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affairs of the corporation, irrespective of' the
name by which such group is designated . .

(3) "By-laws" means the code or codes of
rules adopted for the regulation or management
of' the affairs of the corporation irrespective of
the name or names by which such rules are
designated .

(4) "Corporation" or "domestic corpora-
tion" means a nonstock nonprofit corporation
subject to the provisions of this chapter, except
a foreign corporation .

(5) "Foreign corporation" means a nonprofit
corporation o rganized under laws other than
the laws of this state ..

181 . 02 Definitions . As used in this chapter ,
unless the context otherwise requires the term :

( 1 ) "Articles of incorporation" includess the
original articles of incorporation, or special law
or charter corresponding thereto, and all
amendments, and includes restated articles of
incorporation

( 2) "Board of directors" means the group of
persons vested with the management of the
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(6) "Insolvent" means inability of a c otpora-
tion to pay its debts , as they become due in the
usual course of its affairs .
(7) "Member " means one having member-

ship tights in a corporation in accordance with
thee provisions of its articles of incorporation or
by-laws . Persons , corporations organized
under any law , whether stock or nonstock ,
partnerships and associations may be members

(8) "Nonprofit corporation" means a corpo-
ration , no part of the income of which is distrib-
utable to its members , directors or officers .

(9) "Nonstock corporation" means a corpo-
ration without capital stock.

History : 1983 a 189

181 .03 Purposes. Corporations may be orga-
nized under this chapter for any lawfulpurpose
whatever, except banking , insurance, and build-
ing or operating public railroads , but subject
always to provisions elsewhere in the statutes
relating to the organization of specified kinds or
classes of corporations :

181 .04 ' General powers . Each corporation,
when no inconsistent provision is made by law
or by its articles of incorporation , shall have
power :

(1) To exist perpetually .
(2) To sue and be sued, complain and defend ,

in its corporate name
(3) To have a corporate seal which may be

altered at pleasure , and to use the same by
causing it , or a facsimile thereof , to be im-
pressed 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 part of its p roperty 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 deal in
and with , shares or other ' interests in, or obliga-
tions of', other corporations , however or whet-
ever organized, and of ' associations ; trusts , part-
nerships, or individuals, or of the United States
or of any government , state , territory , govern-
mental district or municipality or; of any instru-
mentality thereof .

(7) To make contracts, including guarantees ,
and incur liabilities ; to borrow money at suchh
rates of interest as the corporation may deter-
mine; to issue its notes, bonds and other obliga-

181 :045 Indemnification of officers , direc-
tors, employes and agen ts : (1) A corporation
may 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, adminis-
trative or investigative (other than an action by
or in the right of the corporation) by reason of
the fact that he or she is or was a director,
officer, employe or agent of the corporation, or
is or was serving at the request of the corpora-
tion as a director, officer, employe or agent of
another corporation, partnership, joint ven-
ture, trust or other enterprise, against expenses,
including attorney fees, judgments, fines and
amounts paid in settlement actually and reason-
ably incurred by the person in connection with
such action, suit or proceeding if the, person
actedd in good faith and in a manner he or she
reasonably believed to be in or not opposed to
the best interests of the .corporation, and, with
respect to any criminal action or proceeding,
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tions ; and to secure any of its obligations by
mortgage or pledge of all or any of its property ,
f r anchises and income ..

(8) To invest its funds from time to time and
to lend money for its corpor ate 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 busine ss and affairs , carry
on its operations , and have offices and exercise
the powers granted by this chapter within or
without this state ,

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

(11) To make and alter by-laws not inconsist-
ent with its articles of incorporation or with the
laws of this state, for the administration and the
regulation of the affairs of the corporation

(12) To make donations for the public wel-
fare, or for charitable , scientific, educational or
religious purposes ,

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

(14) To cease its corporate activities and
surrender its corporate franchise

(15) To pay pensions and establish pension
plans, pension trusts , profit-sharing plans and
other incentive plans for directors, officers and
employes of the corporation and it s
subsidiaries .

(16) To have and exerc i se all powers neces-
ysary or convenient to effect its purposes .

