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CHAPTER 180
BUSINESS CORPORATIONS
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180.88. Penalties for false statements

18089 Waiver of notice

180.895 Wher notice not required

180.91 Informal action by shareholders or drrectors
18092 Appeal from secretary of state. .
18094 - Forms to be furnished by secretary of state

BUSINESS CORPORATIONS 180.02

180.95

18097
18098
180.99

Application of- chapter to rights existing before
enactment.
Applicability of chapter.
:Offer and sale of securities
Service corporations.

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

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

(1) “Corporation” or “domestic corpora-
tion” ‘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 niot organized for profit.

(2) “Foreign corporation” means a corpora-
tion, joint stock company or association orga-
nized otherwise than under the laws of this state,
except a railroad corporation, an association
created solely for religious or charitable pur-
poses, an insurance cornpany or fraternal or
beneficiary corporation,:society, order or associ-
ation furnishing life or casualty insurance or
indemnity upon the mutual or assessment plan, a
building and loan association, a common law
trust, or a corporation not organrzed or
conducted for profit.

(3) “Articles of incorporation” mcludes the
orrgmal articles of incorporation, or special law
or charter corresponding thereto, and all
amendments, ‘and mcludes restated articles of
incorporation.

(4) ““‘Subscriber” means one who subscrrbes
for shares in a-corporation, ‘whether before or
afterincorporation.

(5) “Shares” means the units into which the
proprietary “interests in~ a cor‘poration are
divided.

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

(7) “Authorized shares” means the shar es of
all classes which the corporation is authorized by
its articles of incorporation toissue.

-(8) “Treasury shares” means shares of a
corporation which.have been issued, have been
subsequently acquired by and belong to the
corporation, and have not, either by reason of the
acquisition or otherwise, been canceled or
restored to the status of authorized but unissued
shares. Treasury shares shall be deemed to be
“issued” shares, but not “outstanding” shares.

- {9) “Netassets” means the amount by which
the total ‘assets of a. .corporation, excluding

treasury shares, exceed the total debts of the
corporation. ;

{10) “Stated capital” means, at any particu-
lar 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 & 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
issue of shares as a share dividend or otherwise,
minus all reductions from such sum as have been
effected in a manner permitted by law. '

{11) “Earned surplus” means the balance of
the net profits, income, gains and 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 suiplus 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
surplus also includes any portron of surplus
allocated to earned surplus in mergers, con-
solidations or acquisitions of all or substantially
all of the outstanding shares or of the property
and assets of another corporation, domestic or
foreign, in accordance withs. 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
surplus.

{13) “Net capital surplus” means the caprtal
surplus of a corporation less any deficit in earned
surplus, . ‘ .

(14)  “Insolvent’” means inability of -a
corporation to pay its debts as they become due
inthe usual course of its business. -

:{15) “Transact business” means transactrng
business-in this state or acquiring, holding, or
disposing of property in this state. :
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180.03 Purposes. Corporations may be orga-
nized under this chapter for any lawful business
or purpose whatever, except banking, insurance
and building or operating public railroads, but
subject always to provisions elsewhere in the
statutes relating to the organization of specified
kinds or classes of corporations.

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

(1) Toexist perpetually.

{2) Tosueand be sued, complain and defend,
inits corporate name.

(38) To have a corporate seal which may be
altered at pleasure, and to use the same by
causing it, or a facsimile thereof, to be impressed
or affixed or in any other manner 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
interest therein, wherever situated.

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

(6) To purchase, take, receive, subscribe for,
or otherwise acquire, own, hold, vote, use,
employ, sell, mortgage, lend, pledge, or other-
wise dispose of, and otherwise use and dealin and
with, shares or other interests in, or obligations
of, other corporations wherever organized, and
of the associations, trusts, partnerships, or
individuals, or of the United States or of any
government, state, territory, governmental dis-
trict or municipality or of any instrumentality
thereof, but no corporation may subscribe for,
take or hold more than 10% of the capital stock
of any state bank or trust company unless 75 % of
the shares entitled to vote of such bank or trust
company shall vote in favor thereof at a meeting
called for that purpose. . )

(7) Tomake 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 or
pledge of all or any of its property, franchises and
income. )

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

(9) To conduct its business, carry on its
operations, and have offices and exercise the
powers granted by this chapter within or without
thisstate.
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{10) Toelect or appoint officers and agents of
the corporation, and to define their duties and fix
their compensation.

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

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

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

(14) To be a promoter, partner, member,
associate or manager of any partnership, joint
venture, trust or other enterprise.

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

(16) To pay pensions and establish pension
plans, pension trusts, profit-sharing plans, stock
bonus plans, stock option plans and other
incentive plans for any or all of the directors,
officers and employes of the corporation and its
subsidiaries. )

(17) To have and exercise all powers
necessary or convenient to effect its purposes.

History: 1971 ¢. 52,285,

Revision Commiittee Note, 1971: Sub. (14) isamended soas
to specifically grant power to a corporation to be a *‘promoter,
partner, member, associate or managet of any partnership,
enterprise or” venture”. This specific grant is primarily
confirmatory of a power that hasheretofore existed by virtue of
the grant under sub. (17) to exercise “all powers necessary or
convenient to effect its purposes”. However, some early
decisions questioning the power of a corporation to become a
partner led to the conclusion that the widespread practice of

corporate participation in joint ventureés should be placed
beyond judicial misinterpretation [Bill 745-A]

180.05 indemnification of officers, direc-
tors, employes and agents. (1) A corpora-
tion shall have power to indemnify any person
who was or is a party or threatened to be made a
party to any threatened, pending or completed
action, suit or proceeding, whether civil,
criminal, administrative or investigative (other
than an action by or in the right of the
corporation) by reason of the fact that he is or
was a director, officer, employe or agent of the
corporation, or is or was serving at the request of
the corporation as a director, officer, employe or
agent of another corporation, partnership, joint
venture, trust or other enterprise, against
expenses; including attorneys’ fees, judgments,
fines and amounts paid in settlement actually
and reasonably incurred by him in connection
with such action, suit or proceeding if he acted in
good faith ‘and in a manner he reasonably
believed to be in or not opposed to the best
interests of the corporation, and, with respect to
any criminal action or proceeding, had no
reasonable cause to believe his conduct was
unlawful. The termination of any action, suit or
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proceeding by judgment, order, settlement,
conviction, or upon a plea of nolo contendere or
its. equivalent, shall not, of -itself, create a
presumption that the person did not act in good
faith and in a manner which he reasonably
believed to be in or not opposed to the best
interests of the corporation, and, with respect to
any criminal action or proceeding, had reason-
able cause to believe that his conduct was
uniawful.

(2) A corporation shall have power to
indemnify any person who was or is a party or is
threatened to be made a party to any threatened,
pending or completed action or suit by or in the
right of the corporation to procure a judgment in
its favor by reason of the fact that he is or was a
director, officer, employe or agent of the

corporation, or is or was serving at the request of

the corporation as a director, officer, employe or
agent of another corporation, partnership, joint
venture, trust or -other enterprise against
expenses, including attorneys’ fees, actually and
reasonably incurred by him in connection with

the defense or settlement of such action or suit if

he acted in good faith and in a manner he
reasonably believed to be in or not opposed to the
best interests of the corporation and except that

no indemnification shall be made in respect of

any claim, issue or matter as to which such
person shall have been adjudged to be liable for

negligence or misconduct in the performance of

his duty to the corporation unless and only to the
extent that the court in which such action or suit
was brought shall determine upon application
that, despite the adjudication of liability but in
view of all circumstances of the case, such person
is fairly and reasonably entitled to indemnity for
such expenses which such court shall deem
proper.

(3) To the extent that a director, officer,
employe or agent of a corporation has been
successful on the merits or otherwise in defense
of any action, suit or proceeding referred to in
sub. (1) or (2), or'in defense of any claim, issue
or matter therein, he shall be indemnified
against expenses, including attorneys’ fees,
actually and reasonably incurred by him.in
connection therewith..

(4) Any indemnification under sub. (1) or
(2), unless ordered by a court, shall be made by
the corporation only as authorized in the specific
case upon a determination that indemnification
of the director, officer, employe or agent is
proper in the circumstances because he has met
the applicable standard of conduct set forth in
sub. (1) or (2). Such determination shall be
made: : et

(a) By the board of directors by a majority
vote of a quorum consisting of directors who

BUSINESS CORPORATIONS 180.06

were not parties to such action, suit or
proceeding;

(b) If such a quorum is not obtainable, or,
even if obtainable a quorum of disinterested
directors so directs, by independent legal counsel
ina written opinion; or

(c) By theshareholders.

(5) Expenses, including attorneys’ fees,
incurred in defending a civil or criminal action,
suit or proceeding may be paid by the
corporation in advance of the final disposition of
such action, suit or proceeding as authorized in
the manner provided in sub. (4) upon receipt of
an undertaking by or on behalf of the director,
officer, employe or agent to repay such amount
unless it shall ultimately be determined that he is
entitled to be indemnified by the corporation as
authorized in this section.

(6) The indemnification provided by this
section shall not be deemed exclusive of any
other rights to which those indemnified may be
entitled under any bylaw, agreement, vote of
shareholders or disinterested directors or other-
wise, both as to action in his official capacity and
as to action in another capacity while holding
such office, and shall continue as to a person who
has ceased to be a director, officer, employe or
agent and shall inure to the benefit of the heirs,
executors and administrators of such a person.

(7) A corporation shall have power to
purchase and maintain insurance on behalf of
any person who is or was a director, officer,
employe or agent of the corporation, or is or was
serving at the request of the corporation as a
director, officer, employe or agent of another
corporation, partnership, joint venture, trust or
other enterprise against any liability asserted
against him and incurred by him in any such
capacity or arising out of his status as such,
whether or not the corporation would have the
power to-indemnify him against such liability

under this section.

History: 1971¢. 285.

Protecting the corporate executive: director and officer
liability insurance reevaluated. Greenberg, Dean, 58 MLR
555

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
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
beasserted: :

(1) Ina proceeding by a shareholder against
the corporation to enjoin the doing of any act or
acts or the transfer of real or personal property
by or to the corporation. If the unauthorized acts
or transfer sought to be enjoined are being, or are
to be, performed or made pursuantito any
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contract to which the corporation is a party, the
court may, if all of the parties to the contract are
parties tothe 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,
compensation for the loss or damage sustained
by either of them which may result from the
action of the court in setting aside and enjoining
the performance of such contract, but anticipat-
ed profits to be derived from the performance of
the contract shall not be awarded by the court as
alossordamage 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 directors of the
corporation.

(3)Ina proceedrng by the attorney-general,
as provided in this chapter, to dissolve the
corporation, 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 “corporatron
“incorporated” 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 contain any word or phrase
which indicates or implies that it is organized for
any purpose other than a purpose. for. which
corporations  may be organized under this
chapter; .

-(3)- Shall not be the same as or deceptrvely
similar-to the name of any corporation existing
under any law -of this state, or any foreign
corporation authorized to transact business in
this state, or a name the exclusive right to which
is'at the time reserved in the manner provided in
this chapter, except that this provision shall not
apply if the applicant files with the secretary of
state either of the following:

_(a) The written consent of such other
corporatron or-holder of a reserved name to use
the same or deceptively similar name and one or
more words are-added ‘to'make such -name
distinguishable from such other name; or

- (b) A certified copy of a final decree of a court
of competent jurisdiction establishing the prior
right of the applicant to the use of such name in
this state. ‘A -corporation with: which another
corporation, domestic -or. foreign, is merged, or
which is. formed by the reorganization or
consolidation of one or moré domestic or foreign
corporations or upon a sale, lease or other
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disposition to or exchange with, a- domestic
corporation of all or substantially all of theassets
of another corporation, domestic: or foreign,
including its name, may have the same name as
thatused in this state by any of such corporations
if such other corporation was organized under
the laws of, or is authorized to transact business
in, thisstate. .-
History: 1971 ¢ 285

180.08 Reserved name. (1) The exclusrve
right to the use of a corporate name may be
reserved by:

(a) Any person intending to organrze a
corporation under this chapter.

(b) Any:demestic corporation intending to
change its name.

-(¢) ‘Any- foreign corporation intending to
make application for a certificate to transact
business in thisstate.

(d) Any forergn corporation authorized to
transact business in this state and intending to
change its name.

(€) Any person intending to-organize a
foreign corporation and intending to have such
corporation make application for a certificate of
authority to transact'business in this state. -

(2) The reservation shall be made by filing
with' the’ secretary of state an application to
reserve a specified corporate name, executed by
the applicant. If the secretary of state finds that
the name is available for 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,
entitled to the use of its corporate name under
the laws of this' state, may upon merger,
consolidation, change of name or dissolution
reserve the exclusive right to such corporate
name for a petiod of not to exceed 10 years by
then filing with- the secretary of state an
application to reserve the right to such name,
executed by thecorporation ; '

(4) The right to the exclusrve use of a
specified corporate name so reserved may be
transferred t0 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 f'ilirrg 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
therern fora perrod of 65 days fromsuchfiling.

180.09 Reglstered office and registered
agent. Each corporation shall have and continu-
ously maintainin this state:
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(1) A registered office which may be, but
need not be, the same as its place of business.

(2) A registered agent, which agent may be
either an individual resident in this state whose
business office is identical with such registered
office, or a domestic corporation, or a foreign
corporation authorized to transact business.in
this state, having a business office identical with

such registered office.

Corporations failing to maintain registered agents after
notice by secretary of state should be reported to the attorney
general 61 Atty. Gern. 349.

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

(a) The name of the corporation;

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

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

(d) The name of its then registered agent;

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

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

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

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

(3) ‘The change of address of the registered
office, orthe changeof registered agent or both,
as-the case may be, shall become effective on
completron .of the ﬁlrng and recordmg herein
required. -

(4) In lieu of change pursuant to subs. (1),
(2):and (3), a corporation 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, aschanged, in articles of amendment of its
articles of incorporation or in restated articles of
incorporation filed and recorded as provided in
thrschapter

-{8) If a registered agent’s business address is
changed to another place within the county, such

BUSINESS CORPORATIONS 180.11

change of address and the address of the
registered office may be indicated by executing,
filing and recording a statement as required in
sub: (1), except it need be signed only by the
registered agent and need not be responsive to
sub. (1) (e) or (g) and shall state that a copy of
the statement has been mailed to the corpora-

tion. . :
History: 1971 ¢ 285

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

(a) The name of the corporation for which the
registered agent is acting.

(b) Thename of the registered agent.

(c) Theaddress, including street and number,
if any; of the corporation’s then registered office
inthisstate;

- (d) Thatthe registered agent resigns.

{2) Such statement shall be executed by the
registered agent, if an individual, and, if a
corporation or a foreign cerporation, by a
principal officer and the corporate seal of such
corporate” registered agent- shall be affixed
thereto,

(3)  Such statement shall be filed and
recorded At the time of filing, a triplicate shall
be delivered to the secretary of state. On receipt
from the register of deeds of the. certificate
showing therecording of the duplicate original of
the statement, the secretary of state shall note on
the triplicate the date of recording and mail the
same to the corporation at its principal place of
business asshown by the records in his office.

(4) If no change of registered agent is
previously made, the “resignation shall be
effective on the expiration of 60 days after the
date of recording the statement, and the office of
the resigned registered agent shall then cease to
bethe regrster edoffice of the corpor: atron

180. 11 Reglstered agent as an agent for
servlce. (1) The registered agent so appointed
by a corporation shall be an agent of such
corporation upon whom any. process, notice or
demand required or permitted by law to be

‘served upon the corporation may be served.

-(2) Whenever a corporation fails to appoint
or.-maintain-a registered agent in this state, or
whenever its : registered  agent cannot with
reasonable diligence be found at the registered
office, then the secretary: of state shall be an

-agent of such corporation upon whom any such
process, - notice, or demand may- be served.

Service on the secretary of state of any such
process, notice, or demand shall be made. by
delivering to-and leaving with him, or with any
clerk-having charge of:the corporation depart-
ment of his office, duplicate copies of such
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process, notice or demand. In the event any such
process; notice ‘or demand is served on the
secretary of state, he.shall immediately cause
one of the copies thereof to be forwarded by
registered mail, addressed to the corporation at
its principal place of business as stiown by the
most -recently filed - annual report of the
corporation, or if none at its registered office.

(3) The secretary of state shall keepa record
of all processes, notices and demands served
upon him under: this section, and shall record
therein the time. of such service and his action
with reference thereto. The certificate of the
secretary of state that he was served with any
such process, notice or demand, and -that -he
mailed sameas requlred bylaw, shall beevidence
of service.

(4) Nothmg herem contained shall limit or
affect the right to serve any process, notice or
demand required or permitted by law to be
served upon a:corporation in any other manner
now or hereafter permitted by law.

180.12 Authorized shares. (1) Each corpo-
ration shall have power .to create and issue the
number of shares stated in ‘its articles of
incorporation. Such shares may be divided into
one or more classes; any or all of which.classes
may consist-of shares with par value or shares
without par .value, "with such designations,
preferences, lirhitations, and relative rights as
shall be stated in the articles of incorporation.
The articles of incorporation may limit or deny
the voting rights of the shares of any class to the
extent not inconsistent with the pro ovisions of thls
chapter. '

(2) Without llmltmg the authorlty herem
contained, a corporation, when so provided in its
articles: of incorporation, may 1ssue 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 ar thlCS of incor poratlon for the-redemiption
thercof

= (b)- Entltlmg the holders thereof: to cumula-
tive, noncumulatlve or. partlally cumulative
dividends.

(c):Having pr eference over any other class or
classesof sharesastothe payment of dividends.

~ (d):Having preference:in:the:assets of the
corporation.over-anyother class:or classes of
shares: upon -the :.voluntary . or involuntary
liquidation of the corporation.

.-(e):Convertible into:authorized sharcs of any
other class orinto authorized shares of any:series
of the same or any other class. Shares without
par value shall not be converted into shares:with
par value-unless:that-part of the stated capital of
the ' corporation - represented ‘by such::shares
without par value is, at the time of conversion;at
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least equal to the aggregate par-value of the
shares into.-which the shares without par value
are to be converted or the amount of any such
deficiency is transferred from surplus to stated
capital.

