘whole or in part, on such terms and condi-
tions as they in their’ dlscretxon may determine;
andto do such other lawful acts'as may be nec-
essary or proper for them to execute their trust.
In the event any. dlrector named in the articles
or decree of dissolution shall cease to be a trus-
tee through death, res1gnat10n or otherwise, a
ma]orxty of the surviving trustees, or the sole
surviving trustee, shall have full powers to act
under this section. In the event there shall at
any time be no trustee, or in the event any trus-
tee cannot with reasonable diligence be found,
then the ciréuit court for the county in which
the last registered office of the corporation was
located shall have power to appoint a trustee or
trustees, or a successor trustee or trustees, upon
application to the court by any person found by
the court to have an interest in such property or
its disposition. A sole trustee, or a majority.of
the trustees, may at any time make application
to the circuit court of the county where the cor-
poration had its last registered office to have the
court liquidate such property pursuant to the
jurisdiction of the circuit court to liquidate as-
sets and business:of a corporatlon as provxded
in this: chapter. e v

180. 769 ln\ioluntary dissolution.. (1) A
corpoxatlon may.be dlssolved mvoluntanly bya
decree of any circuit court in -an action com-
menced by the attorney-géneral when it is es-
tablished. that

‘(a) The corpor ation has falled to ﬁle 1ts annual
report as required by this chapter; or

(b) The corporation’s certificate of incorpora-
tion was, procured through fraud; or

(c) The: corporation has continued to exceed
or. abuse the authority confened upon it by this
chapter; or - ,

‘BUSINESS CORPORATIONS 180.771

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

(e) The corporation has failed for 30 days after
change of its registered office or registered 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 corporatlon
as provided in"this chapter.

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

180.771 Jurisdiction of the circuit court
to liquidate assets and business of corpora-
tion. (1) Circuit courts have power to liquidate
the assets and business of a corporation:’

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

1. That the directors are deadlocked in the
management of the corporate affairs and the:
sharehiolders are unable to break the deadlock,
and that mepatable injury to'the corporation is
bemg suffered or is threatened by reason thereof;
or
2. That the acts ‘of the directors or ‘those in
control of the' corporatlon are illegal or fraudu-
lent; or =

3. That the corporabe assets are being. mlsap-
ph_ed or wasted; or

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

(b). In an action by a.creditor:

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

2. When the corporation has admitted in writ-
1ng that the claim of the creditor. is due-and
owmg and:it is- estabhshed that the corporatlon
is-insolvent. - -

(c):Upon appllcatlon by a corporatlon whlch
has - filed a statement of intent’ to dissolve, as
provided in this chapter, to have its liquidation
continued under the supervision of the court.-

-(d)In’ an action' commenced by the attorney-
general to dissolve a corporation if-it is estab-
lished that liquidation of its-business and affairs
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should precede the entry of a decree of dissolu-
tion. )

9) Proceedmgs undex this section shall be
brought in the circuit court for the county in
which the principal place of business of the cor-
poration is situated or in the circuit court for the
county in which the registered office of the cor-
poration is situated. :

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

180.773 Procedure in liquidation of cor-
poration by circuit court. (1) In proceedings
to liquidate the assets and business of a corpora-
tioh the court shall have power to issue injunc-
tions, to appoint a receiver or receivers pen-
dente lite with such powers and duties as the
court, from time. to. time, .may. direct, and. to
take such. other pr oceedings as may.be-requisite
to preserve the corporate assets wherever situ-
ated, and carry on the business of the corpora-
tion until a full heanng can be had.

(2) After a hearing had upon such notice as
the court may direct to be given to all parties to
the proceedings and to any other parties in inter-
est designated by the court, the court may ap-
point a liquidating receiver or receivers with au-
thority to_collect the assets of the corporatlon,
including all amounts owing to the corporation
by subscribers and by shareholders on account
of any unpald 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 ex-
penses of such liquidation and to the payment of
the liabilities and obligations of the corporation,
and any remaining assets or proceeds shall be
distributed among its shareholdeis according to
their respective rights and interests. The order
appointing such liquidating receiver or receivers
shall state their powers and duties. Such powers
and duties may-be increased or dlmlmshed at
any time during the proceedings. '

(3) The court shall have power to:allow from
time to:time:as: expenses of the liquidation com-
pensation to the receiver or receivers and to at-
torrieys in the proceeding, and to direct the pay-
ment thereof out-of the assets of the corporation
orthe pr oceeds of any sale or dlSpOSlthn of such
assets. : :

4 A receiver of a corporation appomted un-
der the- provisions of this section shall have au-
thority to.sue and defend in all courts in his own
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name as receiver of such corporation. The court
appointing such receiver shall, for the purposes
of this chapter, have exclusive jurisdiction of the
corporation and its property, wherever situated.

180.775 Qualifications of receivers. A re-
ceiver .shall in all cases be: a citizen of the
United States or-a corporation authorized to act
as receiver, which corporation may be a domes-
tic corporation or a foreign corporation author-
ized to transact business in this state, and shall
in. all cases give such bond as the court may
direct w1th such sureties as the court may re- -
quire. .

180.777 Fllmg of clalms in liquidation
proceedmgs. In proceedmgs to liquidate the
assets and business of a corporation the court
shall require all creditors and claimants of the
corporation to file with the clerk of the court or
with the receiver, in such form as the court may
prescribe, proofs under oath of their respective
claims, ‘and shall fix a date, which shall be not
less than.4 months from the date of the order,
as the last day for the filing of claims, and shall
prescribe the notice that shall be given to credi-
tors and clalmants 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
falhng to_file proofs of claim on or before the
date so fixed shall be barred, by order of the
court, from partlclpatmg with other creditors
and claimants in the distribution of the assets of
the | corporanon in. such proceedings.

180.779  Discontinuance of liquidation

proceedings. The liquidation of the assets and

business of a corporation may be discontinued

at any time during the liquidation proceedings

when it-is established that cause for liquidation

no longer ‘exists. In‘such event the court shall

dismiss the proceedings and direct the receiver .
to redeliver to the corporatlon all its Iemammg

propeny and assets.’ ‘

180. 781 Decree ‘of dlssolutlon In pro-
ceedings to liquidate the assets and business of
a corporation, when the costs and expenses. | of
such proceedings -and ‘all claims filed ‘and al-
lowed shall have been paid and discharged and
all of its remaining’ property and assets distrib-
uted- to its shareholders, or in case its property
and assets are not sufficient to satisfy and dis-
charge such costs, expenses and claims; all the
property and assets have been applied ‘so far-as
they: will :go to- their payment, the -court shall
enter a decree dissolving the ‘.corporation,
whereupon  the:.existence. -of :the. corporation
shall cease. Such-decree shall:state the names
and respective addresses, including street and
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number, of the directors of the corporation as of
the date of such decree, or if there be no direc-
tozs at such tlme, then of its last acting directors.

180 783 F|Img of decree of dissolution.
In: case: the court enters a decree dissolving a
corporation the clerk of such court shall cause a
certified copy: of the decree to be filed and re-
corded.: Upon receipt of the certificate of the
register of deeds the secretary of state shall is-
sue a certificate of dissolution. No fee shall be
charged for filing or-recording.

180.785 Deposnt with the state treasury
of amount due certain creditors and share-
holders. Upon the voluntary or involuntary
dissolution .of a corporation the portion of the
assets distributable to a creditor or shareholder
who is unknown or cannot.be found, or who is
under’ dlsabllxty and there is no person legally
competent to receive such distributive portion,
may be reduced to cash and deposited with the
state treasury and shall be paid over without
interest to such creditor or shareholder or to his
legal representative, upon proof satisfactory to
the state treasurer of his right thereto.

