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CHAPTER 184
SECURITIES OF PUBLIC SERVICE CORPORATIONS

184.01 Defmrtxons ,184 08 ‘Court review.

184.02 - ‘Power of alienation, state control 184.09 Penalties. ’

184.03  Issue of securities. .- 184:10  Fees for authority to issue securities; expenses.
-184.04  Consideration for secuutres 184.11.. Impaired capital. :

184.05  Secutities. 184.12  Judicial sale of corporatron, reorganrzatron
184.06  Certificate of authority, 1mpoundrng securities. 184.13 =" Stock.

184.07 Securities accounted. for. 184:14 . Validation of securities 1ssued without certificate.
184.01 Definitions. In this chapter, unless 184.03 Issue of securities. (1) No securi-

the- context otherwise requires:

€Y) “Public service. corporation” means and
embraces every corporatron, except’ ‘municipal-
ities and other pohtrcal subdrvrsrons, which is a
public utrhty as defined in section 196.01, and
every. corporatlon which is a railroad as defined
in section 195.02, but shall not include a public
utility corporation receiving an annual gross
revenue of less.than $1,000 for the calendar year
next precedmg the issuance of any secuntres by
it.

(2) “Commission” means ,the public service
commission of Wisconsin. -

>+ (3) “Securities” means capital stock and-evi-
dences of indebtedness of a public service ‘corpo-
ration; not including, - ‘however, (a) any obhga-
tion of a public service corporation which is not
a public utility as defined in the federal power
act, falling due ‘one year or less after its date and
bearrng date not later than the day of sale; or (b)
any evrdence of 1ndebtedness ofa publrc service
corporatron whlch is a public utrlrty as defined
in'the federal power act, the issuance, renewal or
assumptron of which is exempt from sec. 204 (a)
of the federal power act by the provisions of sec.
204 (e) thereof or (c) any obhgatron 1ssued to
the Umted States of America i in connectron with
loans for rural telephone facrhtles made _pursu-
ant to the rural electrification act of 1936, as
amended, or (d) any securities issued by a corpo-
ration organized under ch. 185 for the purpose
of furnrshlng telephone service in rural areas.

184.02 * Power of ahenatron, state control
The power to create liens or mortgages on cor-
porate property by public service corporations
in this state, or to deed such property in trust,
or to issue capital stock, is a special privilege,
the right of supervision, regulation, restriction
and control of which shall be vested in the state,
and such power shall be exercised according to
the provisions of these statutes.

ties shall be issued by any public service corpo-
ration until it shall first have obtained from the
commission, and recoided upon its books a cer-
tificate authorizing such issue; and the commis-
sion shall not authonze the issuance of securi-
ties for any purposes which are not proper cor-
porate purposes, orin an amount greater than is
reasonably necessary for_such corporate pur-
poses, having in view the immediate quuue-
ments of the corporatron and its prospectrve re-
qurrements over a reasonable period in the fu-
ture; and other relevant considerations.

() All secuntres rssued in violation of any of
the. provrsrons of thrs chapter shall be void.

184 04 Consrderatron for securities. No
securities ‘shall ‘be issued by any publrc service
corporatlon except for money, property or ser-
vi‘c s actually received by it." The ‘amount of

oney, and the value of the property of “the
services to be so received shall be: (a) in case of
stock having a par value, not less than the par
valué'thereof; (b) in case of stock having no-par
value, not less than the amount specified in- the
commission’s certificate of authority as the sell-
ing price of such stock; and (c) in case of evi-
dences of indebtedness, such sum as the com-
inission may determiné to be a‘reasonable price,
but inany evenit fiot less than 75% of their face
value. The limitations’ of this“section shall mot

apply to'thé sale of evidénces of indebtedriess of

a public service corporation by:-way of enforce-
ment of a-pledge of such evidences of indebted-
ness, made by the corporation . pursuant to a
certificate’ of ‘authority issued by the' commis-

sion; as: secunty for lawful mdebtedness of the

corporation; but in’ all such cases the instru-
ment of pledge shall contain a provision to the
effect that none of the pledged securities shall
be sold or become the absolute property of the
pledgee, either directly or indirectly, except at
public sale, notice whereof shall be published as
a class 3 notice, under ch. 985, in the place
where such sale shall take place, and further to
the effect that the sale shall not be made below
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the price fixed therefor by the commission in its
certificate. authonzmg the pledging of such secu-
rities. .