{3) If the articles of incorporation so provide,
the shares of any preferred orspecial 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) Therateof dividend;

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

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

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

(e) The terms and conditions on which shares
may be converted, if the shares of any series are
issued with the privilege of conversion.

(f) Voting rights, if any. :

(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
determined the variations in the relative rights
and preferences as between series, the-board of

-directors 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 detérmine - the: relative: rights and

preferences of. the shares .of any series so
established. Duplicatecopies’ of -a resolution
adopted by the directors pursuart:to this section
with a certificate thereto affixed, signed by-the
president or a vice president and the secretary.or
an .assistant secretary and-sealed with- the
corporate seal, stating the fact and date of
adoption, and that'such copies are true copies of
the original shall be'filed in the office of -the

secretary of state and recorded in the office of the
register ‘of ‘deeds of. the county.in which the

registered office. of the corporation is:located,
and when so filed and recorded shall constitute
anamendment to the articles of incorporation. A
resolution adopted prior to May 19, 1965 by the

{directors of a public service.corporation pursu-

ant to s.-184.13 theretofore.inveffect, need not be
filed, refiled or recorded under this subsection.
+-{8) 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
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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,
designation ‘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.
History: 1971 ¢. 285:

Revision Committee Note, 1971: Sub. (3) enumerates the
rights and ?references as to which there may be variations
between different series. It does not specify voting rights
Variations in voting rights may be a useful tool in allocating
interests in a close corporation and'may be of significance in
preferred series in the merger of publicly held corporations
Consequently, express provision for such variation is to be
added. [Bill 745-A]

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

{2) Unless otherwise provided in the sub-
scription agreement, subscriptions for shares,
whether made before or after the organization of
acorporation, shall be paid in full at such time, or
in such instalments and at such times, as shall be
determined by the board of directors. Any call
made by the board of directors for payment on
subscriptions shall be uniform as to all shares of
the same class or series. In case of default in the
payment of any instalment 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
instalments or.calls that may become due, but no
penalty working a forfeiture of a subscription, or
of the amounts paid thereon, shall be declared as
against any subscriber unless the amount due
thereon shall remain unpaid for a period of 20
days after written demand, which shall include
notice of such penalty. If mailed, such written
demand shall be deemed to be made when
deposited in the United States mail in a sealed
envelope addressed: to the subscriber at his last
post-office address known to the corporation,
with the postage thereon prepaid. In the event of
the sales of any shares by reason of any
forfeiture, the excess of proceeds realized over
the amount due and 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
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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 majority of all shares entitled to vote
thereon. ’

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

(4) That part of the unreserved earned
surplus or net capital surplus of a corporation
which is transferred to stated capital upon the
issuance of shares as a share dividend shall be
deemed to be the consideration for the issuance
of such shares.

{5) Intheevent of issuance of shares upon the
conversion or exchange of indebtedness or
shares, consideration for the shares so issued
shall be a) the principal sum of, and accrued
interest on, the indebtedness so exchanged or
converted, or the stated capital then represented
by the shares so exchanged or converted, and b)
that part of surplus, if any, transferred to stated
capital upon issuance of shares for the shares so
exchanged or converted, and c) any additional
consideration paid to the corporation upon the
issuance of shares for the indebtedness or shares
soexchanged or converted.

History: 1971 ¢. 285

180.15 Payment for shares. (1) The con-
sideration for the issuance of shares may bepaid,
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 corporation.-

{2) The promissory note of any subscriber
shall not constitute payment or part payment for
the issuance of shares of a corporation:

(3) Intheabsence 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. ‘

History: 1971¢ 285

Revision Committee Noté, 1971: [As tosub, (2)] The words
“the issuance of” immediately preceding “shares”, is added to
give expresseffect to theintent of the prohibition. [Bill 745-A]
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180.155 .- Stock rights and options. Subject
to “any- provisions set forth in its articles of
incorporation, a corporation may create and
1ssue, whether or.not.in connection with: the
issuance and. sale of any of its shares or other
secuntles, rlghts or options entltImg the holders
thereof to purchase from the corporation shares
of any class or classes.. Such rights or options
shall be ev1denced in such manner as the board of
duectors shall - approve and, subject to the
provisions ( of the articles of incorporation, shall
set. forth the terms upon which, the time within
which. and the price at which such shares may be
purchased from ‘the corporation upon the
exercise of any such right or option. In the
absencéof fraudin the transaction, the )udgment
of the board of directors as to the adequacy of the
consideration received for such rights or options
shall:be conclusive. The price to be received for
any sharés having a-'par-value, other than
treasury shares to be issued upon the exercise of
stich righits or options, shall not be less than the

par valuethereof.
History:1971¢. 285

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

(2) In case of the issuance by a corporation of
shares without par value, the entire considera-
tion ‘received therefor shall constitute stated
capital unless the corporation determines as
provided in this section that only a part thereof
shall be stated capital. Prior to or within 60 days
after the issuance of any shares without par
value, the board of directors may allocate to
capital surplus 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. liquidation except the amount, if
any, of such consideration in excess of such
preference.

(3) The stated capltal 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 unréseived earned surplus or net capital
surplus "of the corporation be transferred to
stated capital. The board of directors may direct
that the amount of the surplus so transferred
shall be deemed to be stated capital in respect of
any designated class of shares.

(&) If shares have been or are issued by a
corporation in merger or. consolidation or in
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acquisition of all or substantially all of the
outstanding shares or of the property and assets
of :another corporation, whether domestic or
foreign, any amount that would otherwise
constitute capital surplus under this section may
instead. be allocated to earned surplus by.the
board of directors of the issuing corporation,
except thatits aggregate earned surplus shall not
exceed 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 theshares orassets were acquired.

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

180.18 - Certificates representing shares.
(1) The shares  of a corporation shall be
represented - 'by -certificates signed by the
president.or a vice president and the secretary or
an assistant secretary of the corporation, and
may be sealed with the seal of the corporation or
a - facsimile - 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 manually signed on
behalf of a transfer agent or a registrar, other
than the corporation itself or an employe of the
corporation. In case any officer who has signed
or whose facsimile signature has been placed
upon such certificate shall have ceased to be such
officer before such certificate is issued, it may be
issued by the corporation with the same effect as
if he were such officer at the date of its issue.

(2) :Every certificate representing -shares

.issued by a corporation which is 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
prefeued 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
determine the relative rights and preferences of
subsequent series. In lieu of such statement the
certificate may state upon the face or -back
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thereof the designation of each class of shares
having preferences. or special -rights in the
payment of dividends, in voting, upon liquidation
or otherwise and such other information
concerning such shares as may be desired and
shall state that the corporation will upon request
furnish any shareholder, without charge, infor-
mation - as to -the number of such shares
authorized and outstanding and a copy of the
portions of the articles of incorporation contain-
ing the. designations, preferences, limitations
and relative rights of all shares and any series
thereof. i

- {8) Each certificate representing shares shall
alsostate upon the face thereof:

-(a) That the corporation is organized under
thelaws of this state. ,

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

{c) The number and class of shares, and the
designation of the series, if any, which such
certificate represents.

.(d) The par value of each share represented
by such certificate, or a statement that the shares
arewithout parvalue. v

(4) No certificate shall be issued for any
shareuntilsuch shareis fully paid.

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

.. History: 1971 ¢ 285.

180.19 - Fractional shares. A corporation
may: :

{1) Issuefractionsofashare;

(2) Arrange for the disposition of fractional
interests by those entitled thereto;

(3) Payincash the fair value of fractions of a
share as of the time when those entitled to receive
such fractions are determined; or

.- {4) Issue 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, and to participate in any of
the assets of the corporation in the event of
liquidation. The board of directors may. cause
scrip to be issued subject to the condition that it
shall become. void if not .exchanged for
certificates- representing full shares before a
specified date, or subject to the condition that the
shares for which scrip is exchangeable may be
sold by the corporation and the proceeds thereof
distributed to the holders of scrip, or subject to
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any other conditions which the board of directors
may deem advisable.
History: 1971 ¢. 285

Revision Committee Note, 1971: This section provides
expressly for issuance of a certificate for a fractional share or
for the issuance of scrip convertible, in proper multiples, into a
full share. Both alternatives involve cumbersome procedures
and time consuming paper work. Their disadvantages have led
touse of other alternatives. One is the outright payment in cash
of the value of the fractions. The second-and more frequently
used procedure is the sale, by an agent designated by the
corporation but acting for the shareholders, of all fractional
interests at the market evaluation and distribution pro rata of
the proceeds. This additional flexibility is allowed by this
section [Bill 745-A]

180.20 Liability of subscribers and
shareholders for unpaid subscriptions and
status of stock. (1) A holder of or subscriber to
shares of acorporation shall be under no
obligation to the corporation or its creditors with
respect to such shares other than the obligation
to pay to the corporation the full consideration
for which such shares were issued or to be issued.
{2) Except as herein otherwise provided,
shares issued in violation of the provisions of s.
180.14 and certificates issued in violation of s.
180.18 (4) may be declared void in an action
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
person to whom shares have been issued in
violation of the provisions of s. 180.14 or to whom
certificates have been issued in violation of the
provisions 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
corporation topay the amount necessary to make
such shares fully paid. Any person becoming an
assignee  or transferee of shares or-of a
subscription 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 5. 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 subsequent transferee.
 {3) An executor, administrator, conservator,
guardian, trustee, assignee for the benefit of
creditors, or receiver shall not be personally
liable as a holder of or subscriber to shares of a
corporation but the estate and funds in his hands




Electronically scanned images of the published statutes.

180.20 BUSINESS CORPORATIONS

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.
(1) Except to the extent limited or denied by this
section or by the articles of incorporation,
shareholders shall have a preemptive right to
acquire unissued shares or securities convertible
into such shares or carrymg a right to subscribe
tooracquireshares.

{2) Unless otherwise p10v1ded in the articles
of incorporation:

~ (a)Nopr eemptxve right shall exist:

1. To acquire any shares issued to directors,
officers or employes pursuant to approval by the
affirmative vote of the holders of a majority of
the. shares entitled to vote thereon or when
authorized by and consistent with a plan
theretofore. approved by such a vote of
sharehOlder‘s, V

2. To acquire any shares, convertible securi-
ties or rights issued for a consideration other
than cash, or

3. Toacquiretreasury shar €e.

(b) Holders of shares of any class that is
preferred or limited as to dividends or assets shall
not be entitled to any preemptive right;

(c) Holders of shares of common stock shall
not be entitled to any preemptive right to shares
of -any class that is preferred or limited as to
dividends or assets or to any obligations, unless
convertible . into- shares of common stock or
carrying a right to subscribe to or acquire shares
of common stock;

(d) Holders of common stock without votmg
power shall have no preemptive right to shares of
common stock with voting power;

-(e) The preemptive right shail be only an
opportunity to acquire shares or other securities
under such terms and conditions as the board of
directors may fix for the purpose of providing a
fair and reasonable opportunity for the exercise
of suchright.

History: 1971¢. 285.

Revision Committee Note, 1971: As  pr eemptive rights are a
common law concept, not clearly or uniformly defined by all
courts, the indicated exclusions afford certainty of interpreta-
tion in cases where the articles of incorporation are not express
The above is the alternate Model Act provision, edited to
exclude treasury shares in accordance with existing Wisconsin
law The Wisconsin Committee deems it unwise to adopt the
Model Act primary recominendation (1969 Addendum Item
51), that all preemptive rights be denied by statute except as
expressly preserved in the articles of incorporation, since that

would be unduly disruptive of existing relationships created in
reliance on common law nghts [Bill 745-A]

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
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shareholders 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-shareholders have conferred such
authority uponthe directors. Any bylaw adopted
by the:board of directors shall be subject to
amendment or repeal by the shareholders as well
as by the directors.

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 corporation
in this state.

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

{8) Special meetings of the sharcholders 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 meeting
(unless a different time shall be provided by this
chapter, the articles of incorporation or the by-
laws),¢ither 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 appeats-on the stock record books or
similar records of the corporatlon with postage
thereon pr epaxd

180.25” Voting -of shares. (1) Each out-
standing  share, regardless of class, shall be
entitled to oneé vote on each inatter submitted toa
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
thie articlés of incorporation as permitted by this
chapter: If the articles of incorporation provide
for‘more or less than one-vote for any share, on




Electronically scanned images of the published statutes.

2763

any matter, every reference in this chapter to a
majority or other proportion of shares shall refer
to such a majority or other proportion of votes
entitled to be cast.

{2) The “requisite affirmative votes” refer-
red to in ss. 180.51, 180.64 (2), 180.71, 180.753
(2) and 180.761, and the recitals of votes which
are “requisite for adoption” or “requisite’ for
approval” to be set forth pursuant to ss. 180.53
(4), 180.65 (1) (b), 180.753 (3) (d) and
180.761 (3) (d), shall, subject to subs. (1) and
(3), beas follows: o

~(a). With respect to corporations organized
before January 1, 1973—the affirmative vote of
the holders of two-thirds of the shares entitled to
vote on the proposal, unless any class or series of
shares is entitled to vote thereon as a class, in
which event the proposal shall be adopted upon
receiving the affirmative votes of the holders of
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; provided, that any such corporation
organized before January 1, 1973, may expressly
elect the majority affirmative voting . require-
ments, or any greater proportion than a majority,
in respect to any or all of the subjects covered by
said sections either by its original articles of
incorporation or by amendment to its articles of
incorporation adopted after April 30, 1972 by
such requisite two-thirds affirmative vote.

(b) Withrespect to corporations organized on
or after January 1, 1973—the affirmative vote of
the holders of a majority of the shares entitled to
vote.on the proposal, unless any class or series of
shares is entitled to vote thereon as a class, in
which event the proposal shall be adopted upon
receiving the affirmative votes of holders of a
majority 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.

{3) Whenever, with respect to any action to
be taken by the shareéholders of a corporation, 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,

{(4) Neither treasury shares, not shares held
by another corporationif a majority of the shares
entitled to vote for the election of directors of
suchother corporation is held by the corporation,
shall be voted at any meeting or counted in
determining the total number of outstanding
shares entitled tovote, 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 tovote.
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(5) A sharcholder may vote either in person
or by proxy appointed in writing by the
shareholder or by his duly authorized attorney-
in-fact. No proxy shall be valid after 11 months
from the date of its eéxecution, unless otherwise
provided in the proxy.

(6) 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
‘designation of some other person by the board of

directors or by the bylaws of such other
corporation. ‘ .

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

{8). 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
entitled tovote the shares so transferred.

History: 1971 ¢. 285.

. “Revision: Committee Note, 1971: Sub, (1). This change
reconciles theé numerous statutory . references to voting
réquirements by number of shares, to the préviously permitted
Wisconsin practice-that some classes may have multiple or
fractional votes per share on some or all matters where classes
votetogether.

Sub. (2). Because the- two-thirds affirmative voting
requirement - on special -matters has been statutory 'in
Wisconsin for many years, it has in effect become an implied
provision in-the’ articles of incorporation of existing
corporations and undoubtedly many corporate relationships
have been created in reliance thereon. Therefor, the two-thirds
requirement is preserved for preexisting corporations (and
also until 1973 to avoid entrapment in use of old forms or old
organization procedures or check lists), but all such
corporations are permitted to amend their articles by a two-
thirds vote so as to-change for the future to the majority vote
rule on any or-all of these special subjects. Furthermore, any
corporation formed in 1973 or thereafter is free to adopt the
two-thirds rule “(or any other Froportion greater than a
majority) by express election. of such two-thirds or other
proportion in its articles of incorporation. [Bill 745-A]

180.26 Closing of transfer books and
fixing record. date. For the purpose of
determining shareholders entitled to notice of or
to vote at any meeting of shareholders, or. any
adjournment thereof, -or- entitled to receive
payment of any dividend, or in order to make a
determination of shareholders for any other
proper. purpose, the board of directors of a
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
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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
preceding 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
transfer books are not closed and no record date
is fixed for the determination of shareholders
entitled to notice of or to vote at a meeting of
shareholders, or shareholders entitled to receive
payment of a dividend, the close of business on
the date on which notice of the meeting is mailed
or on the date on which the resolution of the
board of directors declaring such dividend is
adopted as the case may be, shall be the record
date for such determination of shareholders.
When a determination of shareholders entitled
to vote in any meeting of shareholders has been
made as provided in this section, such determina-
tion shall be applied to any adjournment thereof
except where the determination has been made
through the closing of the stock transfer books
and the stated period of closing has expired.

180.27 Voting trusts and agreements
‘among. shareholders. (1) Any .number of
shareholders -of a- corporation may create a
voting trust for the purpose of conferring upon a
trustee or trustees the right to vote or otherwise
represent their shares by entering into a written
voting trust agreement 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. Such trustee or
trustees shall keep a record of the holders of
voting trust certificates ev1dencmg a beneficial
interest in the voting trust, giving the names and
addresses of all such holders and the number and
class of the shares in respect of which the voting
trust certificates held by each are issued, and
shall deposit a copy of such record with the
corporation ~ at - its registered office.. The
counterpart ‘of the voting trust agreement and
the copy of such record so deposited with the
corpofation shall bé 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 €xamination by any holder of a
- beneficial interest:in the voting trust, eithér in
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person or by agent or attorney, at any reasonable
time for any proper purpose

(2) Agreements among shareholders regard-
ing the voting of their shares shall not be subject
to the provisions of this section regarding voting
trusts.

History: 1971 ¢. 285

Revision Committee Note, 1971:
implemented in 2 respects:

. 1. Where a voting trust exists, the trustee will be required to
keep a record of the holders of voting trust cettificates, as in the
manner of shareholder records, and to deposit a.copy with the
corporation, where it is to be subject to examination by a holder
of shares or voting trust certificates as are the xecords of the
corporation.