180. 787 Survival of remedy’aftér dissolu-
tion. The dxssolutlon of a corporation shall not
take away or impair any remedy available to.or
,agalnst such corporation, its directors, officers
or shareholders, for any nght or claim existing
or any liability incurred, prior to such dissolu-
tion if ‘action or other proceedmg thereon is
commenced within 2 years after the date of
such dissolution. Any such action or proceed-
ing by or against the corporation may be prose-
cuted or defended by the corporation in its cor-
porate name. The shareholders, directors and
officers shall have power to take such corporate
or other action as is appropriate to protect such
'remedy, tight or ‘¢laim. If such corporation was
dissolved by the expiration of its period of dura-
tion, such corporation may amend its articles of
incorporation at any time during such period of
2 years so as to extend 1ts penod of duratlon

180.791 Annual report of domestlc cor-
poration. (1) - Each- corporation . shall file,
within the time prescribed by this chapter, an
annual report setting forth:

(a) The name of the corporation, the address,
including street and number, if any, of its pnnc1-
pal place of: business.

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

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

- (d) A statement of the aggregate number of
issued shares, itemized by classes, par value of
shares; shares without par value, and: senes, if
any, within a‘class.

(e A statement whether the corporation was
engaged in-actual business during the year im-
mediately preceding the date of the report and
the general nature of any such business. =~

(2) Such annual report shall be. made.on forms
prescnbed and furnished by the secretary .of
state, and the information therein contained
shall be given as of the date of the execution of
the report. It shall be executed by the corpora-
tion by its president, a vice president, secretary,
assistant secretary, or treasurer, or, until-the first
election of officers; by one of its incoxpoxatoxs,
or, if the corporation is in the hands of a receiver
or trustee, it shall be executed on behalf of the
corporation by such receiver or trustee. The first
annual report of a corporation organized under
this chapter shall be filed between January 1 .and
March 31 of the year next succeeding the calen-
dar year in which its articles of incorporation
were filed by the secretary of state.

" (3) The secretary of state shall, during each
December, forward report blanks to every cor-
poration in ~good standmg required to make an
annual- Ieport o

180 793 Fllmg of annual report ‘of domes-
tic corporation. (1) The annual report shall be
delivered to the secretary of state between Janu-
ary ‘1 and March 31 of each year. Unless the
secretary of state finds that such report fails to
conform to the requirements of law; he shall file
the same. If he finds that it does not so conform
he shall return the same to the corporation for
any necessary corrections, in which event the
penalties hereinafter prescribed for failure to
file such report within the time hereinabove
provided shall not apply, if such report is cor-
récted to conform to the requiréments of ‘this

" chapter and returned to the secretary of state

within 30 days after it shall have been malled to
the corporation for correction.
(2) Any such report not filed before Apnl 1

‘may be filed only upon payment to the secretary

of state of the following fees:

(a) If ﬁled prior to May 1, $15.

- (b) If filed on May 1 or thereafter, but not
later than the following December. 31, $20.
..+(3) If said report is not filed before the follow-
ing January 1, the corporation shall not be in
good standing. Until the corporation is restored
to good standing the secretary of state.shall not
accept for filing any documents respecting such
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corporation -except documents incident to its
dissolution.

(4) The corporation may be restored to good
standrng by delivering to the secretary of state a
current annual report conforming to the require-
ments of law and by paying to the secretary of
state the $20 late filing fee plus $10 for each
calendar year or part thereof during which the

corporation has not been in good standing, not
exceeding a total of $110..

180.795 “ Report of election of initial offi-
cers-and directors and of changes. (1)
Within 20 days after the election of the initial
principal officers of the corporation, the corpo-
ration shall file with the secretary of state a re-
port setting forth the names and addresses of
the officers and directors, and the address of the
principal place of business of the corporation.
“(2) Whenever any change is made in the prin-
cipal officers or directors of a corporation; the
corporation shall, within 20 days aftér such
change, file with the secretary of state a report
setting forth the names and addresses of all the
principal officers-or directors, or both if there
have been changes in both : :

180.801 Admnssnon of forelgn corpora-
tion. (1) A forergn corporation shall procure a
certrﬁcate of, authority. from the. secretary of
state before it transacts business in this state. A
foreign corporation shall not be denied a certifi-
cate of authority by reason of the fact that the
laws .of the state or country under-which such
corporation is organized governing its organiza-
tion and internal affairs differ from the laws of
this state, and nothing in this chapter shall be
construed -to regulate. the organization or the
internal affairs of such corporation. '
(2) Any .foreign corporation may, without
procuring a certificate of authority, loan money
in this state and take, acquire and hold notes,
bonds and other evidences of indebtedness and
mortgages, trust deeds and other liens upon or
rights in property in this ‘state to represent or
secure money loaned. or for other lawful consid-
eratron, but any such foreign corporation which
transacts such business shall first file with the
secretary of state a statement in form acceptable
to the secretary of state, that it constitutes the
secretary of state its attorney for the service of
process in any action or proceedrng in respect to
any liability arising out of or relating to any such
business transacted by such foreign corporation
within this state. Except as regards the loaning
of money and the taking, acquiring and holding
of notes, bonds, other evidences of indebtedness,
mortgages, trust deeds and other liens upon or
rights in ‘property as set forth above, nothing
herein contained shall be construed as authoriz-
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ing any foreign corporation to transact the busi-
ness of a bank or trust company. Service of proc-
ess may ‘be made as provided in s. 180.825.

(3) A foreign corporation may, without pro-
curing ‘a -certificate of authority, acquire the
mortgaged property upon foreclosure or pursu-
ant to the mortgage or trust deed or other docu-
ment -evidencing: its rights or in’ satisfaction
thereof and dispose of the same provided that if
such mortgage, trust deed or other document
was given to represent or secure money loaned
in this state by such foreign. corporation, the
foreign corporation shall have filed the state-
ment requrred by sub. (2) before making the loan
or if given to repréesent or secure money loaned
or indebtédness acquired without this state, the
foreign corporation shall have filed with the sec-
retary of state a statement in the form required
by sub. (2) before dcquiring such property. The
holding of title ‘to and renting the mortgaged
property or thé property constituting the secu-
rity acquired upon foreclosure or in satisfaction
of the indebtedness by a foreign corporation
which has filed such statement, for a period of
one year from the date of such acquisition or for
a period of 6 months after the date of final judg-
ment in any litigation in which such acquisition
is in 1ssue, ‘whichéver perrod is longer, shall not
require the foreign corporation to procure a cer-
tificate of authonty If such mdebtedness was
acqurred within or without this state as direct or
indirect successor, assignée or grantee of another
foreign corporation which loaned such money
without compliance s with sub. (1) or (2), the en-
forcement proceedmgs shall be sub]ect to s.
180.847.

(4) Without excludmg other activities which
may not. constitute transactrng business inthis
state, a foreign corporation shall not be consid-
ered to be transacting busirniess in this state, for
the purpose of this chapter, by reason of carry-
ing on in this state any one or more of the follow-
ing activities:

(a) Holding meetrngs of its directors or share-
holders or carrying on other activities concern-
ing its internal affairs.

(b) Maintaining bank accounts.

(¢) Maintaining - offices ‘or " agencies for the
transfer; exchange and registration of its securi-
ties, or appointing and maintaining trustees or
depositaries with relation to its securities.
*(d)Soliciting or procuring orders, whether by
mail or through employes or agents or other-
wise, where such orders require acceptance
without this state before becoming bmdmg con-
tracts.