History : 1973 c . 128 .
Revisions of the nonstock corporation law Hardy, 1974

WBB No 3
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had no reasonable cause to believe his or her
conduct was unlawful . The termination of any
action , suit or proceeding by judgment, order ,
settlement, conviction , or upon a plea of no
contest or its equivalent , shall not , of itself,
create a presumption that the person did not act
in good faithand in a manner which he or she
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 reasonable cause to believe that his or° her
conduct was unlawful . .

(2) A corporation shall have power to indem-
nify 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 , part-
nership,,joint venture, trust or other enterprise
against expenses, including attorneys' fees , ac-
tually and reasonably incurred by him in con-
nection 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 i n 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 cir-
cumstances of the case , such person is fairly and
reasonably enti tled„ to indemnity for such ex-
penses which such court shall deem proper .

(3) To the extent thatt a director; officer ,
employe or agentt 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 , ac-
tually and reasonably incurred by him in con-
nection 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 agentt 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 :'

(a) By the board of directors by a majority
vote of a quorum consisting of directors who
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 coun-
sel in a written opinion ; ox

(c) By the members .
(5) Expenses, including attorneys' fees, in-

curred in defending a civil or criminal action,
suit or proceeding may be paid by the corpora-
tion 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 indemnificationn provided by this
section shall nott be deemed exclusive of any
other rights to which those indemnified may be
entitled under any bylaw, agreement, vote of
members or disinterestedd 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, executorss and administrators of
such a person .

(7) A corporation shall have .e 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 statuss as such,
whether or not the corporation would have the
power to indemnify him against such liability
under this section,

Hi story: 1973 c, 128 ; 1979 c, i 10

181 .05 Effect of unauthorized corporate
acts. No act of a corporation and no convey-
ance 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 capac-
ity or power to do such act or to make or receive
such conveyance or transfer, but such lack of
capacity or power may be asserted :

(1) In a proceeding by a member or director
against the corporation to enjoin the doing of
any act of acts or the transfer of'real or personal
property by or to the corporation. If the
unauthorized acts or transfer sought to be en-
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prior right of the applicant to the use of such
name in this state :.

(4) Subsections (1), (2) and (3) shall not apply
to any corporation organized under any other
chapter of the statutes which may elect to
become subject to this chapter .

( 5) A corporation with which another corpo-
ration, domestic or foreign, is merged, or which
is formed by the reorganization or consolida-
tion of one or more domestic or foreign corpo-
rations or upon a sale, lease or other disposition
to or exchange with, a domestic corporation of
all or substantially all of the assets of another
corporation, domestic or foreign, including its
name, may have the same name as that used in
this state by any of such corporations if such
other corporation was organized under the laws
of, 'or is authorized to transact business or
conduct affairs in, this state .
History : 1973 c . 128..

181 .07 Reserved name . (1) The exclusive
rightt to the use of 'a corporate name may be
reserved by :

(a) Any person intending to organize a cot-
potation under this chapter'

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

(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, consoli-
dation, change- of name or dissolution reserve
the exclusive right to that corporate name for a
period of not to exceed 10 years by filing with
the secretary Of state an application to reserve
the right to that name, executed by the corpora-
tion. Thiss application shall be filed with the
secretary of'state simultaneously with the filing
of articles of merger, consolidation or dissolu-
tion or with the filing of articles of amendment
or restated articles which change the corporate
name . .

(5) The right to the exclusive use of a speci-
fied corporate name so reserved may be trans-
ferred to any other person or corporation by
filing in the office of the secretary of state a
notice of such transfer, executed by the appli-
cant for whom thee name was reserved, and
specifying the name and address of the
transferee .