.. 2.Agreements among shareholders regarding the voting of
their shares differ basxcally from voting trust agreements. The
latter involves a transfer in legal title to whicki the corporation
is a-party, while a voting agreement is primarily an instrument
for allocating representation on the board of directors. Hence,
in the latter case thesafegua1ds developed for voting trusts are
not essential However, any doubts as to the enforceability of
voting agreements <hould be removed. This is to be done by
addmg the additional provision [sub (2)][Bill 745-A}

This section is to be

180.28 Quorum of shareholders. Unless
otherwise provided in the articles of incorpora-
tion, a majority of the shares entitled to vote,
represented ‘in person or by proxy, shall
constitute a quorum at a meeting of shareholders
butin no event shall 2 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, unless
the vote of a greater number or voting by classes
is tequired by this :chapter; the articles of
mcor poration ot the bylaws

180.29 Votlng records. (1) The officer or
agent having charge of the stock transfer books
for shares of a corporation shall, before each
meeting of shareholders, makea complete record
of the sharecholders entitled to vote at such
meeting or- any adjournment thereof, with the
address of and the number of shares held by
each. Such record 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 shareholders entitled to
examine such record or transfer books or to vote
atany 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.
History: 1971 ¢ 285

180 30 Boardof dnrectors The business and
affairsof a corporatlon shall be managed by a
board of directors except as may be otherwise
provided in‘the articles of incorporation. If any
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such provision is made’ in" the articles of
incorporation; the powers and duties conferred
or imiposed upon the board of directors by this
chapter’shall be exermsed or performed to such
extent and-by such person or persons as shall be
provided in ‘the articles of incorporation, and
they shall have the same responsibility therefor
and standing in relation thereto as provided in
this ‘chapter:in réspect to directors. Directors
need not be residents of this state or shareholders
of the corporation unless the articles of
incorporation or bylaws so require. The articles
of ‘incorporation-or bylaws may prescribe other
_ quallflcatlons for directors.
- History:1971 ¢ 285

Revision Committee Note, 1971: Tr admonally, the manage-
ment of a corporation has in legal theory been vested in the
board ‘of directors. In publicly held and in most larger
corporations the ‘theory has zeen followed - generally in

ractice, even though a dominating chief executive may have

eft little except affirmation to the acts of the board. In smaller
and closely held corporations, whether of a family nature or 2
corporate joint venture, the actual management has in most
cases been exercised directly by the shareholders, with varying
degrees of lip service paid to the formalities of board meetings
and minutes. In recognition of this fact, the first sentence of
this sectionisamended [Bill 745-A]

180.31. Director’s authorily to establish
compensation. Unless othérwise provided in
the ‘articles of incorporation or by-laws, the
board of directors, by the affirmative vote of a
majority of the directors then in office, and
irrespective of any personal interest of any of its
members, -shall have 'authority to establish
reasonable compensation of all directors for
services to the corporation as directors, officers
or otherwise, or to delegate such-authority to an
appropriate committee. The board of directors
also shall have authority to provide for 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, families, dependents or beneficiaries on
account of prior services rendered by such
directors, officers and employes to the corpora-

tion.

The employment contracts entered into by the corporation
cannot be relied upon as a defense to an action to recover
unreasonable compensation paid by the-corporation to the
individual defendants, because it was beyond the power of the
board to establish unreasonable compensation. Becker v.
Becker, 66 W (2d) 731,225 NW (2d) 834

180.32 - Number and eloction of directors.
(1) The board of directors of a corporation shall
consist of one or more members. The number of
directors shall be fixed by, or in the manner
provided in, the articles of incorporation or the
bylaws. The initial board of directors may be
named in the articles of incorporation, but if not
so named shall be élected by the subscribersat a
meeting held after the filing and recording of the
articles of incorporation. The number of
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directors may be increaséd ‘or decreased from
time'to timie by amendment to, or in the manner
provided in; the articles of incorporation or the
bylaws, but no decrease shall have the effect of
shortening the term of any incumbent director.
In"the absence of a bylaw providing for
determination of the number of directors, the

number shall'be the same as that provided for in

the articles of incorporation.

(2) At the first anniial meeting of
shareholders and at .each annual meeting
thereafter, the shareholders shall elect directors
to hold office until the next succeeding annual
meeting, except in case of the classification of
directors ‘as permitted by this chapter. Each
director shall hold office for the term for which
he is elected and until his successor shall have
been’ elected and quahﬁed if quahﬁcatlon is
required.

(3) Any director or the entire board of
directors may be removed from office with or
without cause, by affirmative vote of a majority
of the outstanding shares entitled to vote for the
election of such director or board of directors,
taken at a meeting of shareholders called for that
purpose, and any vacancy so created 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.

History: 1971°¢. 285. )

" Revision Committee Note, 1971: Sub. (1). Where family
corporations have in fact followed the practice of having board
meetings, a director other than the shareholder owner is
frequently a dummy who performs no useful function. Under
these circumstances maintenance of the fiction of a board of
directors of notless than 3 is merely an illusion. Consequently,
this requirement should be eliminated, thus permitting one-
manboards. Atthe same time the requirement that the number
of directors be fixed in the char! ter or ylaws is to be amended to
provide that it shall be fixed by “or in the manner” provided in
the charter or bylaws. [Bill 745-A]

180.33 Classification of directors. In lieu
of electing the whole number of directors
annually, 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 sharcholders 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 1st annual meeting of
shareholders. '
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180.34 Vacancles. Unless the articles of
incorporation or bylaws provide otherwise, any
vacancy occurring in the board of directors,
including a vacancy created by an increase in the
number of directors, may be filled until the next
succeeding annual election by the affirmative
vote of a majority of the directors then in office,
although less than a quorum, except that a
vacancy created by a removal by the
shareholders may be filled by the shareholders.

180.35 Quorum of directors. A majority of
the number of directors fixed by, or in the
manner provided in the articles of incorporation
or the bylaws shall constitute a quorum for the
transaction of business unless a greater number
is required by the articles of incorporation or the
bylaws. 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 directors, unless
the act of a greater number is required by this
chapter, the articles of incorporation or the

bylaws. ,

History: 1971 c. 285, 307.

Revision Committee:Note, 1971; Correlates with revision of
s.180.32 (1) [Bill 745-A]

180.355 Director conflicts of interest. No
contract or other transaction between a corpora-
tion and one or more of its directors or any other
corporation, firm, association, or entity in which
one or more of its directors are directors or
officers or are financially interested, shall be
either void or voidable - because of such
relationship or interest or because such director
or directors are present at the meeting of the
board of directors or a committee thereof which
authorizes, approves or ratifies such contract or
transaction or because his or their votes are
counted for such purpose, if 1) the fact of such
relationship or interest is disclosed or known to
the board of directors or committee which
authorizes, approves or ratifies the contract or
transaction by a vote or consent sufficient for the
purpose without counting the votes or consents of
such interested directors; or 2)) the fact of such
relationship or interest is disclosed or known to
the shareholders - entitled to vote and they
authorize, approve or ratify such contract or
transaction by vote or written consent; or 3) the
contract or transaction is fair and reasonable to
the corporation. Common or interested directors
may be counted in determining the presence of a
quorum-at a meeting of the board of directors or
a committee thereof which authorizes, approves

or ratifies such contract or transaction.
History: 1971 ¢. 285,

180.36 Committees of directors. If the
articles of incorporation or bylaws so provide, the
board of directors by resolution adopted by a
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majority of the number of directors fixed
pursuant 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 committees
created pursuant to the authority granted in this
section. The board of directors may elect one or
more of its members as alternate members of any
such committee who may take the place of any
absent member or members at any meeting of
such committee. The designation of such
committee or committees and the delegation
thereto of .authority shall not operate to relieve
the board of directors or any member thereof, of
any responsibility imposed upon it or him by law.

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

(2} Regular -meetings of the board of
directors may 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. Attend-
ance of a director at a meeting shall constitute a
waiver of notice of such meeting, except where a
director attends a meeting and objects thereat to
the transaction of any business because the
meeting is not 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 notice of such meeting unless
required by the by-laws.

180.38 Dividends. (1) The board of direc-
tors of a corporation may, from time to time,
declare and the corporation may pay dividends
on its outstanding shares in cash, property, or its
own shares, except when  the corporation is
insolvent or when the payment thereof would
render the corporation insolvent or when the
declaration. or payment thereof would be
contrary to.any restrictions contained in the
articles of incorporation -or in this chapter.
Subject to the .same exceptions, dividends
declared - and paid in its own shares may also be
paid on its treasury shares, if so ordered by the
board of directors. ‘
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(2) Declarations of dividends are subject to
the following provisions:

(a) Dividends ‘may be declared and paid in
cash or property only out of the unreserved and
unrestricted earned surplus of the corporation,
except asotherwise provided in this section.
© (b) Dividends may be declared and paid in its
ownshares out of any treasury shares.

(<) 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 conditions:

. 1. If a dividend is payable-in its own shares

having a par value, such shares shall be issued at
not less than the par value thereof and there shall
be transferred to stated capital at the time such
dividend. is paid an amount of surplus at least
equal to the aggregate par value of the shares to
beissuedasadividend.
2, If a'dividend is payable in its own shares
without par value, such shares shall be issued at
such stated valie as is fixed by the board of
directors by resolution adopted at the time such
dividerid ' is' ‘declared, and there shall be
transferred -to stated capital at the time such
dividend is paid an amount of surplus equal to the
aggregate stated value so fixed in respect of such
shares; and the amount per share so‘transferred
to - stated capital shall be - disclosed "to the
shareholders receiving such dividend concur-
rently withthe payment thereof:

(d)No¢ dividend payable in shares of any class
shall be paid to the holders of shares of any other
class unless the articles of incorporation so
provide or ‘such’ payment is authorized by the
affirmative vote or the written consent of the
holders of at least a majority of the outstandrng
shares of the class m whrch the payment is to be
made:

(3) The board of directors of a corporation
may also, from time-to time, distribute to the
holders  of its. outstandrng shares. havmg a
cumulative preferential right to receive divi-
dends, in drscharge of their. cumulatrve drvrdend
rrghts, dividends payable in cash out of the net
capital surplus of the corporatron, if at the time
the corporation has no earned surplus and is not
insolvent and would. not thereby be rendered
insolvent. Each such distribution, when made,
shall be. 1dent1fied as a payment of cumulatrve
dividends out of capital surplus.

'(4) A:split-up or.division of the issued shar €s
of any class into a greater number of shares of the
same class without increasing the stated capital
of the corporation shall not be construed to be a
share drvrdend wrthrn the meamng of - this
section: : : .

‘History: 1971 ¢.285.:

BUSINESS CORPORATIONS 180.385

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

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

(b) The net assets of ‘the corporatlon
remaining after such acquisition would be not
Jess 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 a majority 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 liquidation; or .

2. Such acquisition is authorrzed by the’ board
of directors and the corporation has unreserved
and unrestricted earned surplus equal to the cost
of such shares. To the extent that earned surplus
is used as the measure of the corporation’s right
to acquire its-own shares, earned surplus shall be
restricted until such restriction is removed by
shareholder vote or comsent 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 ¢. to the
extent that earned'surplus is transfer red to stated
caprtal or capitalsurplus.

* -{2) If the conditions in ‘sub, (1) (2) and (b)
are met, a corporation may, without meeting the
condrtrons of sub (€8] (c), aoqurre its own
shares

(a) In redemptron or purchase of its
rcdeemable shares  at not to exceed the
T cdemptron price,, .

(b) For the pur posc of elrmrnatrng fractronal
shares, -

(e) For the. purpose of collecting or com-
promising indebtedness to the corporation, or
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(d) For the purpose of paying dissenting
shareholders entitled to payment for their shares
under the provisions of this chapter.

(3) This section has no application to any
acquisition, redemption or disposition by a
corporation of its own shares which was effected
prior to July 1,:1953. The effect of any such
transaction on the net profits, earned surplus or
capital surplus of such corporation shall be
determined under the law in effect at the time of

such transaction.
History: 1971 ¢. 285

180.39 Distributions In partial liquldation.
The board of directors of a corporation may,
from time to time, distribute to its shareholders
in partial liquidation, out of stated capital or net
capital surplus of the corporation, a portion of its
assets, in cash or property, provided all of the
following conditions are met:

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

(2) Such distribution is authorized either by
the articles of incorporation or by the affirmative
vote or the written consent of the holders of at
least a majority of the outstanding shares of each
class whether or not entitled to vote thereon by
the provisions of the articles of incorporation of
the corporation;

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

(4) The net assets of the corporation
remaining after such distribution will not be less
than the aggregate preferential amount payable
in event of voluntary liquidation to the holders of
shares having preferential rights to the assets of
the corporationin 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
shareholders receiving the same concur rently

with the distribution thereof
Hxstory 1971¢.285

.180.40 ,Llablllty: - of  directors and
shareholders. (1) In:addition to any other
liabilities imposed by law -upon directors -of a
corporation:

(a) Directors of a corpor atlon 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 contained
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
excess -of - the amount of such dividend or
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distribution which could have been paid or
distributed without a violation of the provisions
of this chapter or the restrictions in the articles of
incorporation.

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

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

(d) Directors of a corporation who vote for or
assent to the making of a loan to an officer or
director of the corporation shall be jointly and
severally liable to the corporation for the amount
of such loan until the repayment thereof, unless
such directors shall sustain the burden of proof
that such loan was made for a proper business
purpose. ' »

(2) A director of a corporation who is present
at a meeting of its board of directors or a
committee 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 “secretary of - thé meeting before the
adjournment thereof or forwards such dissent by
registered mail to the secretary of the corpora-
tion immediately after the adjournment of the
meeting. Suchright to dissent shallnotapply toa
director who voted in favor of such action.

~(3) A director shall not be liable under sub.
(1) (2), (b) or (c) if he relied and acted in good
faith upon financial statements-of the corpora-
tion 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 public accountant or firm of such
accountants .to fairly reflect the financial
condition of such corporation, nor shall he be so
liable if in good faith in determining the amount
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available for any such dividend or distribution he
considered the assets to be of their book value.

{4) Any director against whonra claim shall
be asserted under or pursuant to this section shall
be entitled to contribution from the other
directors whe voted for.or assented to the action
upon which the claim isasserted.

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

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

(b) Any shareholder receiving any dividend
or distribution of the assets of the corporation
which dividend is. paid or distribution is made
contrary to thé provisions- of this chapter or
contrary 'to any restrictions contained in the
articles of incorporation shall be liable to the
corporation for the amount received by said
shareholder which is paid ordistributed in excess
of the amount which could have been paid or
distributed without a violation of the provisions
of this chapter or any restrictions in the artrcles
of incorporation.

(6) The shareholders of every corporation,
other than railroad corporations, shall be
personally liable to an amount equal to the par
value of shares owned by them respectively, and
to the consideration for which their shares
without par value was issued, for all debts owing
to’ employes of the corporation for services
performed for such corporation, but not exceed-
ing 6 months’ serviceinany one case.

_History: 1971¢.285. .
(6) applies to shareholders of for ergn corporations licensed

to do business in this state as well as shareholders of domestic
coxd p)orauons Joncas v. Krueger, 61 W' (2d) 529, 213 NW

Protecting the corporate executive: duector and officer
lrabrhty insurance reevaluated. Greenberg, Dean, 58 MLR
55

180.405 Shareholders’ derivative actions.
(1) Noaction may be instituted or maintained 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
transaction or any part thereof .of which he
complains or that his shares or voting. trust
certificates thereafter devolved upon him by

BUSINESS CORPORATIONS 180.405

operation of law from a holder whowas a holder
at the time-of the transaction or an}7 part thereof
complainedof.

(b) The plaintiff alleges in the complarnt wrth
particularity his efforts to secure from the board
of directors such action as he desires and alleges
further that “he  has either informed the
corporation or'such board of directors in writing
of ‘the ultimaté facts -of each cause of “action
against each such defendant director or de-
livered to-the corporation or such board of
directors a trué copy of the complaint which he
proposes tofile, and the reasons for his failure to
obtain such action or the reasons for not makmg
sucheffort.

(c) The complaint in any such action shall be
filed = within 20 days after the action is
commenced.

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

(3) If anything isrecovered or obtained as the
result .of the .action whether by means of a
compromise and. settlement or by a judgment,
the court may; out.of the proceeds of the action,
award the plaintiff the reasonable expenses of
maintaining the action, including reasonable
attorneys’ fees, and may'direct the plaintiff to
account to.the corporatron for the remainder of
such proceeds.

“(4) In any action brotight in the right of any
foreign or domestic corporation by the holder or
holders of less than 3 per cent of any class of
shares issued and outstanding, the defendants
shall be entitled on application to the court to
require the plaintiff or plaintiffs to give security
for the reasonable expenses, including attorney’s
fees. The amount of such security may thereafter
from time to time be increased or decreased in
the discretion of the court having jurisdiction of
such ~action upon showing that the security
provrded has:or: may become madequate or 1s
excessive. -+ 7

While the plaintiff” sufhcrently alleged’ his status as a
stockholder of the defendant corporation, his complaint was
nevertheless demurrable as against the individual defendant
officers and directors, there being noallegation with respect to
his status as a registered stockholder; a statutory prerequisite
to maintaining a derivative action, Rank v. Lease Associates,
Inc.45W (2d) 689,173 NW(2d) 713.

The clavse in (1) (b), “or the reasons for not making such
effort” provides an, alternative to both ‘the earlier stated
requirements. The procedure specified in this section bars a
direct suit by a stockholder where the primary injury alleged is
to the corporation. Rose v. Schantz, 56 W (2d) 222,201 NW
(2d) 593

‘A stockholder at the time of the transactron complained of
who transfers his stock to himself as trustee for his children
may . bring an action under" this section as a 'registered
stockholder. Becker v Becker, 56 W (2d) 369,202 NW (2d)
688.

Plaintiffs can sue for i injuries to themselves as stockholders
without bringing a derivative action even-though the facts
alieged might sustain such an action, and hence do not have to
cgmply with this section. Traylor v. Marme Cor p 328 F Supp
382
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180.41 Officers. (1) The principal officers of
a corporation shall consist of a president,:one or
more vice presidents as may be fixed by, or in the
manner provided in, the articles of incorporation
or bylaws, a secretary, and a treasurer, each of
whom shall be elected by the board of directors at
such time and in such manner as may be
prescribed by the articles of incorporation or
bylaws. Such other officers and assistant officers
and agents as may be deemed necessary may be
elected or appointed by the board of directors or
chosen in such other. manner as may be
prescribed by the articles of incorporation or
bylaws. 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) Allofficers 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 incorporation or by-laws.

History: 1971 ¢. 285.

180.42 . Removal of offlcers. Any officer or
agent -elected or -appointed by the board of
directors may be removed by the board of
directors whenever in its judgment the best
interests of the corporation will be served
thereby, but such removal.shall be without
prejudice to the contract rights, if any, of the
person so removed. Election or appointment
shall not of itself create contract rights.