184. 05 Securities. (1) APPLICATION TO Is-
SUE. Any public service corporation desmng to
issue securities. shall file ‘with the commission
an application verified by its president or vice
president and its secretary or assistant secretary
(or by the signers of its articles of organization
if it has not yet elected officers), sétting forth:
(1) The amount and character of the proposed
securities; (2) the purposes for which they are to
be issued; (3) the terms on which they are to be
issued, including a detailed description and a
detailed statement of the value of any property
or services that are to be received in full or par-
tial payment therefor, ‘and of any property. or
services already received by the corporation,
the cost of which:is to be reimbursed to the
corporation by the proceeds of such securities;
and (4) a statement’ of the assets-and liabilities
of the corporation as of the most recent availa-
ble date; ‘together -with-such further financial
information as the commission may require, -
" (2) HEARINGS AND INQUIRIES. In order to
detérmine Whether ‘the proposed-issue-complies
with:the provisions of this chapter, the commis-
sion: may make such inquiry - or investigation,
hold such hearings, and. examine such - wit-
nesses, ‘books, papers, documents:or contracts,
as:it-may-deem material: It shall determine the
value of any property or services for which the
securities, in whole or in part, are to be issued.
It may also make-a valuatlon, in detail, of all
property of the corporation and may determine
the full amount of i 1ts hab:htxes if deemed perti-
nent. SR

(3) VAI.UATION OF FRANCHISES. In " detel-
‘mining the value of property ‘under: this chap-
tér; no franchlse to bea corporatlon and no
franchise or privilegé granted to a corporation
shall be appraised at more than the sum paid
therefor to the state or, mummpahty grantmg
the same.

@ CLASSES PROPORTIONATE. The amount
of securities of €ach class which any public ser-
vice corporatlon may issue shall bear a reasona-
ble proportion to each other and'to the value of
the property, due consideration being given to
the nature of the business of the corporation, its
credit and prospects; the possibility that the
value of the property may change from:time to
time; the effect which such issue will havée upon
the management and operation of the corpora-
tion by ‘reason-of the relative amount of finan-
cial interest which the various classes of stock-
holders will have in’ the corporation, ‘and other
considerations:deemed relevant by the commis-
sion. The provisions of this subsection shall not
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apply to common stock issued by a public ser-
vice corporation which has issued or proposes
to issue its notes, bonds or other evidences of
indebtedness to the United States of America in
connection with loans for rural telephone facili-
ties made ‘pursuant to the rural electnﬁcatlon
act of 1936 as amended. .

184. 06 Certlflcate of authonty, nmpound-
ing securities. (1) Upon the conclusion of its
investigation, if the commission shall find that
the proposed issue-complies with the provisions
of this-chapter and that the financial condition,
plan of operation and proposed undertakings of
the corporation are such as to afford reasonable
protection to purchasers of the securities to be
issued, it shall issue to the corporation a certifi-
cate of authority stating: (1) The amount of se-
curities reasonably necessary and the character
of the same; (2) the purposes for which they are
to be issued in such detail as the commission
may. deem necessary; and (3) the terms.on
which they are to be sold or. otherwise disposed
of, including a description and a determination
of the value of any property or services to be
received in partial or full payment therefor; and
the corporation shall not issue the securities on

-any- other terms or for any.other purposes than

that stated in such certificate. If any portion of
the securities authorized by the certificate are

evidences -.of . indebtedness - which ‘are -to- be

pledged to secure:lawful obligations of ‘the ap-
plicant, .the commission in its:certificate shall
state the: minimum price at' which such securi-
ties may be sold in the event of any enforcement
of the pledge. If the purpose of the issue.is, in
whole or in part;: to provide-funds for properties
to-be: constructed -or acquired, the commission
may, if it .finds that the public interest so-fe-
quires,: require the applicant to .impound the
proceeds of such securities, or furnish: suitable
bonds. to guarantee 'the ..completion -of such
project undér such conditions as the commis-
sion:shall find to be reasonable and shall spemfy
in-the certificate... -

-(2) The commission may attach to the issu-

’anc¢ of any. certificate under this chapter such
terms,-conditions.or requirements as in it$ judg-

ment are reasonably necessary to protect the
public .interest. Any public:service .corporation
dissatisfied with any of the terms or conditions
soimposed by the commission in such certificate

of authority shall be limited in-its remedy to an

action to modify or set aside the commission
order authorizing a certificate of authority, as

provided by:section 184.08. Any public service

corporation:issuing :securities pursuant to :any
certificate ofauthority, not having brought any
such action’ to set aside such- order shall be
deemed- thereby to. have waived any and all ob-
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jections to the terms, conditions and require-
ments. contamed in such certlﬁcate of authority.

184 07 Securltles accounted for. The
commission may by provision: inserted in its
certificate:.of authority require issuers to ac-
count for the disposition of all securities requir-
ing its approval. If the securities are issued for
money, it may require the issuer to report the
price at  which the sécurities. were issued, the
amount of securities so-issued, and ‘the amount
of cash which has been received; if they are is-
sued for the refunding or-discharge of securities
or other‘indebtedness it may require the issuer
to 1éport the amount of securities issued for
such purpose, the price at ' which issued, and the
amount and nature of securities or other indebt-
edness refunded or discharged by such issuance;
if they are issued for the acqulsmon of property
or’services it may require the i issuer to report
the amount of securities issued for such pur-
pose, the price at which issued, and information
regarding the property or se1v1ces for which
such secuntxes were issued.