. (e) Creating evidences of debt or mortgages or
liens on real or personal-pr operty located outside
of this state. ,
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- (f) Securing or collecting debts other than for
money loaned or enforcing any rights in prop-
erty securing the same.

180.807 Powers of foreign corporation
No foreign corporation shall transact in this
state any. business which a corporatlon organ-
ized under the laws of this state is not permitted
to transact. A foreign- corporation which has
teceived a certxﬁcate of authority under this
chapter shall, until a cértificate of revocation or
of w1thd1awal shall have been issued as pro-
~vided in this chapter, enjoy the same, but no
greater, rights and privileges as a domestic cor-
poration organized for the purposes set forth in
such foreign corporation’s articles of incorpora-
tion, theretofore:filed as provided in this chap-

tet, except that. it shall not.exercise in this state -

any. purpose set. forth in or -authorized by its
articles of incorporation which it has.stated in
its application for a certificate of authority it
w1ll not pursue in this state; and such foreign
, corporatlon shall not be subject to any of the
provisions ‘of this chapter other than those
made ‘expressly applicable to it..

180.809 Corporate name of foreign cor-
poratlon. No* certificate of authority shall be
issued t0'a foxexgn corporation which has a
name the same as, or deceptively similar to, the
name of any domeéstic corporation existing un-
der any law of this state or any foreign corpora-
tion authorizéd to “transact business in this
state; or a name the exclusive right to which is,
at the time, reserved-in the manner provided in
this chapter.

180.811 .Change of name by foreign cor-
poration. Whenever a foreign coxporatlon
which is authorized to transact business in this
state shall change its name to one under which
‘a certificate of authority to transact business in
this state would not be gxanted to it.on appllca-
tion therefor, in addition to becoming subject to
Ievocatlon of its certificate of authority, it shall
not transact busmess 1n this state under such
new name

180 813 Apphcatlon for certlflcate of au-
thority. (1) A foreign corporation may procure
a certificate of authority to transact business in
this state by making applicdtion therefor to the
secretary: of state, which applxcatxon shall sset
forth:

(a) The name of the corporatxon 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 incorpor ation and the pe-
riod of its duration. .
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_(c) The address, including street and number,
if any, of its principal office in the state, ten’itoxy
or country under the laws of which it is organ-
ized.

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

(¢) The names-of the states, territories and
countries, if any, in which it is admitted or quali-
fied to transact business.

(f) Any of the purposes set forth in, or author-
ized by, its articles of i 1ncorporat10n which it will
not pursue in this state.

(2) The names and respective addresses, in-
cludmg street and number, if any, of i 1ts dir ectors
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 number of its
issued shares itemized by classes, par value of
shares, shares without par value, and senes, if
any; within a class.

() The amount ‘of paid-in capital and the
number and value of shares of capital stock is-

sued . without par’ ‘value.-The value: of capital

stock without par value, for the purpose of such
statement and for the purpose of‘computing fil-
ing fees, shall be taken as the amount by which
the entire property: of said corporation shall ex-
ceed its liabilities ‘other-than such capital stock
without par value, but each share of the capital

stock without par value shall be deemed to.be of

the value of not less than $10.

(k) The proportion of its-capital which is rep-
resented in this state by its property to be located
or to be acquired herein and by its business to be
transacted herein. The proportion of capital em-
ployed in this state shall be computed by taking
the estimate of the gross business of the corpora-
tion to be transacted in this state in the following

" year-and. adding the same to the value of its

property to be located, or-to be acquired in the
state. The sum so obtained shall be the numera-
tor of a fraction of which the denominator shall

consist of the estimate of its total gross business

for- said -year. added to the value of its entire

property. The fraction so obtained shall repre-

sent' the proportion .of the capital -within the
state. For the purposes of this section,, the esti-
mate of the:business to be transacted and the
property -to be located or to be acquiled in the

state shall cover-the period when'it is estimated

the corporation will commence business in this
state to and including December 31 of that year.
The secretary of state may demand, as a condi-
tion precedent to the filing of such report, such
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further information and statements. as he may
deem proper in order to determine the accuracy
of the.report submitted; the additional informa-
tion so obtained shall not be a public record.

(1) Such additional information as may benec-
essary or.appropriate in order to enable the sec-
retary of state to determine whether such corpo-
ration is entitled to .a certificate of authority to
transact business in this state.-

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

180.815 Filing of documents on applica-
tion for certificate of authority. (1) The for-
eign corporation shall deliver to the secretary of
state. duplicate originals of the application of
the .corporation. for a certificate of authority,
and a copy of its. articles of mcorporatlon, if
any, "and all amendments thereto, or of the pro-
visions thereof then in effect duly authenticated
by the proper officer of the state, terntory or
country wherein it is incorporated.

(2) If, according to law, a certificate of author—
ity to transact business in this state should be
issued to such corporation, the secretary of state
shall, when all fees and charges have been paid
as in this chapter prescribed: :

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

(b) File in his office one of such duphcate
originals of the application arid the copy of the
articles - of = incorporation and amendments
thereto or of the provisions thereof then in effect.
- (c) Issue a certificate of authority to transact
business in this state to which he shall affix the
other duplicate original application.

- (3) The cettificate of authority with the dupli-
cate original of the application affixed thereto by
the secretary of state shall be returned to the
coxporatlon or its xepresentatlve

180 819 Effect of cert:f:cate of authonty
Upon the issuance of a certificate of authority
by the secretary of state, the foreign corporation
shall have the right to transact business in this
state for those purposes set forth in-its articles
of incorporation, except that: it shall not have
authority  to -transact business in’ this state for
those purposes which inits-application for cer-
tificate of authority it has stated it will not.pur-
sue in this state, all subject, however, ‘to the
right of :this state to suspend or:revoke -such
right to transact business in- this state as pro-
-vided in this :chapter.
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180.821 ' Registered office and registered
agent of foreign corporation. Each foreign
corporation authorized to transact business in
this state shall have and contmuously maintain
in this'state:

(HA reglstered office which may be, but need
not be, the same as xts place of busmess in thlS
state;

(2) A xeglstered agent, which agent may be
either an individual, resident in this state, whose
business ofﬁce is identical with such reglstered
office, or a domestic or foreign corporation au-
thorized to transact business in this state, having
a bus1ness oﬁice 1dent1cal with such reglstered
ofﬂce

180.823 Change of regnstered office or
registered agent of foreign ‘corporation. (1)
A foreign ‘corporation may change the address
of its registered office. A foreign corporation
shall ‘change its registered agent if the office of
registered ‘agent- shall become vacant for any
reason, or if its registered ‘agent becomes dis-

- qualified or incapacitated to act, or if it revokes

the appointment of its registered agent.

(2) A foreign corporation may change the ad-
dress of its regxstered office or change its regis-
tered agent, or both, by filing in the ofﬁce of the
secretary of state a statement setting forth;

_(2) The name of the corporation;

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

-(c)-If the ‘address. of its registered. office be
changed, the address, including street and num-
ber, if any, to which the registered office is to be
changed;

(d) The name of its then registered agent;

(©Ifi its registered agent be changed, the name
of its successor registered agent;

(f) That the address of its registered office and
the address of the business office of its registered

‘agent as changed, will be identical;

() That such change was authorized by reso-
lution duly adopted by its board of directors.

(3) Such statement shall be executed in dupli-
cate by a principal officer, and the corporate seal
shall be thereto affixed, and shall be delivered to
the secretary of state. Unless the secretary. of
state finds that such statement. does not conform

‘to. the provisions of this chapter, he shall:

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

(b) File one-of such duphcate ongmals in h1s
office;. ,

(c):Return.the other duphcate ongmal to the
corporation or its representative.
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(4) The change of address of the registered
office, or the change. of registered agent, or both,
as the case may be, shall become effective upon
the filing of such statement by the secretary of
state. .