180.43 Books -and. records. (1) FEach
corporation 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 itsregistered
office or principal place of business, or at the
offices of its transfer agents or registrars, a
record of its shareholders, giving the names and
addresses of all shareholders and the number and
class of the shares held by each; and shall cause a
true statement of its assets and liabilities as of the
close of each fiscal year and of the results of its
operations and of changes in surplus for such
fiscal year, all in reasonable detail, to be made
and filed at its registered office within 4 months
after the end of such fiscal year or such longer
period as may be reasonably necessary for the
" preparation thereof, and theréat kept available
for a period of at least 10 years for inspection on
request by any shareholder, and shall mail a copy
of the latest such statement to any shareholder or
holder of voting trust certificates for shares of
the corporation upon his written request
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therefor. Any books, records and minutes may be
in written form or in any other form capable of
being converted into written form within a
reasonable time.

{2) Any person who shall have been a
shareholder of record for at least 6 months
immediately preceding his demand or who shall
be the holder of record of at least 5% of all the
outstanding shares of a corporation, upon
written demand stating the purpose thereof,
shall have the right to examine, in person, or by
agent or attorney, at any reasonable time or
times, for any proper purpose, its relevant books
and records of account, minutes and record of
shareholders and to make extracts therefrom.

{3) A holder of a voting trust certificate
evidencing an interest in a voting trust conform-
ing to the provisions of this chapter shall have the
same rights as a shareholder to examine and
make extracts from the relevant books and
records of account, annual financial statements,
minutes and record of shareholders of such
corporation upon submitting to the corporation,
officer or agent to whom demand for examina-
tion is made; his voting trust certificate or other
proofof his interest in the voting trust.

{4). Any officer or agent who, or a
corporation which, shall refuse to allow any such
shareholder, or his agent or attorney, so to
examine and make extracts from its books and
records of account, minutes, and record of
shareholders, for any proper purpose, shall be
liable to such shareholder in a penalty of 10 per
cent of the value of the shares owned by such
shareholder, but not to exceed $500, in addition
to any other damages or remedy afforded him by
law. In addition to any other meritorious
defense, it shall be a defense to any action for
penalties under this section that the person suing
therefor has at any time sold or offered for sale
any list of shareholders of such corporation or

“any other corporation or has aided or abetted any

person in procuring any list of shareholders for
any such purpose, or has improperly used any
information secured through any prior examina-
tion. 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 faithin making his demand.

(5) Nothing herein contained shall impair
the power of any court of competent jurisdiction,
upon proof by a shareholder or holder of voting
trust certificates of proper purpose, irrespective
of the period of time during which such
shareholder or holder of voting trust certificates
shall have been a:shareholder of record or holder
of voting trust certificates, and irrespective of the
number of shares held by him or represented by
voting trust certificates held by him, to compel
the -production for examination by such
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shareholder or holder of voting trust certificates
of the relevant books and records of account,
minutes and record of shareholders of a
corporation.

(6) In any pending action or proceeding, or
upon petition for such purpose, any court of
record in this state may, upon notice fixed by the
court, hearing and proper cause shown, and upon
suitable terms, order any or all of the books and
records of account, minutes, and record of
shareholders of a corporation, and any other
pertinent documents in its possession, or
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
order; and any corporation failing to comply with
such order shall be subject to involuntary
dissolution under this chapter, and all its
directors and officers shall be liable to be
punished for contemptof court for disobedience
of such order.

History: 1971 ¢. 285.

Revision Committee Note, 1971: Three significant changes
are made in this section:

First: An additional sentence is to be added to the first
paragraph to permit flexibility as to the form of record-
keeping, subject to convertibility to written form for
inspection,

Second: The right to examine books and records is to be
limited to “relevant” books and records, thus narrowing the
scope for fishing expeditions

Third: Holders of voting trust cextmcates are to be given

the same rights of examination as are accorded to
shareholders. [Bill 745-A]

180.44 Incorporators. One or more natural
persons of the age of 18 years or more may act as
incorporator orincorporators of a corporation by
signing and. acknowledging, and - filing and
recording articles of 1ncorporat10n for such

corporation,
History: 1971 ¢.213s.5

180.45 Articles of incorporation. (1) The
articles-of incorporation shall set forth:

(a) Thename 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 ot with other purposes, that the corpora-
tion may engage in any lawful activity within the
purposes for which corporations may be orga-
nized under this chapter, and all such lawful
activities shall by such statement be deemed
within the purposes of the corporation, subject to
expressed limitations, if any.

(d) The aggregate number of shares which
the corporation shall have authority to issue; if
said shares are to consist of one class only, the par
value of each of said shares, or a statement that
all of said shares are without par value; or, if said
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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.

(¢) 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 theshares of each class.

() 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
statement of any authority to be vested in the
board of directors to establish series and fix and
determine the variations in the relative rights
and preferences as between series.

(h) Any provision limiting, denying or
granting preemptive rights to shareholders.

(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 manner of
fixing the number of directors, or a provision that
the number of directors shall be fixed by orin the
manner provided in the bylaws.

(k) The name and address, including street
and number, if any, of each incorporator.

{(2) It shall not be necessary to set forth in the
articles of incorporation 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
incorporation is inconsistent with a by-law, the
provision of the articles of incorporation shall be
controlling.

History: 1971¢.307.

180.46 Filing and recording of articles of
Incorporation. - Duplicate originals of the
articles of incorporation shall be filed in the
office of the secretary of state, and recorded in
the office of the register of deeds of the county in
which the initial registered office of the
corporation is located, and upon leaving such
duplicate original for record, the legal existence
of such corporation shall begin. Upon receipt.of
the certificate of such register of deeds that such
duplicate original  has been recorded, the
secretary of state shall issue a certificate of
incorporation. Certified duplicate original ar-
ticles or copies certified by a register of deeds or
the secretary of state of articles of incorporation
may also be recorded in other counties than the
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county in'which the initial registered office of the
corporationis located.

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
secretaryof state .

180.47 Effect of Issuance of certificate of
Incorporation. The certificate of incorporation
issued pursuant to section 180.46 shall be
conclusive 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 proceeding to
cancel or revoke the certificate of incorporation.

This section cannot accurately be viewed as correcting,
waiving or curing non-compliance with the - statutory
conditions governing the initial incorporation of a business,
which are requued to precede the issuance of a certificate of
incorporation under 180.46, since this section clearly
authorizes the state to assert such non-compliance for the
purpose of canceling or revoking the cet uﬁcate of incorpora-
tion: 62Atty Gen '160.

180. 49 Organlzatlon meetlngs (1) After
articles of incorporation which do not name the
initial directors are Teft 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 purposes 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 atticles of incorporation which
name the initial directors are left for'record, or
after the election by subscribers of the directors
constituting the initial board of directors, an
organization meeting of such board of directors
shall be held, either within or without this state,
atthecall.of a-majority of the directors so named
or elected, for the purpose of electingofficers and
for the transaction of such other business as
comes before the meeting. The directors calling
the meeting shall give at least 3 days’ notice
thereof by mail to each director- so named or
elected, which notice shall state the time and
placc of the meeting.

{8) “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
organization or regulating subscriptions for-its
shares, including the consideration therefor.
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(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 shares have been issued, by signing,
filing and recording articles of amendment or
articles of dissolution, as the case may be, which
shall include a statement that no shares have
been issued, and which shall contain such other
variations in ‘the forms of such documents
prescribed by this chapter as may be appropriate
to the case. Unless such amendment has been
authorized by the affirmative vote or the written
consent of not less-than two-thirds of the shares
subscribed for, any-subscriber. or shareholder
who-has not voted in favor thereof or consented
thereto shall be released from his subscription
and ‘shall be entitled to repayment of any
consideration paid in for his shares upon
application to the corporation within 10 days
after notice of such amendment.

History: 1971¢.285

Revision Committee Note, 1971: Sub. (4) coordinates with
repeal of s. 180.48. Under the unusual circumstances of the last
sentence of sub. (4), requuement of two-thirds approval is
retained, despite the majority rule permitted in other cases
under, rev1seds 180.25 (2) [Bill 745-A} .

,180.50\ Right to amend articlesy of incor-
poration. (1) A corporation may amend its
articles of incorporation, from time to time, in
any and as many respécts 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
incorporation if made at the time of making such
amendment, and, if -a change in shares or the
rights of shareholders, or an exchange, reclassifi-
cation -or cancellation of shares or rights of
shareholders is to be made, such provisions as
may be necessary to effect such change,
exchange, reclassification or cancellation.

(2)  In particular, and without-limitation
upon such -general power of amendment, a
corporation may amend its articles of incorpora-
tion, from timeto time, soas:.

_ (a) Tochange its corporatename. .

-(b) To change its period of existence.

(¢) -To change, enlarge or d1m1msh its
corporate pur poses.

{(d) To inecrease or decrease the aggregate
number of shares, or shares of any class or series,
which the corporation has authority toissue.

(¢) To increase or decrease the par value of
the authorized shares of any class having a par
value, whetherissued or unissued.

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

-(g) To: change the des1gnat10n of all or any
part of its shazes, whether issued or unissued, and
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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,
whethér 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) Tochange 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 w1thout par value, of
other classes.

(j) To create new classes of shares havmg
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 nght of
the holders of the shares of any class to receive
dividends which have accrued but have not been
declared.

(1) To divide any preferred or special class of
shares, whether issued or unissued, into series
and fix and determine the designations of such
series and the variations in the relative rights and
preferences as' between the shares of such series.

(m) To authorize the board of directors 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
established.

(n) To authorize the board of directors to ﬁx
and determine the relative rights and preferences
of the authorized but- unissued shares of series
theretofore establishedin 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 tobe changed.

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

(p) Tolimit, deny or grant to shareholders of
any -class preemptive rights to shares of the
corporation, whether then or thereafter authm-
ized. .

180.51 Procedure to. amend articles of
incorporation. Amendments to the articles of
incorporation may be made at any special
meeting duly called for that purpose or at any
annual meeting, provided that a statement of the
nature of the proposed amendment is included in
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the notice of meeting. The proposed amendment
shall be adopted upon receiving the requisite
affirmative votes as provided in s. 180.25. Any
number of amendments may be submitted to the
shareholders, and voted upon by them, at one
meeting.

History: 1971¢.285

Revision Committee Note, 1971: This section is altered to
make the adoption of an amendment to the articles effective
upon the affirmative vote of the holders of a majority of the
shares entitled to vote instead of the holders of two-thirds of
such shares. This decision by the committee is part of its overall
conclusion that in accord with contemporary pxactlce, all'such
basic decisions should be in the control of a majority (unless a
higher percentage is required by the articles of incorporation)
rather than any arbitrarily selected higher percentage. This
change in effect removes the possibility of a veto power being
exercised by a minority.

New s. 180.25 (2) covers tramsitional rights- and
procedures. [Bill 745-A]

180.52 Class voting on amendments. (1)
The holders of the outstanding shares of a class
shall be entitled to vote as a class upon a proposed
amendment, whether or not entitled to vote
thereon by the “provisions of the articles of
incorporation, if the amendment would:

(a) Increase or decrease the aggregate
number of authorized shares of such class,
except a decrease 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, reclass1flcat10n or
cancellation 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
conversion, or create a right of exchange or
conversion, of all or any part of the shares of
another classinto the shares of such class.

(¢) 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

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

“(g) Create a new class or enlarge an ex1stmg
class of shares having rights or preferences prior
or superior tothe shares of such class, or increase
the rights or preferences of any class' having
rights or preferences prior’ or superior to the
sharesof suchclass.

(k) In thecase 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
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fix- and determine the designation and the
relative rights and preferences of authorized but
unissued shares of such series.

(i) ‘Limit or deny any existing preemptive
rightsof the shares of such class. }

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

(k) Authorize the payment of a d1v1dend in
shares of such class.

(2) Whenever any such amendment shall
affect the-holders of shares of one or more but not
all of the series of any preferred or special class at
the time outstanding, the holders of the
outstanding shares of the series affected thereby
shall for the purposes of this section be deemed a
separate class and entitled to vote as a class on
such amendment.

180.53 Articles of amendment. The articles
of amendment shall be executed by the president
or a vice president, and the secretary or an
assistant secretary and shall be sealed with the
corporateseal, if there be any, and shall set forth:
‘(1) Thenameof the corporation;
(2) Theamendmentsoadopted;

+(8) The date of the adoption of the
amendment by the shareholders;

4) The numbser of shares outstandmg, and
the number of shares entitled to vote thereon,
and if the shares of any class or series are entitled
tovote thereonasa class, the designation of each
such class ‘or series and the number of
outstanding shares thereof entitled to vote; and
the total affirmative number of votes, and the
affirmatlve number of votes of each such class
and series, requlslte for adoptlon of such
amendment

(5) ‘The number of shares voted for and
against such amendment, respectxvely, 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 against
such amendment respcctxvely, . ‘

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

{7) If such .amendment. effects a change in
the amount of stated capital, then a statement of
the manner in which the same is effected ‘and a
statement, expressed in dollars, of the amount of
stated capital as changed by such améndment.

(8) If the effective time of such amendment is
not to-be the time of recording of thearticles of
amendment; then a designation of the effective
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date and time, which shall be within 31 days after
suchrecording.
History: 1971 c 285

Revision Commnttee Note, 1971; Sub. (4) is responsive to's.
180.51 revision and to transitional procedures under revxsed S.
180.25-

Sub. (8) provides the same flexibility.on the effective time
of amendments to articles, as under merger s. 180.66, This
permits advance ﬁxmg of effective times of stock-splits and
recapitalizations at “close.of business” or selected other hours
or dates. not dependent on the exact recording time by the
register of deeds, thereby s1mp11fymg record date determina-
tions and minimizing securities trading and notification
problems, as well as the hazards of failures or -delays in
transmission by mail or messenger. [Bill 745-A]

180.54 Filing and recording articles of
amendment. The articles of amendment shall
be filed and recorded, and upon receipt of the
certificate of the register of deeds, the secretary
of state shallissuea 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 instrument before it may be filed by the
secretary of state. =

180.55 Restatedarticles of Incorporation.
(1)--A corporation may by action taken. in the
same manner as requiréd for-amendment of
articles of incorporation-adopt restated articles
of incorporation consisting of the articles of
incorporation ‘as* amended to date. Reéstated
articles 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 theretofore
existing articles -of ‘incorporation and amend-
ments thereto.” Restated articles of incorpora-
tion shall contain all the statements required by
this chapter to be‘included in or 1g1nal ar thlCS of
incorporation except that: :

“(a) In lieu of setting forth the address of its
initial registered office and the name of its initial
registered agent at such address, it shall set for th
the address, including street and number if any,
of "its reglstered office and the name of its
¢ eglstered agent at such address at the time of the
adoptxon of the restated articles of i incorpor ation
oras changed ther eby, and ‘

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

(2) Restated articles of mcorpoxatlon when
executed, filed and recorded in the manner
prescribed *in this :chapter - for -~ articles: of
amendment shall supersede and take'the place of
thetheretofore existing articles of incorporation
and amendments thereto. The secretary of state
shallupon request certify a copy of the articles of
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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 Fiiing and recording 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
manner and places and upon payment of fees as
provided in this chapter in respect to articles of
amendment, duly certified copies of any order of
acourt of the United States in proceedings under
the national bankruptcy laws, if such order
effects an amendment to the articles of
incorporation of a corporation. It shall be the
duty of the principal officers of such corporation
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 corporate
name shall be changed by amendment, no suit
brought by or against such corporation under its
former name shall abate for that reason.

180.58 = Cancellation of shares by redemp-
tien. (1) When shares of a corporation are
redeemed by the corporation, the redemption
shall effect a cancellation of such shares and
such shares shall be restored to the status of
authorized but unissued shares. The stated
capital of the corporation shall be deemed to be
reduced by that part of the stated capital which
was, at the time of such cancellation, represented
by the shares so canceled.

(2) If the articles of incorporation provide
that such shares, when redeemed, shall not be
reissued, the corporation may file and record a
statement of reduction of authorized shares
which shall operate as an amendment to its
articles of incorporation and shall rediice the
authorized number of shares of the class by the
number of shares so canceled. Such statement
shall be executed by its president or a vice
president and by its secretary or an assistant
secretary, and the corporate seal shall be thereto
affixed, and shall set forth: ‘

(a) The name of the corporation;

. {(b) The number of shares, canceled through
redemption, by which the authorized shares are
reduced, itemized by classes and series;
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(c) The aggregate number of authorized
shares;: itemized by classes and series, after
giving effect tosuch 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 Canceliation of shares other than
through redemptlon. (1) A corporation may
at any time, by resolution of its board of
directors, 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‘this section shall be
constriied to forbid a cancellation of shares or
reduction of stated capital in any other manner
permitted by this chapter. ‘

180.60 Reduction of stated capital in
certaln cases. (1) A reduction of the stated
capital of a corporation, where such reduction is
not accompanied by any action requiring an
amendment of the articles of incorporation and
not accompanied by a cancellation of shares,
may be made in the following manner: »

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

(b) Written notice, stating that the purpose or
one of the purposes of such meeting is to consider
the question of reducing the stated capital of the
corporation in the amount-and manner proposed
by the board of directors, shall be given to each
shareholder of record entitled to vote thereon
within the time and in the manner provided for
the giving of notice of meetings of shareholders.

(c) Atsuchmeeting a vote of the shareholders
entitled to vote thereon shall be taken on the
question of approving the proposed reduction of
stated capital, which shall require for its
adoption the affirmative vote of the holders of at
least a majority of the shares 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
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‘preferential right in the assets of the corporation
in the.event of involuntary liquidation, plus the
aggregate par value of all issued shares havinga
parvalue butno preferential rightintheassets of
the .corporation in the sevent of . 1nvoluntary
liquidation. - i » i

180.61 _ Special provisions relating to sur-
plus and reserves. (1) The surplus, if any,
creatéd by or arising out of a reduction of the
stated Gapital of a corporation shall be deemed to
be capltal surplus.

'(2) The capital surplus of a cor poratlon may
be increased from time to time by resolution of
the:board of directors directing that-all or.a part
-of. theearned -surplus--of. the .cor poratlon be
transferred tocapital sur plus

(3) A corporation may, by Tesolution 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
application of capital surplus shall, to the extent
thereof, effect a reduction of capital surplus.