184.08 )Court review. -Any action .of -the
commission-under the provisions of this chapter
shall be subject to review in the manner pro-
v1ded in chapter 227

184.09 Penalties. (1) Any pubhc “service
corporation,: or.any-.agent,:. director -or - officer
thereof, who shall directly or:indirectly, issue or

cause to0 be issued, -any securities for whose issu- .

ance -a  certificate is. required- contrary to the
provisions of this chapter, ‘or who.shall apply
the proceeds from the sale thereof to any pur-
pose other-than that specified in the certificate
of the commission; shall forfeit to the state not
less than five hundred ‘dollars nor more than
ten thousand dollars for each offense.

“(2) Every- director, - president, secretary or
other official or agent of any public service cor-
poration, who shall practice fraud or knowmgly
make any false statement to secure a certificate
of authority to issue any security, or issue under

a certificate so obtained and with knowledge of

such fraud, or false statement;. or negotiate; ‘or
cause to be negotiated, any secutity; in violation
of this chapter, shall be punished by a-fine of not
less than five hundred dollars, ot by-imprison-
ment in the state prison not less thar one or
more than 10 years, or by both ﬁne and 1mpns-
onment :

184. 10 Fees for authonty to issue secun-
ties, expenses. (1) Each public service corpo-
ration .on filing an application for authority to
issue any securities to which this chapter is ap-
plicable-shall pay with such application, prior
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to the issuance of a certificate, a fee-of one dol-
lar per-thousand for each thousand dollars par
value of each authorized issue of securities; but
in no case less than ten dollars for any issue. If
any such securities shall have no par value, the
price at which such securities ‘are issued or sold
shall be deemed the ‘par value for the purposes
of computing the fee payable under this section.

2) The fee prov1s1ons of sub. (1) shall not
apply, but the provisions of sub. (3) shall apply,
to the issuance, renewal or assumptlon by a pub-
lic, service corporatlon which is a public utility
as defined in the federal power act, of evidences
of indebtedness’ matunng not more than one
year after the date of issue, renewal or assump-
tion thereof ) ,

(3) Whenevex the commission deems it neces-
sary to make an investigation of the books, ac-
counts and practices or to.make an appraisal of
the property -of any: public service corporation
which has filed an application for.authority to
issue any securities to-which this-chapter-is ap-
plicable;, such public service corporation -shall
pay all.expenses reasonably attributable to such
special investigation, .or to such an.appraisal of
the property. The procedure set up by s. 196:85
for the rendering and collection of bills rendered
unders. 196.85 shall be in:all ways applicable to
the rendering and collection of bills under: this
section.-Allamounts paid underauthority of this
subsection shall be credited to. the- appx opnatlon
made in-s. 20. 155 (1) (g). : L

184.11 Impalred capltal Whenever the
commission:shall find that the capital of-any
public service ‘corporation is impaired it: may,
after investigation and hearing, issue an order
directing such public utility to cease paying div-
idends on its: common stock until such impair-
ment has been-made good. Nothing in this see-
tion:.shall be: construed .to. modlfy the requne-
ments of s.-180.38. - :

184.12 Judicial sale of corporation, reiir-
ganization. Whenever the rights, powers, privi-
leges and franchises of ‘any domestic pubhc ser-

vice corporatlon shall be sold at judicial sale or
pursuant to. the foreclosure of a mortgage, ‘the
purchaser shall w1thm sixty days after such
sale, orgamze a new corporatlon pursuant to
the laws. 1espect1ng corporations for . sxmllar
purposes .and.shall convey. to. such corporation
the: rights, privileges and franchises which the
formér corporation had, or was entitled to have,
at the time of such:sale, and such.as are pro-
vided by the- statutes applicable thereto. The
amount of securities which ‘may be issued by
the new corporation for the:purpose of acquir-
ing the property of the former corporation shall
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be determined in accordance with sections
184.04, 184.05, and 184.06.

184.13 Stock. Subject to the regulatory ju-:-

risdiction of the commission under this chapter
and to all other applicable provisions of law re-
lating to railroad or other special types of cor-
porations, all classes and series of stock’ of a
public service corporation shall bé govemed by
the prov1s1ons of ch: 180

184.14 Validation of securities issued
without certificate. Securities issued by any
such corporation, for the issuance of which a
certificate should have been, but through excus-
able neglect or mistake was not, applied for,
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may be validated by the commission upon ap-
plication of such corporation, signed and veri-
fied by the president and secretary, and setting
forth - the information required by section
184.05 (1), and in addition thereto a concise

.~statement of the reasons why such application

was not made at the time such securities were
issued. If the commission shall find.and deter-
mine that such failure to make application was
due to excusable neglect or mistake, and was
not occasioned by any design to evade compli-
ance with the law, and that such issue was oth-
érwise in accordance with law, the commission
shall issue to the.corporation a vahdatmg certif-
icate.
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