180.824 Resignation of registered agent
of for‘eign corporation. (1) A registered agent
may resign by executlng a statement setting
forth: -

(a) The name of the foxexgn corpoxatlon for
whlch the reglstered agent is acting.

()] The name of the registered agent.

() The address, including street and number,
if any, of the foreign corporation’s then regls-
tered office in this state.

" (d) That the reglstexed agent resigns.

*(2) Such statement shall be executed by the
registered agent, if an individual and, if a corpo-
ration or a foreign corporation, by a principal
ofﬁcex and the corporate seal of such corporate
;eglstered agent shall be affixed thereto.

(3) Duplicate originals of such statement shall

be filed with the secretary of state. He shall note
on the duplicate of the statement the date of
filing and ‘mail the same to.the foreign corpora-
tion: at ‘its principal office outside the state as
shown by its last annual report on file.
“.:(4) If no change . of registered agent is previ-
ously made, the resignation-shall be effective on
the expiration of 60.days after the date of filing
the:statement, and the office of the resigned reg-
istered agent shall then cease to be the registered
office of the foreign corporation.

180.825. Service of process on foreign
corporation, (1) Service of process in any ac-
tion or special proceeding, or service of any no-
tice or demand required or permitted by law to
be served on a foreign . corporation, may be
made on such corporation by service thereof on
the registered agent of such corporation.

. -(2) During any period within which a foreign
corporation: authorized to: transact.business in
this state fails to appoint or maintain in this state
a registered agent, or whenever any such regis-
tered agent cannot with reasonable diligence be
found:at the registered office in this state of:such
corporation, or-wherever. the certificate of au-

- thority of any foreign corporation is revoked, the
secretary -of state shall be an agent and repre-
sentative of such- foreign corporation upon
whom any process, notice or demand may -be
served. Service on the secretary of state of any
such process, notice or demand against any such
foreign corporation shall be made by delivering
to and.leaving with him, or with any clerk hav-
ing charge of the corporation department of his
office,. duplicate copies of such process, notice or
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demand. If any process, notice or demand is
served on the secretary of state, he shall immedi-
ately cause one of such copies to be forwarded
by-registered mail, addressed to such corpora-
tion at its principal office as the same appears in
the records of the secretary of state. The time
within which the defendant may demur or an-
swer shall not start to run until 10 days after the
date of such mailing.

(3) -Service under this section can be made
upon a foreign corporation only in an action or
proceeding arising out of or relating to business
transacted by such forelgn corporatlon within
this state:

© (4) The secretary-of state shall keep a record
of all processes, notices and demands -served
upon him under this section, which shows the
date and hour of service and the date of mailing.
The certificate of the secretary of state that he
was served with:a summons and complaint or
notice:of object of action or with any notice or
demand requiréd or permitted by law and that
he mailed the same as required by law, shall be
evidence of sérvice. If the address of the foreign
corporation is not known or readily ascertaina-
ble, mailing is dispensed with, and a copy of the
process shall then be published as a class 3 no-
tice,.. under ch. 985, in the county wherein the
last known registered office of the for elgn corpo-
ration was located. and if unknown, in Dane
county. -.

5) Nothmg hexem contamed shall hm1t 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.

' ‘18"0‘.8‘27, Amendment to articles of incer-

poration of fereign corporation. Whenever
the articles of incorporation of a foreign corpo-
ration authorized to transact business in_this
state are amended, such foreign corporation
shall within 30 days after such amendment be-
comes effective file in the office of the secretary
of state a copy of such' amendment duly authen-
ticated by the proper officer of the state, terri-
tory or country under the laws of which such
corporation is organized; but the filing thereof
shall not of ltself amend its cemﬁcate of authox-

ity. . .

180.829 : Merger of 'for’eign't corporation
authorized “to transact business in this
state. Whenever a foreign corporation-author-

_ized to transact business in this state is‘a party

to a statutory merger permitted by.the laws of
the state, territory or country under which it is
organized, and such corporation is the surviv-
ing corporation,. it shall: within 30 days after
such merger becomes effective file with the sec-
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retary of state a copy of the articles of merger
duly authenticated by the proper officer of the
state, territory or country under the laws of
which such statutory merger was effected; and it
shall ‘not be necessary for such corporation to
procure either a new or an amended certificate
of -authority ‘to- transact business in this state
unless the name of such corporation is changed
thereby or unless the corporation desires to pur-
sue in this state other or additional purposes
than those which it is then authonzed to trans-
act in this state,

180.831 Amended certificate of author-
ity. (1) A . foreign corporation authorized to
transact business in this state shall secure an
amended certificate of authority. in the event it
changes. its corporate name,. amends its articles
of incorporation-affecting the purposes therein
set forth, or desires to increase or decrease the
purposes it may: pursue in this state from those
covered by the certificate of authority in effect,
by making application therefor to the secretary
of state.

(2) The requitements-in tespect to the form
and contents.of such application, the manner of
its -execution, the filing of duplicate originals
thereof with the secretary of state, the issuance
of an-amended certificate of authority and the
effect thereof shall be the same as in the case of
an original application for a certificate of au-
thority; 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 arti-
cles of merger providing for such change of
name shall constitute the application, and the
secretary of state, if such name be proper for use
by the corporation in this state, shall issue an
amended certlﬁcate 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 certlﬁcate of authority so issued.

180.833 Annual report of foreign corpo-
ratlon (1) Each forelgn corporation authorized
to transact’ busmess in ‘this .state shall file,
within the time prescnbed by this chapter, an
annual report setting forth:

. (a) The name of the corporation-and the state,
terntory or: country undex the laws of which it
is organized;

(b) The date of i its mcorporatlon and the pe-
riod- of its. duration; -

- (¢) The address, including street and number,
if any, of its principal office in the state, territory
or country under the laws of whlch it is organ-
ized;
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(e) The names of the states, territories and
countries other than this state, if any, in' which
it is admitted or qualified 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 bus1-
ness;

(g) The names and respectxve addresses, in-
cluding 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 number of its
issued shares itemized by classes, par value of

‘shares, shares without par value, and series, if

any; within a class;

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

(k) The proportion of the capital represented

in this state by its property located and business
transacted therein during the preceding year.
The proportion of capital employed in the state
shall be computed by taking the gross business
of the corporation in the state and adding the
same to the value of its property located in the
state.'The sum so obtained shall be the numera-
tor of a fraction of which the denominator shall
consist of  its total gross business of said year
added to ‘the value of its entire property. The
fraction so obtained shall represent thé propor-
tion of the capital within the state. The secretary
of state ' may demand, as a condition precedent
to the filing of such report; such further informa-
tion and statements as -he may deem-:proper in
order.to determine the -accuracy of ‘the:report
submitted;. the additional “information so ob-
tained shall not be a public record;
(1) Such additional information as may be nec-
essary or-appropriate in order to enable the sec-
retary of state to determiné and assess the proper
amount of fees payable by such foreign corpora-
tion. ™

SRy Such annual report shall be made on forms
prescrlbed and furnished by ‘the secretary of

state, and -the “information therein contained

shall be: given as of the date of the execution of
the report; except as to the information required
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by subsection (1) (h), (i), () and (k), which shall
be given as of December 31 next preceding the
date herein provided 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 receiver,

assignee or trustee, it may be executed on behalf -

of the corporation by such receiver, assignee or
trustee.