History : 1973 c . 128; 1977 c 418 ; 19811 c 337

181 .06 Corporate name. The corporate
name :

( 1) Shall contain the word "corporation",
"incorporated", or "limited", or an abbrevia-
tion of one of such words ; this subsection shall
apply only to corporations organized or chang-
ing their name after the enactment 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 deceptively
similar to the name of any corporation ; whether
profit or nonprofit, existing under any law of
this state, or, any foreign corporation, whether
profit or nonprofit, authorized to transact busi-
ness or conduct affairs in this state, or a-name
the exclusive right to which is at the time
reserved in the manner provided in this chapter,
or ch . 180,, except that this subsection shall not
apply ifthe applicant files with the secretary of
state either ofthe following:

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

(b) A certified copy of a final decree of a
court of competent jurisdiction establishing the
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, joined are being , or are to be , performed or
made pursuant to any contract to which the
corporation is a party , the court may, if all of
the parties to the contract are parties to the
proceeding , and if ' it deems the same to be
equitable, set aside and enjoin the performance
of such contract, and in so doing may allow to
the corporation or to the other parties to thee
contract , as the case may be, compensation for
the loss or damage sustained by either of them
which mayy result from the action of the court in
setting aside and enjoining the performance of
such contract, but antic ipated profits to be
derived from the performance of the contract
shalll not be awarded by the court as a loss or
damage sustained

(2) In a proceeding by the corporation ,
whether acting directly or through a receiver,
trustee , or other legal representative , or through
members in a representative suit , against the
incumbent or former officer's or directors of " the
corporation . .

(3) In a proceeding by the attorney general,
as provided in thiss chapter , to dissolve the
corporation, or in a proceedi ng by the attorney
general to enjoin thecorpocation from perform-
ing unauthorized acts . .

History : 1979c . 110
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181 . .08 Registered agent. Each corporation
shall have and continuously maintainn in this
state a registeredd agent, which agent may be
either an individual, resident in this state or a
domestic corporation, whether- profit or non-
profit, or a foreign corporation, whether profit
or nonprofit, authorized to transact business or
conduct affairs in this state .. The name and
address of the registered agent shall be filed
with the secretary of state .

181 .09 Change of registered agent or his
address. (1) A corporation may change its
registered agent or his address by executing and
filing with the secretary of state a statement
setting forth :

(a) The name of the corporation ;
(b) The name and address, including street

and number, if any, of its registered agent as
changed ;

(c) That such change was authorized by
resolution duly adopted by its board of direr-
toys, or resulted from the action of a govern--
mental agency in changing the address of the
registered,, agent without a corresponding
change in physical location ..

(2) Such statement shall be executed by a
principal officer of the corporation and thee
corporate seal shall be thereto affixed .. .

(3) In lieu of change pursuant to subs . . (1) and
(2), a corporation : may change the name or
address of its registered agent, or both, by
setting forth the name and address of .its regis-
tered agent, as changed, in articles of amend-
ment of its articles of incorporation or in re-
stated articles of incorporation filed and
recorded as provided in this chapter

(4) If a registered agent's address is changed
to another placee within the county, such change
of address may, be indicated by executing and
filing 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) (c) and
shall state that a copy of'the statement has been
mailed to the corporation .

His tory : 1973 c 128 ;-1977 c 29 ; 1983 a 134 .

181 . 095 Resignation of registered agent (1)
A registered agent may resign by executing and
filing with the secretary of state a statement in
duplicate setting forth,: "

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

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

if any, .of the qorporation's then principal office
in this state,

(d) That the registered agent resigns,

181 . 10 Registered agent as an agent for ser -
vice . (1) The registered agent so appointed by a
corporation shall be an agent of such corpora-
tion upon whom any process, notice or demand
required or permitted by law to be served upon
the corporation may be served

(2) Whenever a corporation shall fail to ap-
point or maintain a registered agent in this
state, or whenever its registered agent cannot
with reasonable diligence be found then the
secretary, of state shall be an agent of such
corporation upon whom any such process, no-
tice 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 department of his
office, duplicate copies of such process, notice
or demand .. In the event any such copies of such
process, notice or demand aree 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 office as shown by the records in, his
office of at suchh other mailing address as the
corporation may. file with him for such purpose . .

(3) The secretary of state shall keep a record
of all processes, notices and demands served
upon him under this section, and shall record
therein the time of such service and his action
with reference thereto . The certificate of the
secretaryy of state that he was served with any
such process, notice or demand, and that he
mailed same as required by law, shall be evi-
dence of service .