(4) A corporation may, by resolution of its
board of directors, create a reserve.or reserves
out of its earned surplus for any proper purpose
or purposes, and may abolish any such reserve in
the same mannér. Earned surplus of the
corporation to the extent so reserved shall not be
available for the payment of dividends or other
distributions - by the corporation except as
expressly permrtted by thls chapter

180.62 ' Procedure for merger. ( 1) Any2or
more domestic corporations may merge into one
of such corporations pursuant toa plan of merger
approved in the manner provided in this chapter.

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

(a) The names of the corporations proposing
to merge, and the name of the corporation into
which ' they propose to merge, hereinafter
desrgnated the surv1v1ng corporation;

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

(c) The manner and basis of converting the
shares of each merging corporation into shares,
obligations or other securities of the surv1v1ng
corporatlon or of any other corporation or, in
whole or in'part, into cash or other property;

(d) Any chahge in the articles of incorpora-
tion of the surviving corporation to be effected by
suchmerger;
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(e) Such other provisions with respect to.the
proposed merger: as are deemed necessazy or

desuable

< History: 1971 ¢, 285.

“"‘Revision, CommrtteeNote,1971 This section [sub. (2) (c)]
br ings the general merger provisions into a¢cord with the more
recently adopted s. 180685 and also with changes in the
federal tax lawsrelatmg toreorganizations [Brll 745-A]

180 63 Procedure for consolidation. (1)
Any 2 or more domestic corporations may
consolidate into a new cor poratlon pursuant to a
plan of consolidation approved in the manner
provided in this chapter. ,

(2) The board of directors of each

.corporatlon shall, by a resolution adopted. by

each such board, approve a plan of consolidation
setting forth:

(2) The names of the corporatlons proposmg
to consohdate, and. the.-name .of the new
corporation into whlch they propose to consoh-
date, hereinafter designated the new corpora-
tion;

(b) The terms and conditions of the pr oposed
consolidation;

(¢).The manner and basis of’ convertmg the
shares of each corporation.into shares, obliga-
tions or other securities of the new cor poratron or
of any other corporation or, in whole or in part
into cash or other property;

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

~ (&) Such other provisions with respect to the
proposed consolidation as are deemed necessary

or desirable.

History: 1971 ¢.285.

:Revision Committee Note, 1971: See NOTE for s. 180.62
[Bill 745-A]

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

- (2) At -each such meeting, a vote of the
shareholders shall be taken on the proposed plan
of merger or consolidation. The plan of merger or
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consolidation shall -be approved upon receiving
the requisite affirmative votes as provided in s.
180.25, of each such corporation. Any class of
shares of any such corporation shall be entitled to
vote as -a class if the plan of merger or
consolidation, as the case may be, contains any
provision which, if contained in a proposed
amendment to articles of incorporation, would
entitlesuch class of shares tovote asa class.

{3) After such approval by a vote of the
shareholders of each corporation, and at any
time before the merger or consolidation has been
effected; 'it may be abandoned pursuant to
provisions therefor, if any, set forth i in the plan of
merger orconsolidation.

History: 1971 ¢ 285.

.Revision' Committee Note, 1971: Under sub (1) the
statement concerning written objection need not be made if the
shares are listed on a national stock exchange or for any other
reason there can be no pay-out right under new s. 180.72.

New s. 180.25 (2) covets txansmonal voting nghts and
procedures. [Bill 745-A] )

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
secretary or an assistant secretary of each
corporation, and- shall be sealed with the
corporate - seal, if there be -any; of each
corporation, and shall set forth:

(a) The plan of merger or the plan of

- consolidation;

(b) As to each corporation, the number of
shares outstandmg, and, if the shares of any class
or series are entitled to vote as a class, the
number of sharés of each such class or series; and
the total affirmative number of votes, and the
affirmative number of votes of each such class
and series, which in each case is requlsne for the
approval of such ‘plan under the provisions of s.
180.25;

(c) As to each corporation, the number of
shares voted for and against such plan,
respectively, and, if the shares of any class or
series are entitled tovote as a class, the number of
shares of each such class or series voted for and
againstsuchplan, respectlvely

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

(3) The certificate of mergeror consolidation
shall be issued by the secretary of state upon
expiration of the period for filing a certificate of
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abandonment, and after receipt of the requisite
certificates from the registers of deeds.
_-History: 1971.c. 285

Cross Reference: See 14.38.(14) fox 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

Revision Committee Note, 1971: Responsive to s. 180.64
revision and transitional procedures under revised s. 180 25.
[Bill 745-A]

180.66 Effective date of merger or con-
solidation; abandonment. The merger or
consolidation shall be effected upon the due
recording of the articles of merger or consolida-
tion, or at such time within 31 days thereafter as
is designated in said articles. If, after the filing of
articles 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
abandonment; 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 mer; ger or
consolidation were recorded.

180.87 Effect of merger or consolidation.
When any -merger or consolidation has been
effected in accordance with this chapter:

{1) The several corporations parties to the
plan of merger or consolidation shall be a single
corporation, which, in the case of 2 merger, shall
be that corporation’ designated 'in the plan of
merger as the surviving corporation, and, in the
case -of -a -consolidation, shall be the new
corpor. atlon prov1ded for in the plan of consolida-
tion.

{2) The separate existence of all corporations
parties to the plan of merger or consolidation,
except the surviving or new corporation, shall
cease; The authority of the officers’ of any
corporation, the separate existence of which has
so ceased, to act thereafter on behalf of such
corporation shall continue with respect to the
due execution in the name of such corporation of
tax returns, instruments of transfer or convey-
ance and other documents where the execution
thereof is required or-convenient to comply with
any provision of law, of any contract to which
such corporation. was a party or of the plan of
merger or consolidation.

(8) 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 corporation organized under this
chapter.

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

(5) Such surviving or new corporation shall
thenceforth be responsible and liable for all the
liabilities--and ~obligations of: each of the
corporations so merged or consolidated; and any
claimexisting or action or proceeding pending by
or -against any of such:corporations may be
prosecuted to judgment as if such. merger or
consolidation had not-taken place, or such
surviving or new corporation may be substituted
in its place: Neither the rights of creditors nor
any liens upon the ‘property of any such
corporation shall be impaired by such merger or
consolidation. -

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

180.68 . Merger or consolidation of domes-
tic and. forelgn corporations. (1) One or
more foreign - corporations and one or more
domestic -corporations ‘may be merged or
consolidated in the following manner, provided
such merger or consolidation is permitted by the
laws of the state-under which each such forelgn
corporation is organized:

(a) Each domestic corporation shall comply
with 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
prov1s1ons of the laws of the state under whlch it
isorganized. :
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. {b) If thesurviving 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 thesecretary 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
enforcement of the. rights of a dissenting
shareholder of any such domestic corporation
against 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 entitled under the provisions of this
chapter with respect to the rights-of dissenting
shareholders.

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

180.685 Merger of subsidiary corpora-
tion. (1) Unless otherwise provided in the
articles of incorporation, any corporation own-
ing at least 90% of the outstanding shares of
each class of another corporation may merge
such other cotporation into -itself without
approval by ‘a ‘vote of shareholders of either
corporation.  Its board of directors shall, by
resolution, approve a plan of merger ‘setting

- forth:

(a) The name of the subsidiary corporation
and the name of the corporation owning at least
90% of its shares, hereinafter desxgnated the
smvwmgcorpoxatxon o

(b) Theterms and condmons of the pr oposed )
merger

" (¢) The manner and’ bas1s of converting the
shares of the subsidiary corporation into shares,
obligations or other securities of the. surviving
corporation-or of any other corporation or, in
whole or in part, intocash or other property; and
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(d) Such other provisions with respect to the
proposed merger as are deemed necessary or
desirable.

(2) Not less than 30 days before the proposed
effective time of such merger, a copy of such plan
of merger shall be mailed to éach shareholder of
record of the subsidiary corporation, other than
the surviving corporation, together with a notice
which shall state that the shareholder has the

~ nght upon written demand on the subsidiary
corporation, filed within 20 days thereafter, to be
paid the falr value of his shares as prov1ded ins.
180.72..

(3) Unless the merger shall be abandoned
pursuant to prov1s1ons therefor set forth in the
plan'of merger and notice thereof mailed prior to
the proposed effective time of merger to each
shareholder to whom notice was sent pursuant to
sub. (2); articles of mer, ger shall be executed by
the president or a vice president and the
secr etary or.an assmtant secretary of each
corpor ation, and shall be sealed with the
corporate seal of each corporation, and shall set
forth:

(a) The plan of merger,

(b) The number of outstanding shares of each
class of the subsidiary corporation .and the
number of such shares of each class owned by the
surviving corporation;

(c) The date of the mallmg to shar eholders of
the subsidiary corporation of a copy of the plan of
merger, and-notice required by sub. (2), or a
statement that the same were waived; and

(d) If the effective time of such merger is not
to-be the time of completion of recording of the
articles of merger, then a designation of the
effective date and time, which shall be within 31
days after such recording.

-{4) After theexpiration or waiver of allrights
of such shareholders to make written demands
for payment under s. 180.72, such articles of
merger 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 mer gmg have their
registered offices. ;.

History: 1971¢.285. ;

Cross ‘Reference: See 14.38 (14) for requuement that
articles of incorporation, amendment, merger, consolidation
and statements of dissolution must ‘oear the name of the
draftsman_of the :instrument before it - T2y be. filed by the
secretary of state. .

Revision Committee Note, 197 1: This section is a recreation
of the old s. 180.685. The change in sub. (1) (c) is only for
uniformity of langudge with revisedss 180.62and 180 63

- New sub. (2) provides for notice to the minority in advance
of filing or effectiveness, so that the effect of objectors cash
payout claims made within 20 days thereafter can be weighed,
if the plan is conditioned on the number of shares objecting,
[Bill 745-A}

This section can be utilized to effect merger of 2 Wxsconsm
railroad corporations. 61 Atty Gen 389.°
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180.70 Sale, lease or exchange of assets
without shareholder action. (1) The sale,
lease, exchange 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, and the
mortgage o1 pledge of any or all property and
assets of a corporation or the sale, lease,
exchange or other disposition of -less” than
substantially all the property and assets of a
corporation, whether or not made in the usual
and regular course of the business of the
corporation, may be made upon such terms and
conditions and for such consideration, which
may consist in whole or in part, of money or
property, real or personal, including shares,
obhgatlons or other securities of any other
corporation, domestic or foreign, whether or not
such ‘other corporation be organized under the
provisions of this chapter, as shall be authorized
by its ‘board of directors; and in such case no
authorization -or consent of the shareholders
shall ‘be required, unless otherwise provided by
Jaw or in the articles of incorporation.

(2) Any corporation, by provision inits
articles of incorporation, may authorize any one
or more of its officers to sell, lease, exchange,
mortgage; pledge, or otherwise convey or dispose
of all'or any part of its real property, fixtures,
improvements or chattels real, by instruments

duly executed according to law, and in such case

no ‘authorization or conseént of the shareholders
ordirectors shall be required.

(3) Where the articles of incorporation of any
corporation organized prior to July 1, 1953,
expressly provide - in substance that such
corporation has power or authority to deal in,
sell, lease, exchange, mortgage, pledge, or
otherwise convey or dispose of all or any part of
its real  property, fixtures, improvements or
chattels real, such action may be taken by its
officers by instruments duly executed according
to law, and in such case no authorization or
consent of the shateholdérs or directors shall be

required. -

History: 1971c 285

Revision Committee Note, 1971: Thése changes adopt the
model act principles that, in modern commercial life,
mortgages or pledges are an ordinary incident of borrowing
and should not require shareholder approval unless so provided
in the amcles of i mcoxpoxatxon or in other statutes [Bill 745-
A

180.71 'Sale; lease or-exchange of assets
with - shareholder - action. ‘A sale, - lease,
exchange or other disposition of all, or substan-
tiallyall, the property and assets, with or without
good will, of a corporation; if not made in the
usual and regular course of its business, may be
made upon such-térms and conditions and- for
such consideration; which may consist, in whole
or in part, of money or property, real or personal,
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including shares, obligations or other securities
of any other corporation, domestic or foreign,
whether or not such other -corporation be
organized under the provisions of this chapter, as
may be authorized in the following manner:

(1). The board of directors shall adopt a
resolution recommendmg such sale, lease,
exchange, or other disposition and directing the
submission thereof to a vote-at a meeting of
shareholders, which may be either an annualora
special meeting.

{2) Written notice shall be given to each
shareholdex of record, whether or not entitled to
vote at such meetmg, not less than 20 days before
such meeting, in the manner provided in this
chapter for the giving of notice of meetings of
shareholders, and, whether the meeting be an
annual or a special meeting, shall state that the
purpose, or one of the purposes is to consider the
proposed sale, lease, exchange or other disposi-
tion. Such notice shall further state, if applica-
ble, that any shareholder desiring to be paid the
fair. value of his shares \must file a written
objection tothe proposed sale, lease, exchangc or
other disposition at least 48 hours prior to the
meeting. v

(3) At such meeting the shareholders may
authorize such sale, lease, exchange or other
disposition 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 requisite affirma-
tive votes as provided ins. 180.25.

(4) After such authorization by a vote of
shareholders, the board of directors nevertheless,
in its discretion, may abandon such sale, lease,
exchange or other disposition of assets, subject to
the rights of 3rd parties under any contracts
relating thereto, without further action or

approval by shareholders.

History: 1971 ¢. 285.

" Revision Committee Note, 1971: This section is the old s
180,71 with changes.

Sub. (1). Since dispositions of substantially ali assets not in
the. ordinary course of business, may be the practical
equivalent of merger, they should be approved in advance by
the board of directors as unders. 180.64.

‘Sub (3). Incorporates the revised majority/two-thirds
rules i 11]1 5..180.25. See NOTES toss. 180.25 and 180.51. [Blll
745-A

180.72 Rights of objectlng shareholders.
(1) Any shareholder of a corporation shall have
the right to file with the corporation a written
objection, at least 48 hours prior to the meeting
of shareholders at which any of the following
corporate actions are proposed to be voted upon:
a) Any plan of merger or consolidation to which
the corporation is a party; or b) Any sale or
exchange of all or substantially all of the
property and assets of the corporation not made
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in the usual and regular course of its business,
including a sale in dissolution, but not including
a sale pursuant to an order of a court having
jurisdiction in the premises or 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 proceeds of sale be distributed to the
shareholders in accordance with their respective
interests within one year after the date of sale. A
shareholder may ob]ect as to less than all of the
shares registered in his name; and in that event,
his rights shall be determined as if the shares as
to which he has objected and his other shares
were registered in the names of different
shareholders. This subsection shall not apply to
the shareholders of the surviving corporation in a
merger if a vote of the shareholders of such
corporation is not necessary to authorize such
merger. Nor shall it apply to the holders of shares
of any class or series if the shares of such class or
series were registered on a national securities
exchange on the date fixed to determine the
shareholders entitled to vote at the meeting of
shareholders at which a plan of merger or
consolidation or a proposed sale or exchange of
property and assets is to be acted upon unless the
articles of incorporation of the corporation shall
otherwise provide,

" (2) If such written objection by a shareholder
to such proposed corporate action has been filed,
and-"if- “such proposed corporate action be
approved by the reéquired vote and ‘such
shareholder shall not have voted in favor thereof,
such shareholder may, within 10 days after the
date on which the vote was taken, or if a
corporation is to be merged without a vote of its
shareholders-into another corporation any of its
shareholders may, within 20 days after the plan
of such merger shall have been mailed to such
shareholders, make written demand on ‘the
corporation, or, in the case of a merger or
consolidation, on the surviving or new corpora-
tion, domestic or foreign, for payment of the fair
value of such shareholder’s shares, and, if such
proposed -corporate action is effected, such
corporation shall pay to such shareholder, upon
surrender of the. certificate or certificates
representing such shares, the fair value thereof
as of the day prior to the date on which the vote
was taken approving the proposed corporate
action, excluding any appreciation or deprecia-
tioninanticipation of such corporate action. Any
shareholder failing to make demand within the
applicable 10-day or 20-day period shall be
bound by the terms of the proposed corporate
action.'Any sharcholder making such demand
shall thereafter be entitled only to payment as in
this section provided and shall not be entitled to
vote or to any other rights of a shareholder.
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(3) No such demand may be withdrawn
unless the corporation shall consent thereto. If,
however, such demand shall be withdrawn upon
consent, or if the proposed corporate action shall
be abandoned or rescinded or the shareholders
shall revoke the authority to effect such action,
or if, in the case.of a merger; at the effective time
of -the merger the surviving corporation is the
owner of all the outstanding shares of the other
corporations, domestic and foreign, that are
parties to the merger, or if no demand or petition
for the determination of fair value by a court
shall have been made or filed within the time
provided in this section, or ifa court of competent
jurisdiction - shall.  determine that such
shareholder is not entitled to the relief provided
by this section, then the right of such shareholder
to be paid the fair value of his shares shall cease
and his status as a shareholder shall be restored,
without prejudice to any corporate proceedings
which may have been taken during the interim.

(4) Within 10 -days after such corporate
action is effected, the corporation or, in the case
of a merger or consolidation, the surviving or new
corporation, domestic - or. foreign, shall give
written notice thereof to. each objecting
shareholder who has made demand as herein
provided, and shall make a'written offer to each
such shareholder to pay for such shares at a
specified price deemed by such corporation to be
the fair value thereof. Such notice and offer shall
be- accompanied by a balance sheet of the
corporation the shares of which the objecting
shareholder holds, as of the latest available date
and not more than 12 months prior to the making
of such offer, and.a profit and loss statement of
such corporation for the 12-month period ended
on the date of such balance sheet.