180.835 = Filing of annual report of foreign
corporatlon (1) The first annual report of a
foreign corporation shall be delivered to the
- secretary of state between January 1 and March
31 of the year next succeeding the calendar year
in which such corporation was authorized to
transact business in this state. Subsequent an-
nual reports of a foreign corporation shall be
delivered to the secretary of state between Janu-
ary 1 and March 31 of each year. Unless the
secretary. of state finds such report does not
conform to the requirements of this chapter, he
shall, when all fees and charges have been paid
as in this chapter provided, file the same. If he
finds that it does not so conform, he shall re-
turn the same to the corporation for any neces-
sary corrections, in which event the penalties
hereinafter prescribed for failure to file such re-
port within the time hereinabove provided shall
not apply if such report is corrected to conform
to the requirements of this chapter and re-
turned. 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 corpora-
tion shall pay a penalty for late filing of $55 and
the secretary of state shall not file such. report
until said penalty has been paid.

180.837 Withdrawal of foreign corpora-
tion.-(1) A foreign. corporation authorized to
transact business in this state may withdraw
from this state upon procuring from the secre-
tary of state a certificate of withdrawal. In or-
der to procure such certificate of withdrawal,
such foreign corporation shall file with the sec-
retary of state an application for withdrawal
and final report. .

(2) The apphcatlon for w1thdrawal and final
report shall set forth: ‘

(2) The name of the corporation and the state,

BUSINESS CORPORATIONS 180.839

territory or country under the laws of which it
is organized;

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

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

(d) That it revokes the authority of its regis-
tered agent in this state to accept service of proc-
ess 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 corporatlon by
service thereof on the secretary of state;

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

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

.(3) The application for withdrawal and final
report shall be made on forms prescribed and
furnished by the secretary of state and shall be
executed by the corporation by its president or
a vice president, and the corporate seal shall be
thereto affixed, attested by its secretary or an
assistant secretary, or, if the corporation is in the
hands of a receiver. or trustee, the same shall be
executed on behalf of the corporation by such
receiver or trustee.

180.839 Filing of application for with-
drawal and final report. (1) Duplicate origi-
nals of such application for withdrawal and fi-
nal report shall be delivered to the secretary of
state. Unless he finds that it does not conform
to.the provisions of this chapter, he shall, when
all fees and charges have been paid as in this
chapter prescribed:

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

(b) File one of such duphcate ongmals in h1s
office. -

{c) Issue a certificate of withdrawal to which
he shall affix the other duplicate original.

" (2) He shall return such certificate of with-
drawal with a duplicate original of the applica-
tion for withdrawal and final report thereto af-
fixed, to the corporation or its representative.
Upon the issuance of such certificate of with-
drawal, the authority of the corporation to
transact business in this state shall cease.
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180.841 Revocation of certificate of au-
thority. (1) The certificate of authority of a for-
eign corporation to. transact business in this
state may be revoked by the secretary of state
when he finds that:

(a) The certificate of authority of the corpora-
tion was procured through fraud practiced upon
this state; or

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

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

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

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

(f) The corporation has failed to file in the
office of the secretary of state a duly authenti-
cated copy of each amendment to its articles of
incorporation or articles of merger to whichi it is
a party w1thm the time prescnbed by this chap-
ter; or )

(g) A misrepresentation has been made of any
material matter in any application, report, affi-
davit, or other document submitted by such cor-
poration pursuant to this chapter; or -

*_(h) The corporation has changed its name to
one under which acertificate of authority to
transact business in this state would not be
granted to it on application therefor.

(2) On the happening of any of the above
events, the secretary of state shall give not less
than 30 days’ written notice to the corporation
that he intends to proceed to revoke the certifi-
cate of authonty of such corporation for one of
the causes above set forth, specifying the same.
Such notice shall be given by mail duly ad-
dressed to such corporation at its registered of-
fice 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 sat-
isfaction 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 no-
tice was mailed or, 1f it did exist at said time, ‘has
been cured, then the secretary of state shall take
no further actxon Otherw1se, on the expiration
of the time stated i in the notice, he shall proceed
to revoke the certificate of authority.

180.843  Issuance of certificate of revoca-
tion. (1) To revoke any such certificate of au-
thority, the secretary of state shall:
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(2) Issue a certificate of revocation in tripli-
cate.

(b) File one of such certificates in his office

(¢) Mail to such corporation at its registered
office in this state and at its principal office out-
side the state, ds shown by its last annual report
on file, a notice of such revocation accompanied
by one of such certificates.

(2) Upon the issuance of such certificate of
revocation, the authority of the corporation to
transact 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 been duly licensed to
transact business in this state at the time' this
chapter takes effect, for a purpose or purposes
for which a corporation might secure a certifi-
cate of authority under this chapter, shall, sub-

ject to the conditions set forth in their respec-

tive licenses to transact business, be entitled to
all the rights and privileges applicable to for-
eign corporations procuring authority to trans-
act business in this state under this chapter, and
from the time this chapter takes effect such cor-
porations shall be subject to all the limitations,
restrictions, - liabilities, -and -duties prescribed
hérein for foreign cotporations procuring under
this chapter authonty to ‘transact business in
this state.

(2) Provided, however,*that it shall not be
necessary for a foreign corporation licensed to
transact business in this state at the time’ this
chapter takes effect to designate a xeglstered of-
fice or appoint ‘a registered agent prior to the
time it files its first annual report pursuant to the
provisions of this chapter. Such corporation may
at'any time after this chapter takes effect desig-
nate a registered office and appoint a registered
agent-in the manner provided in this chapter for
change of registered office or registered agent.

“(3) ‘Any-agent for the service of process ap-
pointed by such foteign corporation beforé this
chapter takes effect shall continue a$ such agent
until the corporation designates a registered of-
fice and appoints a registered agent as above
provided. If there is no such agent, then service
of process may be made on the secretary of state
as provided-in this chapter when there is no
reglstered agent..

" {4) Notwithstanding the repeal of any law ap-
plicable to foreign corporations by chapter 731,
laws of 1951, any appointment of the secretary
of state as attorney upon whom summons, no-
tices, pleadings or process may be served, and
any designation of any other: person’ for such
purpose made pursuant to or'resulting from the
operation:of any law theretofore in force with
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respect to. any forelgn corporation not licensed
to, transact business in this state on August 19,
1951, shall continue in full force and effect as to
such foreign corporation until such time as such
corporation may make such an appointment or
designation under this chapter or otherwise be-
come subject thereto. - S

180.847 Transacting business  without
certificate of authority. (1) No foreign corpo-
ration transacting business in this state without
a certificate of authonty, if 4 certificate of au-
thority is xequued under this chapter, shall be
permitted to maintain or defend a civil action or
special proceedmg in any court of this state, un-
til such corporation has obtained a certificate of
authonty Nor shall a civil action or special
proceedmg ‘be mairitained in any court of this
state by any forelgn corporatlon ora successor,
assignee or grantee of such corporation on any
right, claim or demand arising out of‘the trans-
" action”of ‘business by such corporation in this
state at a time when such corporation was with-
out such certificate of authority until a certifi-
cate of authority has been obtained by such-cor-
poration o1, in the case of a successor, assignee
or-grantee. of  such: corporation; until all fees
which were payable by such corporation under
this chapter. not exceeding the max1mum sum of
$300 have been paid.

(2) Thefailure of a foreign corpoxatlon to ob-
tain a certificate of authority to transact business
in; this state-shall not-impair: the validity of .any
contract or act, of such coxporatlon or of its title
to.property in- this state.

(3). A foreign corporation whlch transacts
business. in this state without a certificate of au-
thority; 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 in this state without a certifi-
cate of authority, in an amount equal to all fees
and .other charges which would have been im-
posed 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% of
such amount. Such fees and penalty shall be paid
before a certificate of authority-is issued.