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

181.11 'Members,. A corporation may have
one or more classes of members or may have no
members, Ifthe corporation has one or more
classes of members, the designation of such
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(2) Such ,statement shall be executed by the
registered agent, if' an individual, and, if a
corporation or a foreign corporation, by a
principal officer, and the seal of such corporate
registered agent shall be affixed thereto .

(3) The secretary of state shall note on one of
the duplicates the date of filing and mail the
same to the corporation at its principal office as
shown by the statement filed . .

(4) If' no change of registered agent is previ-
ously made, the resignation shall be effective on
the expiration of 60 days after the date of filing
the statement .
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181 .13 . Bylaws . The initial bylaws of a corpo-
ration shall be adopted by its board of directors .
Thereafter bylaws may be adopted either by the
members or the board of directors, but no
bylaw adopted by the members shall be
amended or repealed by the directors, unless the
bylaws adopted by the members shall have
conferred such authority upon the directors .
Any bylaw adopted by the board of directors
shall be subject to amendment or, repeal by the
members as well as by the directors .

Adoption by custom and acquiescence discussed O'Leary
v . Howard Young Medical Center, 89 W (2d) 156, 278 NW

.(rd) 2» (cc App 1979)

181 .14 Meetings of members . (1) Meetings of
members mayy be held at such place either within
or without this state, as may be provided in or
pursuant to the by-laws . In the absence of any
such provision, all meetings shall be held at the
principal office of the corporation in this state . .

(2 ) An annual meeting of'the members shall
be held at such time as may be provided in or
pursuant to the by-laws, and if not so provided,
an annual meeting shall be held on each anni-
versary of'the beginning of corporate existence . .
Failure to hold the annual meeting at the desig-
nated, time shall not work a forfeiture or disso-
lution of the corporation .

(3) Special, meetings of the members may be
called by the president, the board of directors,
by members having one-twentieth of the votes

181 .17 Quorum. Members holding one-tenth
of the votes entitled to be cast, present in person
or represented by proxy, shall constitute a quo-
rum at a meeting of'members, provided that the
articles of incorporation or by-laws may fix
either a larger or smaller number of members
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class or classes , and the qualifications, tights ,
and method of . acceptance of members of each
class shall be set forth in the articles of incorpo-
ration, or in the by-laws if the articles so pro-
vide A corporation may issue certificates evi-
dencing membership therein . .

181 .12 Termination and transfer of member-
ship . (1) Unless otherwise provided in the arti-
cles of incorporation, membership shall be ter-
minated by death, voluntary withdrawal,, or
expulsion, and thereafter all the rights of the
member in the corporation or in its property
shall cease .

(2) Members may be expelled in the manner
provided in the articles, of incorporation, or in
the by-laws, if' the articles so provide ; if no
provision is made therein, expulsion may be
effected by an affirmative vote of two-thirds of
the members entitled to vote, or of two-thirds of'
the directors where there are no members enti-
tled to vote . . .

(3) No member may transfer his member-
ship, or any right arising therefrom, unless
transfer is authorized by the articles of" incorpo-
ration or in the by-laws, if the articles so
provide .

NONSTOCK CORPORATIONS 181 .17

entitled to be castt at such meeting ,, or by such
other officers or such other propo rtion of the
members as mayy be provided in the articles of
incorporation or the by-laws .