(5) If within 30 days after the date on which
such corporate action was effected the fair value
of such shares is agreed upon between any such
objecting shareholder * and . the - corporation,
payment therefor shall be made within 90 days
after the date on which such corporate action
was effected, upon surrender of the certificate or
certificates representing such shares. Upon
payment ‘of the agreed value the objec‘ting
shareholder shall cease to have any interest in
suchshares. ‘

(6) If within such perlod of 30 days an
objecting shareholder and the corporation do not
s0 agree, then the corporation, within 30 days
after ‘receipt "of written ‘demand from any
objecting shareholder given within 60 days after
the date on which such-corporate action was
effected, shall, or at its election at any time
within such period of 60 days may, commence a
special “proceeding by serving and filing a
petition in any court of competent jurisdiction in
the county in this state where the registered
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office of the corporation is located requesting
that the fair value of such shares be found and
determined. If, in the case of a merger or
consolidation, the surviving or new corporation is
a foreign corporation without a registered office
in this state, such. petition shall be filed in the
county -where the registered office of the
domestic corporation was last located. If:the
corporation shall fail to institute the proceeding
as herein provided, any objecting shareholder
may do so-in the name of the corporation. All
objecting shareholders, wherever residing, who
have made demands as herein provided and
whose rights to payment have not otherwise
terminated, shall be made parties to the special
proceeding. A copy of the petition and any
process or notice shall be served on each such
objecting shareholder, whether-a resident or
nonresident of this state, as provided in ch. 801.
The jurisdiction of the court shall be plenary and
exclusive. All shareholders who are parties to the
proceeding shall be entitled to judgment against
the corporation for the amount of the fair value
of their shares. The court may, if it so elects,
appoint one or more persons as appraisers to
receive evidence and recommend a finding of fair
value. The appraisers shall have such power and
authority as shall be specified in the order of
their appointment or an amendment thereof.
The judgment shall be payable only upon and
concurrently with the surrender to the corpora-
tion of the certificate or certificates representing
such shares. Upon payment of the judgment, the
objecting shareholder shall cease to have any
interestinsuch shares.

(7) The judgment may include an allowance
for interest at such rate as the court may find to
be fair and equitable in all the circumstances,
from the date on which the vote was taken on the
proposed corporate ‘action to the date of
payment.

(8) The costs and expenses of any such
proceeding shall be determined by the court and
may be assessed against the corporation, but all
or any part of such costs and expenses may be
apportioned and assessed as the court may deem
equitable against any or all of the objecting
shareholders who are parties to the proceeding to
whom the corporation shall have made an offer
to pay for the shares if the court shall find that
the action 'of such shareholders in failing to
accept such offer was arbitrary or vexatious or
not in good faith. Such expenses shall include
reasonable compensation for and reasonable
expenses of the appraisers, but shall exclude the
fees and expenses of counsel for and experts
employed by any party; butif the fair value of the
shares ‘as’ determined materially exceeds the
amount ‘which the corporation offered to pay
therefor, or if no offer was made, the court in its
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discretion may award to any shareholder whoisa
party to the proceeding such sum as the court
may determine to be reasonable compensation to
any expert or experts employed by the
shareholder in the proceeding.

(9) Within 20 days after demanding pay-
ment for his shares, each shareholder demanding
payment shall submit the certificate or certifi-
cates representing his shares to the corporation
for notation thereon that such demand has been
made. His failure to do so shall, at the option of
the corporation, terminate his rights under this
section unless a court of competent jurisdiction,
for good and sufficient cause shown, shall
otherwise direct. If shares represented by a
certificate on which notation has been so made
shall be transferred, each new certificate issued
therefor shall bear similar notation together with
the name of the original objecting holder of such
shares, and a transferee of such shares shall
acquire by such transfer no rights in the
corporation other than those which the original
objecting shareholder had after making demand
for payment.of the fair value thereof.

~(10) Shares acquired by a corporation
pursuant to payment of the agreed value therefor
or to payment of the judgment entered therefor,
as in this section provided, may be held and
disposed of by such corporation as in the case of
other treasury shares, except that, in the case of a
merger or consolidation, they may be held and
disposed of as the plan of merger or consolidation
may otherwise provide.

History: 1971 ¢. 285; Sup. Ct. Order, 67 W (2d) 775.

Revision Committee Note, 1971: This new s. 18072
integrates the former provisions of répealed s. 180 69 and
formers. 18072, and with minor editing adopts the model act
provisions mcludmg the above 1969 addendum changes The
new Wisconsin provision retains the FHOI nonmodel require-
ment of objection at least 48 hours before the meeting in order
to permit advance consideration of the possible effect of
gztserlx\tial cash payments on the feasibility of the proposal.‘[Bill

180.753 Dissolution by act of corporation.
A corporation may be dissolved pursuant to the
act of the corporation, 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
méeting is to consider. the advisability of
dissolving the corporation, shall be given to each
shareholder entitled to vote at such meetmg

within the time and in the manner provided in -

this chapter for the giving of notice of meetings
of shareholders.

(2) At such meeting a vote of the
sharcholders entitled to vote thereat shall be
taken on a resolution todissolve the corporation,
which shall require for its adoption the requisite
affirmative votes as provided ins. 180.25.
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(3) Upon the adoption of such resolution, a
statement of intent to dissolve shall be executed
by the president or a vice president and the
secretary or an assistant secretary, and shall be
sealed with the corporate seal, if there be any,
and shall set forth:

(a) The name of the corporation;

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

(c) A copy of the resolution of the
shareholders authorizing the dissolution. of the
corporation;

(d) The number of shares outstanding, and, if
the shares of any class are entitled to vote as a
class, the designation and number of shares of
each such class and the total affirmative number
of votes, and the affirmative number of votes of
each such class and series, which in each case is
requisite for apptoval of the resolution of
dissolution;

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

- ‘History:1971¢ 285
Revision Committee Note, 1971: This incorporates the
revised majority/two-thirds rules ins. 18025, with integrating

recitals of the vote requirement in the statement of intent to
dissolve ‘[Bill 745-A]

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

Cross Reference: See 1438 (14) for requirement that
articles of incorporation, amendment, merger, consolidation
and statéments of dissolution must bear the name of ‘the
draftsman of the instrument before it may be filed by the
secxetaryof state. ]

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

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

180.761 - Revocation of voiuntary dissolu-
tion proceedings. A corporation may, at any
time prior to the due recording of articles of
dissolution, as' hereinafter provided, revoke
voluntary dissolution proceedings theretofore
taken, in the following manner:

= (1)-Written notice of a special meeting, or of
the annual meeting of shareholders, stating that
the purpose, or one of the purposes, of such
meeting is to consider the advisability of
revoking-the voluntary dissolution proceedings,
shall be given to éach shareholder entitled tovote
at such meeting within the”time and in the
manner provided:in this chapter for the giving of
notice of meetingsof shareholders.

(2) At such meeting a vote of the
shareholders entitled to vote thereat shall be
taken on a resolution’ revoking the voluntary
dissolution proceedings, which shall require for
its adoption the requisite affirmative votes as
provided ins. 180.25. -

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

(2) The name of the corporation;

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

(¢) A copy of the resolutlon of * the
shareholders revoking the voluntary dissolution
proceedings; :

*(d) The number of shares outstanding, and, if
the shares’of any class are entitled to vote as a
class, the designation and number of shares of
each such class and the total affirmative number
of votes, and the affirmative number ofvotes of
each such class and series, which in each case is
I equ1s1te for appr ovalof the resoliition;

ey ‘The number. of shares voted for and
against the resolution, respectlvely, and, if the
sharesof any class are entitled to vote as a class,
the number of shares of each such class voted for
and against the resolution, réspectively.

History: 1971¢.285.

*" Revision Committee Note, 1971 See NOI Etochangesins
180753 [Bill 745-A]
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180.763 Filing and recording of statement
of revocation of voluntary dissolution
proceedings and effect thereof. The state-
ment of revocation of voluntary dissolution
proceedings, whether by consent of shareholders
or by act of the corporation, shall be filed and
recorded, and thereupon such revocation shall
become effective and the corporation may again
carry onits business. '

180.765 Articles of dissolution When all
debts, liabilities and.obligations of the corpora-
tion, 1nclud1ng ‘those contingent in nature, have
been paid and discharged, or adequate provision
has been made thex efor, and al] of the remaining
proper ty and assets of the.corporation have been
distributed to, its shareholders, articles -of
dissolution shall be executed in duplicate by the
president or a vice president and the secretary or
an assistant secretary, and shall be sealed with
the corporate seal, if there be any, and shall set
forth:

(1) The name of the corporation;

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

{3) Thatall debts, obhgatlons and habllmes
of the corporation have been paid and discharged
or that adequate -provision has been made
therefor, and that adequate provision has been
made for all debts, obligations and liabilities,
contingent in nature, of which the corporation
has actual knowledge;

{4) - That all the remaining property and
assets ‘of -the corporation have been distributed
among its shareholders in accordance with their
respective rights and interests;

(5) That there are no suits pending against
the corporation in any court; or that adequate
provision has been made for the satisfaction of
any judgment, order or decree which may be
enter ed agamst itin any pendlng suit,

(6) The names and respective addresses,
including street and number, of its directors as of
the date of . execution of the articles of
dlssolutlon, or if there bé no difectors at such
time, then of its last actmg dir ectors

180.767 Filling and recording articles of
dissolution and effect thereof. The articles of
dissolution shall be filed and recorded, and
thereupon the existence of the corporation shall
cease, except for ‘the purpose of ‘suits; other
proceedings and appropriate corporate actionof
shareholders; directors and officers as-provided
in this chapter. Upon receipt of the certificate of
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the register of deeds, the secretary of state shall
issue a certificate of dissolution. -

Cross Reference: See 14.38 (14) for r‘equirément 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. .

180.768 Property omitted from final dis-
tribution. Upon the filing and recording of the
articles of dissolution or of a decree of
dissolution, the title to any property inadvertent-
ly or otherwise omitted from the final distribu-
tion shall vest in the diréctors named in' the
articles or decree of dissolution as trustees for the
benefit of the creditors and shareholders of the
corporation 'as their respective rights and
interests may appear. The trustees shall distrib-
ute such property or its proceeds to the persons
beneficially entitled, and for this purpose a
majority of the directors acting as trustees shall
have full authority and capacity to collect and
administer such property; to adjust and settle
any claims against such property; to waive,
release or subordinate reversionary rights or
interests in real estate, or rights arising out of
restrictions or conditions enforceable by the
corporation; to sell, assign, or otherwise transfer
such property in whole or in part, on such terms
and conditions as they in their discretion may
determine; and to do such other lawful acts as
may be necessary or proper for them to execute
their trust. In the event any director named in the
articles or decree of dissolution shall cease to be a
trustee through death, resignation or otherwise,
a majority 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 trustee
cannot with reasonable diligence be found, then
the circuit court for the county in which the last

registered office of the corporation was located -

shall have power to appoint a trustee or trustees,
o' 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 corporation
had its last registered office to have the court
liquidate such property pursuant to the jurisdic-
tion of the circuit court to liquidate assets and
business of a corporation as provided in this
chapter.” ‘ B

180.769 Involuntary dissolution. (1) A
corporation ‘may be dissolved involuntarily by a
decree . of any circuit court in an action
commenced by the attorney-general when it is
established that:
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(a) The corporation has failed to file its

annual report as required by this chapter; or
- (b) The. corporation’s certificate of incorpo-
ration was procured through fraud; or

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

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

(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
astatement 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 corporation as
provided in this chapter.

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

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

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

1. That the directors are deadlocked in the
management of the corporate affairs and the
shareholders are unable to break the deadlock,
and that irreparable injury to the corporation is
being suffered or is threatened by reason thereof;
or

2, That theacts of the directors or those in
control of -the * corporation are illegal or
fraudulent; or

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

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

" (b) Inanaction by a creditor:

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

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

(c¢) Upon application by a corporation which
has filed a statement of intent to dissolve, as
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provided in this chapter, to have its liquidation
continued under thesupervisionof the court.

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

{2) Proceedmgs under this section shall be
brought in the circuit court for the county in
which the pr1nc1pa1 placc of business of the
corporation is situated or in the circuit court for
the county in which the registered offlcc of the
corporationissituated.

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

180.773 Procedure In liquidation of cor-
poration by clrcult court. (1) In proceedings
to liquidate the assets and business of a
corporation the court shall have power to issue
injunctions, to appoint a.receiver or receivers
pendente lite with such powers and duties as the
court, from time to time, may direct, and to take
such other proceedings as may be requisite to
preserve the corporate assets wherever situated,
and carry on the business of the corporation until
a full hearing can be had.

(2) ‘After a hearing had upon such notice as
the court may direct to be given to all parties to
the proceedings and to any -other. parties in
interest designated by the court, the court may
appoint a liquidating receiver or receivers with
authority to collect the assets of the corporation,
including all amounts owing to the corporation
by subscribers-and by shareholders on account of
any unpaid portion. of the consideration for the
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
proceeds resulting from a sale, conveyance or
other disposition thereof shall be applied to the
expenses of such liquidation and to the payment
of the liabilities and obligations of the corpora-
tion, and any remaining assets or proceeds shall
be distributed among its shareholders 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 diminished at any
time during the proceedings.

(8) The ¢ourt shall have power to allow from
time to: time. as expenses of the ‘liquidation
compensation to the receiver-or receivers and to
attorneys in the proceeding, and to direct the
payment thereof out of::the assets of the
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corporation ‘or the proceeds of any sale or
dlsposmon of such assets.

(4) A receiver of a corporation appointed
undcr the provisiens of this section shall have
authority to sue and'defend in all courts in his
own name as receiver of such corporation. The
court appointing such- receiver shall, for the
purposes of this chapter; have exclusive jurisdic-
tion of the corporation and its property, wherever
situated.

180.775 Qualifications of receivers. A

“receiver shall in all cases be a natural person or a

corporation authorized to act as receiver, which
corporation may be a domestic corporation or a
foreign corporation authorized to transact
business in this state, and shall in all cases give
such bond as the court may direct with such

sureties as the court may r equn €.
Hlstory 1971¢.285.

180.777 - Flling of claims in quuidatlon
proceedings. In proceedings to liquidate the
assets and business of a ‘corporation the court
shall require all creditors and claimants of the
corporation to file with the clerk of the court 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

creditors and claimants of the date so fixed. Prior
to the date so fixed, the court may extend the
time for. the filing of claims. Creditors and
claimants failing to file proofs of claim on or
before the date so fixed shall be barred, by order
of the court, from participating with other
creditors and claimants in the distribution of the
assets of the corporation 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

pr oper ty andassets.

180. 781 Decree of dlssolutlon In proceed-
ings to liquidate the assets and business of a
corporation, when the costs.and expenses of such
proceedings and . all claims filed and allowed
shall have been paid and discharged and all of its
remaining property and assets distributed to its
shareholders; or in case its property and assets
are not sufficient to satisfy and discharge such
costs, expenses and claims, all the property and
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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: number, of the
directors of the corporation as of the date of such
decree, or if there be no directors at such time,
then of its last acting directors.

180.783 Fliing of decres 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
recorded. Upon receipt of the certificate of the
register of deeds the secretary of state shall issue
a certificate of dissolution. No fee shall be
charged for filing or recording.

180.785 Deposit with the state treasury of
amount due certain creditors and
shareholders. Upon-the voluntary-or involun-
tary 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 disability 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 after dissolu-
tion. The dissolution: of a corporation shall not
take away or impair any remedy available to or
against such corporation, its directors, officers or
shareholders, for any right or claim existing or
any liability incurred, prior to such dissolution if
action or other proceeding thereon is com-
menced within 2 years after the date of such
dissolution, except that notice of an additional
assessment.under ch. 71 shall be given within the
time prescribed under s. 71.11 (21). Any such
action or proceeding by or against the corpora-
tion may be prosecuted or defended by the
corporation in its corporate riame, except that if
an additional assessment is made under s. 71.11
(21n), such assessment shall be defended in the
name of the person named in the matter. The
shareholders, directors and officers may take
such corporate or-other action as is appropriate
to protect such remedy, right or claim. If such
corporation was dissolved by the expiration of its
period of duration, such corporation may amend
its articles of incorporation at any time during
such period of 2 years soasto extend its period of
duration.
History: 1975¢.224.
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When a corporation becomes defunct by dissolution in the
state-of its creation, it is defunct in every state unless the other
state has also granted it a charter. Only the state of
incorporation can prolong its life for litigation purposes The
date of dissolution must be considered in relation to the date of
injury in a tort -case. The 2-year period is not a statute of
limitation, hence the period is not tolled by 89330, and
180.787 does not apply to foreign corporations. Bazan v. Kux
Machine Co. 52 W+(2d) 325,190 NW (2d) 521.

A suit against a director is not barred unless the action
would have abated in the absence of this section; an action
alleging fraud and conversion:of assets may be brought after 2
years. United Statesv. Palakow, 438 F (2d) 1177

180.791 Annual report of domestic corpo-
ration. (1) Each corporation shall file, within
the time prescribed by this chapter, an annual
reportsetting forth:

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

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

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

(d) A statement of the aggregate number of
issued shares, itemized by classes, par value of
shares, shares without par value, and series, if
any, withina class.

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

{2) Such annual report shall be made on
forms prescribed 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
corporation by ‘its president, a vice president,
secretary, assistant secretary, or treasurer, or,
until the first election of officers, by one of its
incorporators, 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 calendar year in which its
articles of incorporation were filed by the
secretary of state.

(3) Thesecretary of state shall, during each
December, forward report blanks to every
corporation -in good standmg xequued to make
anannual report.

180.793  Filing of annual report of domes-
tic corporation. (1) The annual report shall be
delivered to “the: secretary of state between
January 1 and March 31 of each-year. Unless the
secretary of state finds that such report fails to
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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 corrected to
conform to the requirements 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 April 1
may be filed orily upon payment to the secretary
of state of the following fees:

(a) Iffiled priortoMay 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
following January 1, the corporation shall not be
in good standing.. Until the corporation is
restored to good standing the secretary of state
shaIl not accept. for filing any documents
respecting such corporation except documents
incident toitsdissolution.

{4) The corporation may be restored to good
standing by delivering to the secretary of state a
current .annual report conforming to the
requirements 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 Initlal offi-
cers and directors and of changes. (1)
Within 20 days after the election of the initial
principal - officers of the corporation, the
corporation shall file with the secretary of statea
report 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
principal officers or directors of a corporation,
the corporation shall, within 20 days after 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 changesin both.