-{4) A foreign corporation transacting business
in this state without a cextificate of authority, if
a certificate of authority. is required under this
chapter;,: shall by so doing: be deemed to have
thereby appointed the secretary of state as its
agent and representative upon. whom any proc-
ess, notice or demand may. be served-in.any ac-
tion. or proceeding arising out of or relating to
any business so transacted within this state. Ser-
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vice of such process; notice or demand shall be
made by serving a copy upon the secretary. of
state or by filing such copy in his office, and such
service shall be sufficient service upon said for-
elgn corporation, provided that notice of such
service and a copy of the process, notice or de-
mand are within 10.days thereafter sent by mail
by the plalntlﬁ to the defendant at its last known
address, and that the plaintiff’s affidavit of com-
pliance herewith is appended to the process, no-
tice or demand. The time within which the de-
fendant may demur or answer shall not start to
run until 10 days after the date of such mailing.

The secretary of state shall keep a record of all
such processes, notices and demands which
shows the day and hour of sezvxce, and the date
of ‘mailing:

(5) Nothing herein contained shall limit or
affect the right o 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.

180.849 Proceedings by and against for-
eign corporations. Maintaining or defending
any action or special proceeding or any admin-
istrative or arbitration proceeding, or effecting
the settlement thereof or settlement of claims or
disputes by a foreign corporation shall in itself
not constitute the transacting of business. within
the state, ‘and a foreign corporation is. author-
ized to prosecute or defend any action or pro-
ceeding - which a. domestic corporation may
prosecute or defend except as the same is ex-
pressly prohibited or limited. by this chapter or
other applicable provisions ‘of law. But such for-
eign coxporatlon cannot ‘maintain an action
founded upon an’ act or upon any Liability or
obligation, express or 1mplled arising out of, or
made, or entered into in consideration of any
act which the laws of this state forbid a corpo-
ration or any association of individuals’ to do,
without express authonty of law. °

180 86" Procedure on fllmg and recordmg
of documents. (1) If in-this chapter. it-is re-
quired that any document be- filed and' re-
corded, duplicate “originals ‘of such document
shall be delivered to the secretary of state. Un-
less the- secretary of state finds that such docu-
ment does not conform to law, he shall, when
all fees have been paid as in this chapter pre-
scnbed )

(@ Indorse on each of such. duphcate originals
the word “Filed” and the month, day and year
of the filing thereof;

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

(c) Affix to the other duplicate original a cer-
tificate showing the date of such filing, and re-
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turf the same to the corporatlon or 1ts represent-
ative.

(2) The duphcate ongmal so retumed shall be

recorded in the office of the register of deeds of
the county in which the registered office of the
corporation is located. The register of deeds
shall forthwith transmit to the secretary of state
acertificate stating the time when such duplicate
original was recorded, and shall be entitled to a
fee of 25 cents therefor to be paid by the person
presenting such documents for record. When-
ever the register of deeds shall so record any
documents, other than original articles of incor-
poration, he shall note on the margin of the
record of the original articles of incorporation
the volume and page where such documents are
recorded.
...(3) If such document is required to be re-
corded in more than one county, additional orig-
inals 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 secretary of state,
may be recorded:in any county where required,
all in'the manner as above provxded in respect to
duplicate originals.

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

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

prior to such recording

- Cross Reference: See 14.38 (14) for requuement that
articles of incorporation, amendment, merger, consolidation
and statements of dissolution must béar the name- of the
draftsman-of the instrument before. it may be filed by.the
secretary of state.

180.861 Omission of seal. Whenever in
this chapter it is provided that any document be
sealed with the" corporate seal, no corporate seal
shall be required if the document includes a
statement or notation to the effect that the cor-
poration has no seal.

180.87  Fees for filing documents. (1) The
secretary of state shall charge and colléct for:
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() Filing articles of incorporation, $1 for each
$1,000 or fraction thereof of authorized par
value shares, and 2 cents for each authorized
share without par value, the minimum fee to be
$50.

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

(c) Filing articles of merger, or consolidation,
$20; and an additional sum equal to $1 for each
$1,000 or fraction thereof par value shares and
2 cents for each share without par value as au-
thorlzed after such merger or-consolidation, less
a credit computed at the foregoing rates upon all
shares of domestic corporations which are par-
ties to merger or consolidation as authorized
immediately prior to such merger or consolida-
tion.

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

(e) Filing articles of dissolution, $5.

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

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

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

- (i) Filing an application of a foreign corpora-
tion for certificate of authority to transact busi-
ness in this state, $50, and $1 for every $1,000
of its capital exceeding $50,000 employed or to
be employed in this state, computed as provided
in s. 180.813, as shown by such application.

“(j) Filing an annual report of a foreign ‘corpo-
ration $15, and in case said annual report shows
that the corporation employs in this state capital
in excess of the amount of capital on which a fee
has previously been paid, computed as provided‘
in's..180.813, an additional fee which with previ-
ous payments made on account of capital em-
ployed in this state, wﬂl amount to $1 for each
$1 000 of such excess::

-{k) Filing an application of a forelgn corpora-
tion ‘for amended - certificate “of authority to
transact business in this state, $10, and in case
said application shows that the corporation em-
ploys-in this state capital in excess of the amount
of ‘capital on which a fee has previously been
paid, computed as provided-in-s. 180.813, an
additional- fee which withprevious payments
made’ on account ‘of capital employed in this
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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 corporation hold-
ing a certificate of authority to transact business
in this state, $15. If the amendment is filed more
than 60 days after the same has become effective
in the home state, the corporation shall pay to
the secrefary of state a penalty of $25.

(m) Filing a copy “of articles of merger of a
foreign corporation holding a certificate of au-
thority to transact business in this state other
than with a domestic corporation, $15.

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

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

(p) Filing an annual report of a domestic cor-
poration, $7. :

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

+(r) Checking edch domestic or forexgn corpo-
rate record, and answering inquiry thereon in-
cluding giving a list of officers and directors, $2
plus 50 cents for each additional list of officers
and directors. Answering a request for verifica-
‘tion of corporate existence or status or for infor-
mation as to the current registered office or
agent, if written, $1; otherwise no charge.

(2) The liability of any corporation for any
fees, .charges or penalties which may be due un-
der this chapter may be enforced by suit brought
by the attorney-general in the name of the state.
- (3) The secretary of state shall not file any
document relating to any corporation, domestic
or foreign, organized under or subject to.the
provisions .of this-chapter, until all fees and
charges provided to be paid in connection there-
with shall have been paid to him or while the
corporationis. in default in the payment of any
fees; charges or penalties herein provided to be
pald by or-assessed- agamst it, :

180 88 Penaltles for false statements.
Any ofﬁcex 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 document required or
permitted: to ‘be sofiled. under this chapter,
known to such director, officer or other person
to be false or’'misleading in any material respect
shall be punished by imprisonment in-the state
prison not more than:3 years or in the county
jail :not-more than one yeax or by fine not ex-
c¢eeding $1,000.

BUSINESS -CORPORATIONS 180.90

180.89 Waiver of notice. Whenever any
notice whatever is required to-be given under
the provisions of this chapter or under the pro-
visions of the articles of incorporation or by-
laws of any corporation, a waiver thereof in
writing signed at any time by the person or per-
sons entitled to such notice, shall be deemed
equlvalent to the giving of such notice. Such
waiver by a shareholder or subscriber in respect
to any matter of which notice is required under
any provision of this chapter shall contain the
same information as would have been required
to be included in such notice under any applica-
ble provisions of this chapter, except that time
and place of meeting need not be stated

180 895 When notice not requlred

Whenever any notice is required to be given un-

der the provisions of this chapter, or under the
provisions of the articles of incorporation 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 en-
acted, or by any.rule, regulation, 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 agency
for a license or permit to give such notice to
such person; and any action or meeting which
has been or hereafter ‘shall be taken or held
without notice to any such person or without
giving or without applying for a license or per-
mit to give any such notice to any such person
with whom communication is made unlawful as
aforesaid, shall have the same force and effect
as if such notice had been given as provided
under the provisions of this chapter or under
the provisions of the articles of incorporation 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 certificate shall state, if such is’
the fact and if notice is required, that notice was
given to all persons. entitled to receive notice
except such persons with whom communication
is made unlawful by any law; rule; regulation,
proclamatlon or executive order as aforesaid.

180. 90 Votmg requnrements of artlcles of
incorporation. Whenever, with respect to any.
action to be taken by the shareholders of a cor-
poration; the articles of incorporation 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 chapter
with respect: to-such -action, the provisions of
the articles of incorporation ‘shall control.
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180.91 Informal action by shareholders
or directors. Any action required by the arti-
cles of incorporation or by-laws of any corpora-
tion or any provision of law .to be taken at a
meeting or any other action which may be
taken at a meeting, may be taken without a
meeting if a consent in writing setting forth the
action so taken shall be signed by all of the
shareholders, subscribers, directors or members
of a committee thereof entitled to vote with re-
spect to the subject matter thereof. ‘Such con-
sent shall have thé same force and effect as a
unanimous vote, and may be stated as such in
any articles or document filed with the secre-
tary of state under thls chapter.’

180. 92 Appeal from secretary of state
(1):If the secretary of state finds that any docu-
ment; other than the annual report of a domes-
tic- or - foreign corporation, required by ‘this
chapter to be filed in his office does not con-
form to law, he shall, within 10 days after the
dehvery thereof to him, glve written notice of
his' decision to the person or corporation, do-
mestic or foreign, delivering the same, specify-
ing the reasons therefor. Such decision shall be
subject to such judicial proceedings as are pro-
vided by law, or such. persen or-corporation,
within 60 days after receipt of the said notice of
decision, may commence an action against the
secretary. of state in. the circuit court of Dane
county by service of a summons and complaint
to set aside such ﬁndmg, whereupon proceed-
ings shall be had as in other actions and the
matter shall be tried de novo by the court with-
out’a jury, and the court shall either sustain the
action of the secretary of state or direct him to
take suchaction as the court may deem proper.
@ It the secretary of state shall revoke, or
give notice of intention to revoke, the certificate
of authonty to transact business in this state of
any foreign corporation, pursuant to the provi-
sions of this chapter, such decision shall be sub-
ject to such judicial proceedings 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 circuit court
of Dane county by service of a-summons and
complaint to-set aside such decision, whereupon
proceedings shall be had as in other actions and
the matter shall be tried - de novo by the ‘court
without a jury, and the court shall either sustain
the action of the secretary of state or direct him
to take suchaction 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 notic-
ing intention to revoke the certificate of author-
ity to transact business in this state upon such

2502

terms and conditions as the court may deem
proper.

(3) Appeals from orders or judgments of the
circuit court of Dane county under this section
shall be-taken in the manner provided by law for
appeals from the circuit court in other:.civil
cases. s , S
180.93 Liability for doing business before
minimum amount .of capital paid in. If any
coxporatxon transacts business with any others
than its subscnbers and shareholders before the
minimum amount of ¢onsideration for its
shares to be received by the corporation before
it shall commence business as- requued by this
chapter has actually been paid in, the ¢orpora-
tion offending shall have no right of action with
réspect to any obligation so contracted and the
incorporators and the subscribers for “stock,
shareholders and officers transacting such busi-
ness or authorizing the same, or consenting to
the incurring of any debt . or liability, shall be

jointly: and 'severally- liable upon the same for

the difference between the amount actually re-
ceived. and.the amount that should have been
recéived before commencing business, but such
liability and. such, disability .of the. corporation
to. bring: action shall be terminated when the .
corporation has actually received the total
amount of such cons1derat10n o

180. 94 Forms Q,be furmshed by secre-
tary of state. AIl reports requir ed by this chap-
ter to be ﬁled in the office of the secretary of
state shall be made on forms which shall be
prescnbed ‘and furnished by the secretary “of
state. The secretary of state may provxde such
forms for other documénts to be filed-in his of-

- fice under this chapter-as in his judgment may

be deemed necessary for such purpose; but the
use thereof; unless -otherwise “specifically pre-
scribed in this chapter; shall not be mandatory.

180.95 .- Application of chapter to rights
existing before “enactment. Application of
the provisions of. this chapter to corporations
existing before August 19, 1953 shall not affect
the property rights of shareholders in such cor-
porations which ‘were accrued or established at
such time, nor shall it affect any liability en-
forceable at-such-time; -nor ‘shall it affect the
validity or enforceability of any contracts exist-
ing - before suchtime arnd not _involving the
property nghts of shaxeholders as such

180.97 Appllcablhty of chapter (1) Do-
MESTIC CORPORATIONS. After June 30, 1953
ch. 180 shall apply to all domestic corporations
with' capital stock, regardless of when they were
organized and whether for profit or not, but
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any domestic corporation organized under pro-
visions other than those in ch. 180 and corre-
sponding prior genéral corporation laws shall be
subject to ch. 180 only to the extent that it is not
inconsistent with such provisions; any domestic
corporation with capital stock but not organized
for profit 'which has before July 1, 1953, been
organized under the general corporation laws or
any special statute or law of this state, shall be
subject to ch. 180 only to the extent that the
provisions of ch. 180 are not inconsistent with
the articles or form of organization of such cor-
poration or with any provisions elsewhere in the
statutes or under any special law relating to such
corporation

(2) FOREIGN CORPORATIONS. The provisions
of this chapter’as to foreign corporations shall
be applicable to all foreign coxporatlons after
August 19, 1951..

(€)) REORGANIZATION AS CHAPTER 181 COR-
PORATION Any domestic corporation with cap-
ital stock but not orgamzed for profit, formed
before July 1, 1953, thay elect to become subject
to ch. 181 by adopting by the affirmative vote of
the holders of two-thirds of all outstanding
shares and of each class or series thereof, and
by filing and recording, restated articles of in-
corporation which conform with ch. 181; and
thereupon such corporation shall be subject to
ch. 181 and shall cease to be subject to this
chapter, The shareholders shall be entitled to
the same notice of such proposed action and
shall have the same rights to object and to re-
ceive the fair value, of their shares, as are pro-
vided in s. 180.72 in respect to a sale of all as-
sets, unless. such receipt is inconsistent with the
articles of incorporation -of such corporation in
effect prior to such restatement.