180.801  Admisslon of forelgn" corpora-
tion. (1) A foreign corporation shall procure a
certificate of authority from the secretary of
state before it transacts business in this state. A
foreign' corporation shall not be denied a
certificate of authority by reason of the fact that
the laws of the state or country under which such
corporation is organized governing its organi-
zation and internal affairs differ from the laws of
this state, and nothing in this chapter shall be
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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
consideration, 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 proceeding
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 authorizing any foreign corpora-
tion to transact the business of a bank or trust
company. Service of process may be made as
provided ins. 180.825.

(8) A foreign corporation “may, without
procuring a certificate of authority, acquire the
mortgaged property upon foreclosure or pursu-
ant to the mortgage or trust deed or other
document 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
corporatlon shall - have " filed -the statement
required by sub. (2) before making the loan or if
given ' to represent or secure-money loaned or
indebtedness acquired’ without this state, the
foreign corporationshall have filed with the
secretary of state a statement in the form
fequired “ by sub. (2) before acquiring such
property. The holding of title to and renting the
mortgaged property or the property constituting
the security 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 penod of 6 months after the
date of final judgment in any litigation in Which
such acquisition:is.in issue, whichever period is
longer, shall not require the-foreign corporation
to procure a certificate of authority. If such
indebtedness was acquired within or without this
state as direct or indirect successor, assignee or
grantee of anotherforeign: corporation which
loaned such money without compliance with sub.
(1) or (2), the enforcement proceedmgs shall be
subjecttos. 180.847.
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. {4) Withoutexcluding other activities which
may not constitute transacting business in this
state, a foreign corporation- shall not - be
considered to be transacting business in this
state, for the purpose of this chapter, by reason of
carrying on in this state any on€ or more of the
following activities:

(a) Holding meetings of its directors or
shareholders or- carrying on other: activities
concerning its internalaffairs. -

(b) Maintaining bank accounts.

(c¢) Maintaining offices or agencies for the
transfer, exchange and registration of its
securities, or appointing and maintaining trust-
ees or depositar ies with relation to its securities.

(d) Sohcltlng or procuring orders, whether by
mail or through' employes or agents or othérwise,
where such orders require acceptance without
this state before becoming binding contracts.

(e) Creating evidences of debt or mortgages
or liens on real or personal property located
outside of thisstate.

(f) Securing or collecting debts other than for
money loaned or enforcing any rights in property
securing the same. ,

180.807 Powers of: foreign corporatlon
No foreign corporation shall transact in this
state.any business which a cor por ation organized
under the laws of this state is not permitted to
transact. A. foreign corporation which has
“received a certificate of authority under this
chapter shall, until a certificate of revocation or
of withdrawal shall have been issued as provided
in this-chapter, enjoy the same, but no greater,
rights and privileges as a domestic corporation
organized for the purposes set forth in such
foreign corporation’s articles of. incorporation
theretofore  filed. as prov1ded in this chapter,
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 will
not pursue in this state; and such foreign
corporation shall not be subject to any of the
provisions of this chapter other than those made
expressly applicable toit. ~

180,809 quporate. name of forelgn. cor-
poratlon: No-certificate of authority shall be
issued to a foreign corporation which hasa name
the same as, or deceptively similar to, the name
of any domestic corporation existing under any
law of ‘this state or any foreign corporation
authorized to transact business in this state, or a
name-the exclusive right to which is; at the time,
reserved inthe manner provided in this chapter,
except that this section shall not apply if the
foreign corporation applying for a certificate of
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authority files'with the secretary of state any one
of the following:

(1) A resolution of its board of directors
adopting a fictitious name for use in transacting
business.in.this state which fictitious name is not
deceptively similar to the name of -any domestic
corporation or of any foreign corporation
authorized to transact business in this state or to
any name reserved as provided in this chapter; or

(2) . The written consent of such other
corporation or holder of a reserved name to use
the same or-deceptively similar name and one or
more - words are added to make such name
distinguishable from such other name; or

(3) A certified copy of a final decree of a
court of competent jurisdiction establishing the
prior right of such foreign corporation to the use
of suchnamein this state.”

History: 1971 c. 285.

180.811 Change of name by foreign cor-
poration. “Whenever a foreign corporation
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 granted to it on
application therefor, and shall not adopt for use
in this statea fictitious name as periitted by s.
180.809 = (1), then in addition to becoming
subject to revocation of its certificate of
authority, it shall not transact busmess in this
state under suchchanged name.
History: 1971 ¢ 285

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

(a) -The name of the corporation and the
state; temtory or country under the laws of
which it is organized, and whether now in good
standing.

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

.(¢) The address, including street and number x
if any, of its principal office in the state, territory
or country under the-laws of which it is
organized.

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

(e) The names of the states, territories and
countries, if any, in which it is admitted or
quahfled totransact business: -

(f)- Any .of-the purposes set forth-in, .or
author ized by, its articles of incorporation Wthh
it will not pursuein this state.
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(g) The names and respective addresses,
including street and number, if any, of its
directors and principal officers.

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

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

" (j) The amount of paid-in capital and the
number and value of shares of capital stock
issued without par value. The value of capital
stock without par value, for the purpose of such
statement-and for the purpose of computing
filing fees, shall be taken as the amount by which
the entire property of said corporation shall
exceed its liabilities other than such capital stock
without par value, but each share of the capital
stock without par value shall be deemed to be of
thevalue of notless than $10.

(k) The proportion of its capital which is
represented 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 employed in this state shall be
computed by taking the estimate of the gross
business of the corporation to be transacted in
this state in the following year and adding the
same to the value of its property to be located or
to be acquired in the state. The sum so obtained
shall be the numerator of a fraction of which the
denominator shall consist of the estimate of its
total gross business for said year added to the
value of its entire property. The fraction so
obtained shall represent the proportion of the
capital within the state. For the purposes of this
section, the estimate of the business to be
transacted and the property to be located or to be
acquired in the state shall cover the period when
it is estimated the corporation will commence
business in this state to and including December
31 of that year. The secretary of state may
demand, as a condition precedent to the filing of
such report, such further mformatmn and
statements as he may deem proper in order to
determine the accuracy of the report submitted;
the additional information so obtained shall not
be a public record.

(1) Such additional information as may be
necessary or appropriate in order to enable the
secretary of state to determine whether such
corporation 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,
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and the corporate seal shall be thereto affixed,
attested byits secretary or an assistant secretary.

180.815 Filing of documents on applica-
tion for certificate of authority. (1) The
foreign 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 incorporation, if any, and
all amendments thereto, or of the provisions
thereof then in effect duly authenticated by the
proper officer of the state, territory or country
wherein it is incorporated.

(2) If, according to law, a certificate of
authority 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 and 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 certificate of authority with the
duplicate original of the application affixed
thereto by the secretary of state shall be returned
to the corporation or its representative.

180.819 Effect of certificate of authority.
Upon the issuance of a certificate of authority by
the secretary of state,. the foreign corporation
shall have the right to 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 in its application for
certificate of authority it has stated it will not
pursue in this state, all subject, however, to the
right of this state to suspend or revoke such right
to transact business in this state as provided in
this chapter. ‘

180.821 Registered office and registered
agent of foreign corporation. Each foreign
corporation authorized to transact business in
this state shall have and continuously maintain
inthis state:

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

(2) A registered agent, which agent may be
either an individual, resident in this state, whose
busincss office is identical with such registered
office, or a domestic or foreign corporation
authorized to transact business in this state,
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having a business office 1dent1ca1 with such
registered office:

180.823 - Change ' of ‘registered office or
reglistered agent of forelgn 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
disqualified or incapacitated- to act, or if it
revokes the appointment of its registered agent.

(2) A foreign corporation may change the
address of its registered office or change its
registered agent, or both, by filing in the office of
the secrétary of state a statément setting forth;

(a) The name of the corporation; '

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

{(¢) If the address of its registered office be
changed, the: address, including street and
number, if any, to which thepegistered officeis to
be cha‘nged

(d) The name of its then registered agent;

-(e) If its registered agent be changed, the
name of its successor registered agent;

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

(g) That such change was authorizéd by
resolution duly adoptéd by its board of directors.

(3) Such statement shall be executed in
duplicate by a principal officer, and the
corporate seal Shall be thereto affixed, and shall
be delivered to the secretary of state. Unless the
secretaty of state finds that such statement does
not conform to the provxslons of th1s chapter, he
shall

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

(b) File one of such duplicate or: 1gmals in his
office;

© Return the other duplicate original to the
corporation or its representatlve

(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 secretaty of
state
" (8) If a registered agent’s business address is
changed to another place within the county, such
change of address and the address of the
registered office may be indicated by executing
and filing a statement as required in sub. (2),
except it need be signed only by the registered
agent and need not be responsive to sub. (2) (e)
or (g)and shall state that acopy of the statement

: has beén mailedto the for elgn corporatlon o
~History: 1971 ¢. 285:-
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180.824 Resignation of registered agent
of forelgn corporation. (1) A registered agent
may resign by executmg a statement setting
forth: :
(a) The name of the foreign corporation for
which the registered agent is acting.

(b) Thenameof the registered agent.

(¢) The address, including street and number,
if any, of the foreign corporation’s then

registered office in thisstate.

(d) That theregistered agent resigns.

. (2) Such statement shall be executed by the
reglstered agent, if an individual and, if a
corporation. or a-foreign corporation, by a
principal officer and the corporate seal of such
corporate xeglstered -agent shall be affixed
thereto. |

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

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

180. 825 Servlce of process on forelgn
corporation. (1) Service of process in any
action or special proceedmg, or service of any
notice 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 for elgn
corporation authorized to transact business in
this state fails'to appoint or maintain in this state
a’ registered agent, or whenever .any such
registered agent cannot with reasonable
diligence be found at the registered office in this
state of such corporation, or whenever the
certificate of authority of any foreign corpora-
tion is revoked, the secretary of state shall be an
agent and representative. of ~such foreign
corporation upon whom any process, notice or
démand may be setved. 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 the
secr etary, or with any clerk having char: ge of the
corporation depax tment of the secretary’s office,
duplicate copies of such’ process, notice or
demand. If any process, notice or demand is
served on-the sécretary -of staté, the secretary
shall immediately cause one of such copies to be
forwarded by registéred mail, addressed-to such

‘cerporation at its ‘principal office ds’the same
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appears in the records of the secretary of state.
The time within which the defendant may
answer or move to dismiss under s. 802.06 (2)
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 foreign corporation within
this state.

(4) The secretary of state shall keep a record
of all processes, notices and demands served
upon him under this section, 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 a2 summons and complaint or
notice of object of action or with any notice or
demand required or permitted by law and that he
mailed the same as required by law, shall be
evidence of service. If the address of the foreign
corporation is not known or readily ascertain-
able, mailing is dispensed with, and a copy of the
process shall then be published as a class 3 notice,
under.ch. 985, in the county wherein the last
known registered office of the foreign corpora-
tion was located and, if unknown, in Dane
county.

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

manner now or hereafter permitted by law. .
History: Sup Ct.Order, 67 W (2d) 753;1975¢.218

180.827 Amendment to articles of Incor-
poration of foreign corporation. Whenever
the articles of incorporation of a foreign
corporation authorized to transact business in
this state are amended, such foreign corporation
shall within 30 days after such amendment
becomes effective file in the office of the
secretary of state a copy of such amendment duly
authenticated by the proper officer of the state,
territory or country under the laws of which such
corporation is organized; but the filing thereof
shall not of itself amend its certificate of
authority. '

180.829 Merger of forelgn 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 of country under which it is
organized, and such corporation is the surviving
corporation, it shall within 30 days after:such
merger becomes effective file with the secretary
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
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statutory merger was effected; and it shall not be
necessary for such corporation to procure either
anew 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 pursue in this state other
oradditional purposes than those which it is then
authorized to transact in this state.

180.831 Amended certificate of authority.
(1) A foreign corporation authorized to transact
business in this state shall secure an amended
certificate of authority in the event it changes its
corporate name, amends its articles of incorpora-
tion 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
applicationtherefor to the secretary of state.

(2) The requirements in respect to the form
and contents of such application, the manner of
its execution, the filing -of duplicate originals
thereof with the secretary of state, the issuance
of an amended certificate of authority and the
effect.thereof shall be the same as in the case of
an original- application for a certificate of
authority; except  that if the mnecessity for
securing an amended certificate of authority
arises only by.reason of a change of corporate
name, the filing, as provided for in this chapter,
of a copy of amended articles of incorporation or
of articles of merger providing for such 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 certificate of authority in the name of
the corporation as so changed, and no duplicate
copy of the application need be filed or attached
tothe amended certificate of authority soissued.

180.833 Annual report of foreign corpora-
tlon. (1) Each foreign corporation authorized to
transact business in this state shall file, within
the time prescribed by this chapter, an annual
report setting forth: : ,

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

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

(c) The address, including street and number,
if any, of its principal office in the state, territory
or country under the laws of which it -is
organized; : ‘

(e) The names of the states, territories and
countries other than this state, if any, in.which it
is admitted 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
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report and the general nature. of any such
busmess, :

(g) The names and respective addresses,
including:street and number, if any, of’ 1ts
dlrectoxs 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 serles, if
any, within a class;

(j) The amount of paid-in capital and the
number and value of shares of capital stock
issued without par value. The value of capital
stock without par value, for the purpose of such
statement and for the purpose of computing
filing fees shall be taken as the amount by which
the:entire property of said- corporation shall
exceed its liabilities other than such capital stock
without.par value, but each share of capital stock
without:par value shall be deemed to be of the
value of notless than $10;

* (k) The proportion of the capital represented
in this state by its property located and business
transacted therein during the preceding year.
The proportion of capital employed in the state

shall be computed by taking the gross business of

the corporation in the state and adding the same
to the value of its property located in the state.
The sum so obtained shall be-the numerator of a
fraction of which the denominator shall consist
of its total gross business of said year added to the
value of its entire property. The fraction so
obtained shall represent the proportion of the
capital within the state. The secretary of state
may- demand, as a condition precedent to the
filing of such report, such further information
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
necessary or appropriate in order to enable the
secretary of state to determine and assess the
proper amount of fees payable by such foreign
corporation.

{2) ‘Such annual report shall be made on
forms prescribed and furnished by the 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
by subsection (1) (h), (i), (j) 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
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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.

Under (1) (k), the secretary of state may require that
foreign corporations file appropriate information and state-
ments, for the purpose of assisting him in determining the
accuracy of their reports indicating the proportion of their:
capital employed in the state. However, the secretary of state
may not treat such information and statements as a pubhc
record: 62 Atty: Gen. 261

180.835 Filing of annual report of foreign
corporation. (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  businéss in this state. Subsequent
annual reports of a fereign corporation shall be
delivered to the secretary of state between
January 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
inthis chapter provided, file the same. If he finds
that it does not'so conform, he shall return the
same fo 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 corrected to
conform to the requirements of this chapter and
returned to the secretary of state not more than
30 days after the date it was mailed back to the
foreign corporation by the secretary of state.

(2) If the annual report is delivered to the
secretary of state after March 31 and prior to
June 1, the corporation shall pay a penalty for
late filing of $25, and the secretary of state shall
not file such réport until said penalty has been
paid. If the annual report is delivered to the
secretary of ‘state on or after June 1, the
corporation shall pay a penalty for late filing of
$55 and the secretary of state shall not file such
report until said penaltyhas beenpaid.

180.837 Withdrawal of foreign corpora-
tion. (1) A foxeign corporation authorized to
transact business in this state may withdraw
from this state upon procuring from the
secretary of state a certificate of withdrawal. In
order to procure such certificate of withdrawal,
such foreign corporation shall file with. the
secretary of state an apphcatlon for withdrawal
and final report.

(2) The application for withdrawal and final

report shall set forth:

(a) The name of the corporation and the
state, temtory ‘or country under the laws of
which it is organized;
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(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
registered agent in this state to accept service of
process and consents that service of process in
any suit, action or proceeding based upon any
cause of action arising in this state during the
time it was authorized to transact business in this
state may thereafter be made on such corpora-
tion by service thereof on the secretary of state;

“(e) A post-office address to which the
secretary of state may mail a copy of any process
against the corporatlon 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
réport 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 Flling of application for with-
drawal and final report. (1) Duplicate
originals of such application for withdrawal and
final 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:

(@) . Indorse oni each of such duplicate
ongmals the word “Filed” and the month day
and year of the filing thereof.

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

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

- {2) He shall return such certificate of
withdrawal with a duplicate original of the
application for withdrawal and final report
thereto. affixed, to the corporation or .its
representative. Upon. the issuance of such
certificate of withdrawal, the authority of the
corporation to transact business in this state shall
cease. ,

180.841 Revocation of certificate of au-
thorlty. (1) The certificate of authority of a
foreign corporation to transact business in this
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state may be revoked by the secretary of state
when he finds that:

(a) The certificate of authority of the
corporation was procured through fraud prac-
ticed upon this state; or

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

(¢) 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
litsannualreportasrequired by this chapter; or

(f) The corporation has failed to file in the
office of the secretary of state a duly authenticat-
ed copy of each amendment to its articles of
incorporation or articles of merger to whichitisa
party within the time prescribed by this chapter;
or

(g) A misrepresentation has been made of
any material matter in any application; report,
affidavit, or other document submitted by such
corporation pursuant to this chapter; or

- (h) The corporation has changed its name to
one under which a certificate of authority to
transact business in this state would not be
grantedtoiton application therefor.

(2) On the happening of any of the above
events, the secretary of state shall give not less
than 30 days’ written notice to the corporation
that he intends to proceed to revoke the
certificate of authority of such corporation for
one of the causes above set forth, specifying the
same. Such notice shall be given by mail duly
addressed to such corporation at its registered
office in this state and at its principal office
outside the state, as shown by its last annual
report on file. If, before the expiration of the time
stated in the notice, the corporation establishes
to the satisfaction of the secretary of state the
fact that the stated cause for the revocation of its
certificate of authority did not exist as of the time
the notice was mailed or, if it did exist at said
time, has been cured, then the secretary of state
shall take no-further action. Otherwise, on the
expiration of the time stated in the notice, he
shall proceed to revoke the cemflcate of
authority. .

180.843 issuance of certificate of revoca-
tlon. (1) To revoke any such certificate of

-authority, the secretary of state shall:

(a) Issue ‘a certificate of revocation in
triplicate.

. (b) File one of such certificates in his office.