180.99 Service corporations. (1) TITLE OF
SECTION. This section may be cited as “The
Service Coxporatlon Law.”

. (2): FORMATION OF CORPORATION One or
more natural persons licensed, certified or regis-
tered pursuant to any. provisions of the statutes,
provided all have the same license, certificate or
registration, may organize and.own stock.in a
service corporation under this section. ‘Such
corporation may:-own, operate and maintain-an
establishment and otherwise serve:the conven-
ience of its shareholders in-carrying on the par-
ticular profession, calling or trade for which the
licensure;-certification’ or registration of its or-
ganizers is required; provided that: professional
or -other personal services, consultation or ad-
vice in.any form maybe rendered only by:offi-
cers, agents, or employes:(as defined-in sub. (9))
of ‘such corporation ‘who: are' ‘themselves ' li-
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censed, certified or registered pursuant: to stat-
ute in the field of endeavor designated in the
articles of such corporation.
~(3) BUSINESS CORPORATION LAW APPLICA-
BLE. Other provisions of this chapter shall be
applicable to such corporations, including their
organization, and -they shall enjoy the powers
and privileges -and be subject to the duties, re-
strictions and-liabilities -of other stock corpora-
tions, excepting as‘such powers may be limited
or enlarged by this section. No corporation or-
ganized. under this section shall engage in any
business other: than that for which it was specif-
ically organized and for which its charter was
granted; but nothing contained in this section
or in other provisions of existing law applicable
to stock corporations shall be interpreted as
prohibiting such a corporation from investing
its funds in real estate, mortgages or securities
or from owning real and personal property re-
lated: to ‘the fulfillment of its purposes. If any
provision of this section conflicts:with any other
provision of this chapter, or with other provi-
sions .of the statutes, this section shall control.

(4) CORPORATE NAME. The corporation may
bear the last name of one or more persons for-
merly or currently -associated with it. A corpo-
ration organized under this section may also
adopt a name which does not include the sur-
name of any present or former shareholder;
provided, that if it does so, it must record such
name and the names of its shareholders with
the register of deeds of the county in which it is
located, ‘or has-its principal .office. The corpo-
rate name shall end with the word “Chartered”,
or “Limited”, or the abbreviation “Ltd.”, or the
words “Service Coxporatlon or the abbrevia-
tion “S.C.%. : v

(5) FILING-AND RECORDING OF ARTICLES.
Before commencing operations, a service corpo-
ration shall file and record its -articles as re-
quired by s, 180.46 and shall also comply with
s. 180.48 relating to minimum paid in capital.

(6) PARTICIPANTS; CONFLICT OF INTEREST.
Except as permitted ‘in sub, (7), all sharehold-
ers, directors and -officers of a service corpora-
tion must at-all times be persons licensed, certi-
fied-or registered by a:state agency. No individ-
ual not so licensed, certified-or registered shall
have any part in the ownership, or control of
such ‘corporation; nor may any proxy.to-vote
any ‘shares: of such corporation be.given to a
person who is not so licensed, certified or regis-
tered:“If any shareholder; director, officer:or

employe of a corporation organized under this

section- becomes -legally : disqualified to render
professional ‘or other personal services, consul-
tation or advice ‘within this state for which he
waslicensed, certified or registered, or accepts
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employment or is elected to a public office which
pursuant to existing law places restrictions or
limitations upon his rendering of the services for
which he was licensed, certified or registered, he
shall sever all employment with, and financial
interest in, such corporation forthwith. A corpo-
ration’s failure to require prompt compliance
with this provision shall be a _ground for the
suspension or forfeiture of its franchise.

(7) ALTERNATIVE INCORPORATION BY ONE
OR 2 PERSONS. A service corporation which has
only one shareholder need have only one direc-
tor, who shall be such shareholder. He shall
also serve as the president and treasurer of the
corporation. The other officers of the corpora-
tion in such situation need not be licensed, cer-
tified or registered in the same field of endeavor
as the president. A service corporation which
has only 2 shareholders, need have only 2 direc-
tors, who shall be such shareholders. The 2
shareholders shall fill all the general offices of
the corporation between. them.

(8) CONTRACT AND TORT RELATIONSHIPS
PRESERVED. This section shall not ‘alter ‘any

contract, tort or other legal relationship be-

tween a person- receiving ‘professional services
and one or more persons who are licensed, cer-
tified or registered to render such services and
who are shareholders in the same service corpo-
ration; and any legal liability which may arise
out ofsuch service shall be joint and several
among the shareholders of the same service cor-
poration.. No shareholder, director, officer or
employe of a service corporation shall be per-
sonally liabl€ for: the debts or other contractual
obligations of the corporation. Notwithstanding
any other or contrary provisions of the statutes,
a corporation organized under this section may
charge for the services of its officers, employes
or-agents,s may collect such charges and may
compensate those who render such personal
services.

). CORPORATE AGENTS. The relationship of
an individual to a corporation organized under
this section, with which such individual is asso-
ciated, whether as shareholder, director, officer
or employe; shall in. no way modify or diminish
the jurisdiction. over him of whatever state
agency licensed, certified or registered him for a
particular field of endeavor. The. term “em-
ploye” as-used in this section does not include
administrators, technicians, clerks, bookkeepers
or others hired by a service corporation who are
not. usually - and ordinarily considered by cus-
tom, practice or:law to be rendering profes-
sional or other personal services. for which a
license, certificate, registration or other legal
authorization is required, nor does it include
any other person who performs all his employ-
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ment under the direct supervision and control
of an officer or employe of such corporation
who-is himself licensed, certified or registered.

(10) CONTINUITY; . DISSOLUTION; STOCK
TRANSFER OR REDEMPTION. (a) A corporation
under this section shall have perpetual existence
until dissolved in accordance with other provi-
sions of this chapter.

_'(b) Whenever all shareholders of a corpora-
tion licensed under this section shall cease at any
one time and for any reason to be licensed, certi-
fied or registered in the particular field of en-
deavor for which such corporation was organ-
ized, said corporation shall thereupon be treated
as converted into and shall operate henceforth
solely as a business corporation under applicable
provisions of this chapter, exclusive of this sec-
tion. ,

(c) Within 90 days following the date of death
of a shareholder, or his disqualiﬁcation as he-
reinbefore proyided, to own shares in the corpo-
ration, all of the shares of such shareholder shall
be transferred to, and acquired by, the corpora-
tion or persons quahﬁed to own such shares. If
no. other prov1s1on to. accomplish such transfer
and acquisition is in effect and carried out within
said period, the corporation shall ther eafter pur-
chase and redeem all of his shares of its stock at
the book value thereof, determined as of the end
of the month 1mmed1ately ‘preceding death or
dxsquahﬂcatlon For this purpose, the book
value shall be determined from the books and
records of the corporation in accordance with
the regular methods of accounting used by it for
the purposes of determlmng its net taxable in-
come for federal income tax purposes; and no
subsequent adjustment of such income, whether
by -the corporation itself, by federal income tax
audit made and agreed to; or by a court decision

which has become final, shall alter the redemp-

tion price. Nothing contained in this section
shall prevent the parties involved from making
any other arrangement or provision in the cor-
porate articles; bylaws, or by contract to transfer
the shares of a deceased or disqualified share-
holder to the corporation or to persons qualified
to own the same, whether made before or-after
the death or disqualification of the shareholder,
provided that within the 90-day period herein
specified-all the stock mvolved shall have been
so-transferred: - .

€9)) ANNUAL REPORT. A corporation organ-
ized and operating under this section shall fur-
nish ‘a report to the office of -the secretary of
state by March 31 of each year showing the
names and post-office addresses of all its share-
holders, directors and officers, which shall cer-
tify that, with the exceptions permitted in sub.
(7), all such persons are duly licensed, certified,
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registered or otherwise legally authorized to
render the same professional or other personal

service in this state. This report shall be made on.

forms prescribed and furnished by the secretary
of state, but shall contain no fiscal or other infor-

mation except that expressly called for by this -

subsection. It shall be signed by the president or
vice president and the secretary or an assistant

~BUSINESS CORPORATIONS 180.99

secretary of the corporation, and acknowledged
before a notary public by the persons signing the
report, shall be filed in the office of the secretary
of state, and shall be in lieu of the regular annual
report of corporations otherwise required by ch.
180. The filing of such reports shall be governed
by s. 180.793 (2), (3) and (4).
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