(¢) Mail to such corporation at its registered
office in this state and at its principal office
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outside the state, as 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
certificate of authority under this chapter, shall,
subject to the conditions -set forth .in their
respective licenses to transact business, be
entitled to all the rights and privileges applicable
to foreign corporations procuring authority to
transact business in this state under this chapter,
and from the time this chapter takes effect such
corporations shall be subjact to all the limita-
tions, restrictions, liabilities, and duties pre-
scribed herein for foreign corporations procuring
under this chapter authority to transact business
in thisstate.

(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 registered
office 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
designate a - registered office and appoint a
registered agent in the manner provided in this
chapter- for change of  registered offlce or
registered agent.

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

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

180 847 Transacting business = without
certificate of authority. (1) No- foreign
corporation -transacting business in this state
without a certificate-of authority, if a certificate
of authority is required under this chapter, shall
be permitted to maintain or defend a civil action
or special proceeding in any court of this state,
until such corporation has obtained a certificate
of authority. Nor shall a civil action or special
proceeding be maintained in any -court of' this
state by any foreign: corporation or a successor,
assignee or grantee of such corporation on any
right, claim or demand arising out of the
transaction of business by such corporation in
this state at a.time when such corporation was
without such certificate of authority until a
certificate of authority has been obtained by
such corporation or, in the case of a successor,
assignee or grantee of such corporation, until all
fees which were payable by such corporatlon
under this chapter not exceeding the maximum
sum of $300 have been paid.

'(2) The failure of a foreign corporatlon to
obtam a certificate of authonty to tranmsact
business.in this state shall not impair the validity
of any contract or act of such corporation or of its
title to property in this state.

(3) A foreign corporation which transacts
business in this state without a certificate of
authority, if a certificate of authority is required
under this chapter, shall be liable to this state, for
the years or parts thereof during which it
transacted business in this state without a
certificate of authority, inan amount equal to all
fees and other charges which would have been
imposed by this chapter upon such corporation
had it duly applied for and received a certificate
of authority to transact business in this state as
quuned 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. Suchfees and penalty shall be paid
before a certificate of authority is issued.

(4) ‘A foreign corporation transacting busi-
ness in this state without a certificate 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 repr esentatlve upon whom any
process, notice or'demand may be served in any
action or proceeding arising out of or relating to
any ‘business: $o+ transacted within this state.
Service of such process, notice or demand shall
be made by serving a copy upon the secretary of
state or by filing such copy-in-the secretary’s
office, and such service shall be sufficient service
upon said foréign corporation, provided: that
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notice of such service and a copy of the process,
notice or demand are within 10 days thereafter
sent by mail by the plaintiff to the defendant at
its last known address, and that the plaintiff’s
affidavit of compliance herewith is appended to
the process, notice or demand. The time within
which the defendant may answer or move to
dismiss under s. 802.06 (2) 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 service, and the date of mailing.
(5) Nothing herein contained shall limit or
affect the right to serve-any process, notice or
demand required ‘or permitted by law to be
served upon a foreign corporation in-any other

manner now or hereafter permitted by law.

History: Sup. Ct. Order, 67 W (2d) 754;1975¢.218

Seenote to 218.01, citing Nagle Motors v. Volkswagen N.
C. Distributor, 51 W (2d) 413,187NW (2d) 374. .

A foreign corporation not certified in Wisconsin can defend
an action but cannot seek affirmative rehef Bazan v. Kux
Machine Co.52 W (2d) 325, 19O NW (2d) 52

A forexgn corporation selling goods to a Wisconsin
corporation which has no salesmen or employes here and
makes no.sales to consumers is not transacting business soas to
be requned to obtain a certificate of authority. Peabody
Segtmg Co.v. Jim Cullen, Inc. 56 W (2d) 119, 201 NW (2d)
54

Service on the secretary of state confers no jurisdiction
where defendant only -engaged in sales promotion and
solicitation by. traveling salesmen, with all sales accepted
outside the state. Illinois v. Harper & Row Publishers, Inc. 308
FSupp.1207.

The test of “transactmg business” under this section is
essentially the same test as “doing business” under s. 801.05
(1) (d). Modern Cycle Sales, Inc. v. Burkhardt-Larson Co
395 FSupp 587. -

180. 849 Proceedlngs by and agalnst
foreign corporations. Maintaining or defend-
ing ‘any action or special proceeding or any
administrative 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
authorized to prosecute or defend any action or
proceeding  which‘a domeéstic corporation may
prosecute or ‘defend except as -the same is
expressly prohibited or limited by this chapter or
other applicable provisions of law. But such
foreign corporation cannot maintain-an action
founded upon an-act or upon any liability or
obligation, express or implied, arising out of; or
made, or entered into in'consideration of any act
which the laws of this state forbid a corporation
or any association of individuals to do, without
express author ity of law.

180. 86 Procedure on ﬂllng and recordlng
of documents. (1) If in this chapter it is
required ‘that any -document be - filed  and
fecorded, duplicate originals of such document
shall ‘be-delivered to the secfetary of state.
Unless the: sécretary of state finds that such
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document ‘does not conform to law, he shall,
wlhien all fees have been paid as in this chapter
prescribed:

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

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

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

{2) The duplicate original so returned shall
be recorded in the office of the register of deeds
of the countyin which the registered office of the
corporation is located. The register of deeds shall
forthwith transmit to the secretary of state a
certificate stating the time when such duplicate
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 reglster of deeds shall so record any
documents, other than original articles of
incorporation, 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
recorded in more than one county, additional
originals may be delivered to the secretary of
state 'and by him indorsed and certificates
affixed thereto, and any such original, or a copy
of the filed original certified by the secretary of
state, may be recorded in any county where
required, all in the manner as above provided in
respect toduplicate originals.

"(4) Nosuch 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

recorded. A document shall, for the purposes of
this chapter, be deemed to be recorded when
such document has been left for record in the
proper officeand all required fees paid.

(5) The register of deeds shall not accept for

,recordmg articles of incorporation, or amend-

mhents to articles changing the corporate name,
more than 60 days after the date of. filing the
samie 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 tosuchrecor dmg

(6) The secretary of state may waive any
reéquirement under this chapter for recital in any
document presented to him for filing, of the votes
requisite for-adoption or the votes requ1s1tc for
approval and-may waive any omission of or
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deficiency in any other recital of fact required
under this chapter or otherwise made in such
document, if under the particular circumstances
it appears to him without burdensome investiga-
tion or inquiry that the vote was in fact sufficient
or that such other omission or deficiency is not
material. Such. waiver shall be conclusively
evidenced by his acceptance of such document
for filing, either with or without notation thereon
by him in respect thereto, and thereupon the
form of such document shall be deemed in
compliance with this chapter.

History: 1971 ¢. 285

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
secretaryof state

180.861 Omlsslon of seal. Whenever in this
chapter it is provided that any document be
sealed with the corporate séal, no corporate seal
shall be required if the document includes a
statement or notation to the effect that the
cor poratxon hasno seal

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

(a) 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
each share without par value as authorized after
such amendment, less a credit computed at the
foregoing rates upon all shares as authorized
immediately prior tosuch 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
authorized after such merger or consolidation,
less a- credit computed at the foregoing rates
upon all shares of domestic corporations which
are parties to merger or consolidation as
authorized immediately prior to such mer. ger or
consolidation. '

(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
tos. 180.08 (3), $50, plus $10 for each year of
reservation 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

2796

both, or a statement of resignation of registered
agent, $5. If simultaneous filings are made by
one registered agent such fee shall be reduced to
$1 each on such filings in excess of 200. ,

(i) Filing an application of a foreign
corporation for certificate of authority to
transact business 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
suchapplication. =

(j) -Filing an annual report of a foreign
corporation $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 ins. 180.813, an additional fee which
with previous payments made on account of
capital employed in this state, will amount to $1
for each $1,000 of such excess.

(k) Filing an application of a foreign
corporation for amended certificate of authority
to transact business in this state, $10, and in case
said application 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 previous payments
made on account of capital employed in this
state, will amount to $1 for each $1,000 of such
excess. ,

(1) Filing a copy of amendment to the articles
of incorporation of a foreign corporation holding
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
inthe home state, the corporation shall pay to the
secretary of state a penalty of $25.

(m). Filing a copy of articles of merger of a
foreign corporation holding a ecertificate of
authority 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
corporation, $7. .

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

(r) Checking each domestlc or forelgn
corporate record, and answering inquiry thereon
including 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
information as to the current registered office or
agent, if written, $1; otherwise no charge.




Electronically scanned images of the published statutes.

2797

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

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

‘History: 1971 ¢. 285.

A foreign corpor ation which has merged into itself a
domestic.corporation may not take credit for the feespaid by
the domestic corporation for capital authorization as a credit
against the fee to be paid by the foreign corporation for capital
invested in this state. 60 Atty. Gen. 495.:

A foreign corporation filing application for a certificate of
authority to transact business in this state is not entitled to any
credit against the filing fee due under (1) (i) even though
some part or-all of the capitalof the newly applying corporation
had generated the payment of fees by some other corporation
which had prevxously employed such capltal in this state 63
Atty Gen. 5

180.88 Penaitles for false statements. Any
officer or director or any other person who shall
file or cause'to be filed with the secretary of state
on -behalf ‘of any corporation subject to this
chapter. any certificate, report, - statement,
application or any other document required or
permitted to be so filed under this chapter,
known to such director, officer or other personto
be false or misleading in any material respect
shall be punished by imprisonment in the state
prison not more than 3 years or in the county jail
not more than one year or by fine not exceeding
$1,000.

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

180.895 When notice not required. When-
ever any notice is required to be given under the
provisions of this chapter, or under the provisions
of the articles of incorporation or by-laws of any
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corporation, to any person with whom communi-
cation is made unlawful by any law of the United
States now or hereafter enacted, or by any rule,
regulation, proclamation or- executive order
issyed 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
governimental authority or agency for alicense 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 witliout applying for
a license or permit to give-any'such notice to any
such person with whom communication is made
unlawful as aforesaid, shall have the same force
and-effect as if such notice had been given as
provided under the provisions of this chapter or
under the provisions of the articles of incorpora-
tion 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,
proclamation or executive order as aforesaid.

180.91 ' Informal action by shareholders or
directors. Any action required by the articles of
incorporation or by-laws of -any corporation or
any provision of law to be taken at a meeting or
any other action which may be taken at a
meeting, may 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 commit-
tee thereof entitled to vote with respect to the
subject matter thereof. Such consent shall have
the same force and effect as a unanimous vote,
and may be stated as such in any articles or
document filed with the secretary of state under

this chapter.

Aurticles of incorporation which pur gort to allow mformal
corporate ‘action by written consent of less than all parties
entitled to vote aze clearly inconsistent with this section and are
prohlblted bych 180.62 Atty. Gen 240.

180.92 Appeal from secretary of state. (1)
If the secretary of state finds that any document,
other than the annual report of a domestic or
foreign corporation, required by this chapter to
be filed in the secretary’s office does not conform
to law, the secretary shall, within 10 days after
receipt of the document, give written notice of
the “secretary’s decision ‘to the person or
corporation, domestic or foreign, delivering the
same, specifying the reasons therefor. Such
decision shall ‘be subject to such judicial
proceedings as are provided by law, or such
person or corporation, within 60 days after
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receipt of the said notice of decision, may
commence an action against the secretary of
state in the circuit court of Dane county by filing
a summons and a complaint to set aside such
finding, whereupon proceedings shall be had as
in other actions and the matter shall be tried de
novo by the court without a jury, and the court
shall either sustain the action of the secretary of
state or direct the secretary to take such action as
the court deems proper.

(2) If the secretary of state sha]l revoke, or
give notice of intention to revoke, the certificate
of authority to transact business in this state of
any foreign corporation, pursuant to this
chapter, such decision shall be subject 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 filing a summons and a 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 the secretary to take
such-action as the court deems proper. Upon the
commencement of such action the court may
stay or-suspend the effect of the order of the
secretary of state revoking or noticing intention
to revoke the certificate of authority to transact
business in this state upon such terms and
conditions as the court deems 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.

History: Sup. Ct. Order, 67 W (2d) 754, 1975 ¢. 218.

180.94 Forms to be furnished by secre-
tary of state. All reports required by this
chapter to be filed in the office of the secretary of
state shall be made on forms which shall be
prescribed and furnished by the secretary of
state. The secretary of state may provide such
forms for other documerits to be filed in his office
under this chapter as in his judgment may be
deemed necessary for such purpose, but the use
thereof, unless otherwise specifically prescribed
in'this chapter, shall not be mandatory.

180.95 Application of chapter to rights
oxisting before enaciment. Application of
the provisions of .this chapter to corporations
existing before August 19, 1953 shall not affect
the property rights of shareholders in such
corporations which were accrued or established
at such time, nor shall it affect any liability
enforceable at such time, nor shall it affect the
validity or enforceability of any contracts
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existing before such time and not involving the
property rights of shareholders as such.

180.97 - Applicability of chapter. (1)
DOMESTIC CORPORATIONS. AfterJune 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 any
domestic corporation organized under provisions
other than those in ch. 180 and corresponding
prior general 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
corporation or with any provisions elsewhere in
the statutes or under any special law rclatmg to
such corporation.

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

{3) REORGANIZATION AS CHAPTER 181 COR-
PORATION.  Any .domestic corporation with
capital stock but not organized for profit, formed
before July 1, 1953, may 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 incor-
poration 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 receive the
fair value of their shares, as are provided in s.
180.72 in respect to a sale of all assets, unless
such receipt is inconsistent with the articles of
incorporation of such corporation in effect prior
tosuch restatement.

180.98 Offer and sale of securities. No
domestic corporation organized under this
chapter and no foreign corporation shall offer or
sell any of its securities in this state, unless the
securities are registered under ch. 551 or unless
the securities or the offer or sale thereof are
exempted fromregistration under ch. 551.
History: 1971 ¢.84.

180.99 Service corporations. (1) TITLE OF
SECTION, This section may. be cited as “The
Service Corporation Law”.
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(2) FORMATION OF CORPORATION, One or
more natural persons licensed, certified or
registered pursuant -to any provisions of the
statutes, provided .all have the same license;
certificateor 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 convenience of its shareholders in carrying on
the particular profession, calling or trade for
which the licensure; certification or registration
of its organizers is required; provided that
professional or other personal services, consulta-
tion or advice in'any form may be rendered only
by officers, agents, or employes (as defined in
sub. (9)) of such corporation who are them-
selves licensed, certified or registered pursuant
to statute 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,
restrictions and liabilities of other stock corpora-
tions, excepting as such powers may be limited or
enlarged by this section.- No corporation
organized under this section shall engage in any
business other than that for-which it was
specifically 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 ‘related to the fulfillment of its
purposes. If any provision of this section conflicts
with any other provision of this chapter, or with
other provisions of the statutes, this section shall
control.

(4) CorPORATE NAME. The corporation may
bear the last name of one“or ‘more persons
formerly ‘or currently "associated with -it. A
corporation organized under this section -may
also adopt a name which does not include the
surname 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 corporate
name shall end with the word “Chartered”, or
“Limited”, or the abbreviation “Ltd.”, or the
words “Service Corporation”, or the abbrevia-
tion “S.C.”.

(5) FILING AND RECORDING OF ARTICLES.
Before commencing operations, a service corpo-
ration shall file and record its articles as required
by s. 180.46 and shall also comply with s. 180.48
relating to minimum paid in capital.
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(6) PARIICIPANIS; CONFLICT OF INTEREST.
Except as permitted insub. (7), all shareholders,
directors and officers of a service corporation
must at all times be persons licensed, certified or
registered bya state agency. Noindividual 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 registered. If
any shareholder, director, officer or employe of a
corporation = organized under this section
becomes legally disqualified to render profes-
sional or other personal services, consultation or
advice within this state for which he was
licensed, certified or registered, or accepts
employment oris 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
corporation’s failure to require prompt compli-
ance with this provision shall be a ground for the
suspension o1 forfeiture of its franchise.

{7) ‘ALTERNATIVE INCORPORATION BY ONE

OR 2 PERSONS. A service corporation which has

only one shareholder need have only one
director, 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,
certified or registered in the same field of
endeavor as the president. A service corporation
which has only 2 shareholders, need have only 2
directors, who shall be such shareholders. The 2
shareholders shall fill all the general offices of
the corporation between them.

(8) CONIRACT AND TORT RELATIONSHIPS
PRESERVED. This section: shall not alter any
contract, tortor otherlegal relationship between
a person 'receiving professional services and one
or more persons who are licensed; certified or
registered to render such sérvices and who are
shareholders in the-same service corporation;
and any legal liability which may arise out of
such service shall be joint and several among the

- shareholders of the same service corporation. No

shareholder, director, officer or employe of a
service corporation shall be personally liable 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, may
collect such charges and may compensate those
whorender such personal services.

(9) CorPORATE AGENTS. The relationship of
an individual to a corporation organized under
this section, with which such individual is
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associated, 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
“employe” 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 custom, practice or law to.be
rendering professional 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
employment 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,
certified or registered in the particular field of
endeavor - for which such corporation was
organized, 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 section. » ,

(c) Within 90 days following the date of
death of a shareholder, or his disqualification as
hereinbefore provided, to. own. shares in the
corporation, all of the shares of such shareholder
shall be transferred to, and acquired by, the
corporation or persons qualified to own such
shares. If no other provision to accomplish such
transfer and acquisition.is.in effect and carried
out within said period, the corporation shall
thereafter purchase and redeem all of his shares
of its stock at the book value thereof, determined
as.of the end of the month immediately
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preceding death or disqualification. For- this
purpose, the book value shall be determined from
the books and records of the corporation in
accordance with the regular methods of account-
ing used by it for the purposes of determining its
net taxable income 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 redemption price. Nothing contained in
this section shall prevent the parties involved
from making any other arrangement or provision
in the corporate articles, bylaws, or by contract
to transfer the shares of a deceased or
disqualified shareholder to the corporation or to
persons qualified toown 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 involved
shall have been so transferred.

(11) ANNUAL REPORT. A corporation orga-
nized and operating under this section shall
furnish 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
shareholders, directors and officers, which shall
certify that, with the exceptions permitted in
sub. (7), all such persons are duly licensed,
certified, registered or otherwise legally author-
ized 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 information except that expressly called
for by this subsection. It shall be signed by the
president or vice president and the secretary or
an assistant 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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