181.15 .. Notice of members' meetings . Writ-
ten notice stating the place , day and hour o f the
meeting and, in case of a special meeting, the
purpose or purposes for which the meeting i s
called , shall be deliveredd not lesss than 10 not
more than 50 days before the date of the meet-
ing , (unless a different time shall be provided by
this chapter , the articles of incorporation or the
by-laws) either personally or by mail, b y or a t
the direction of the president , the secretary , or
the officer or person calling the meeting , to each
member entitled to vote at such meeting. If
mailed, such notice shall be deemed to be deliv-
ered when deposited in the United States mail
addressed to the member at his address as it
appears on the records of the corporation , with
postage thereon prepaid . In lieu of such notice ,
if the articles of incorporation o r bylaws so
provide , notice may be given by publishing the
same as a class 2 notice, under ch , 985 , near the
principal office of the corporation ,

181.16 Voting. (1) The right of the members ,
or any class or classes of members , to vote may
be limited, enlarged or denied to the extent
specified in the articles o f incorporation or in
the by-laws if the articles so provide . Unless so
limited, enlarged or denied , each member , re-
gardless of' class , shall be entitled to one vote on
each matter submitted to a vote of members .

(2) A member may vote in person , or unless
the articles of incorporation or by-laws provide
otherwise, may vote by proxy executed in writ-
ing by the member or by his duly authorized
attorney-in-fact . No proxy shall be valid after
11 months from the date of its execution , unless
otherwise provided in the proxy . : Where direc-
tors or officers are to be elected by members ; the
by-laws may provide that such elections may be
conducted by mail .

(3) A corporate member' s votee may be cast
by the president of the member corpor ation, or
by any other officer or proxy appointed by the
president of such corporation , in the absence of
express notice of the designation of ' some other
person by the board of directors or by-laws of
the member corporation ,
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181 . 175 Division into districts or units , dele-
gates, mee tings . ( 1 ) The articles of'incorpora-
tion or by-laws may provide for the division of
the members into geographical or other districts
or units to be designated by the board of
directors and may provide for- annual and spe-
cial meetings to be held within the designated
districts or units for the election of district or
unit delegates to represent the members of the
district or unit at the annuall and special meet-
ings of the corporation . Unless otherwise pro-
vided in the articles of'incorporation or by-laws,
the number of delegates to be elected in each
district or unit may be determined from time to
time by thee board of directors Such delegates
shall have the powers and duties of members at
meetings of the members and meetings of the
delegates may be held in lieu of meetingss of
members .

(2) Written notice of meetings of delegates,
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 given to the delegates either personally. or by
maill addressed to eachh delegate at his address as
it appears on the records of the corporation and
deposited in the United States mail, with post-
age prepaid thereon, not less than 10 days
before the date set for, such meeting,

(3) Each delegate shall have one vote at
meetings of delegates and the number of dele-
gates constituting a quorum at such meetings
shall be provided in the articles of'incorporation
or by-laws.,

( 4) Written notice of meetings of members
within districts or units 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 given to members
within the district either personally or by mail
addressed to each member entitled to vote at
such meeting at his address as it appears on the
records of the corporation and deposited in the
United States mail, with postage prepaid
thereon, not less than 10 days before the date set
for such meeting. In lieu of such notice, if the
articles of incorporation or bylaws so provide,
notice may be given by publishing the same as a
class 2 notice, under ch 985, in the district,

181 .18 Board of directors. The affairs of a
corporation shall be managed by a board of
directors . Directors need not be residents of
this state or members of the corporation unless
the articles of incorporation or by-laws so re-
quire. The by-laws may prescribe other qualifi-
cations for directors .

181 . 19 Directors' authority to establish com -
pensat i on. Unless otherwise provided in the
articles of incorporation or by-laws, the board
of directors, by the affirmative vote of a major
ity of the director's then in office, and irrespec-
tive of'any personal interest of any of its mem-
bers, 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 employer and to their
estates, families, dependents or beneficiaries on
account of prior services rendered by such di-
rectors, officers and employes to the
corporation .

181 .20 Number and election of directors . (1)
The number of directors of a corporation shall
not be less than 3 . Subject to such limitation,
the number of directors shall be fixed by or in
the manner provided in the articles of'incorpo-
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which shall constitute a quorum . . A majority of
the votes entitled to be cast by the members
present in person or represented by proxy at a
meeting at which a quorum is present, shall be
necessary for the adoption of any matter voted
upon by the members, unless a greater propor-
tion is required by this chapter, the articles of
incorporation of the by-laws.
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(5) Each member shall have one vote at the
district or unit meetings of members and the
number of members constituting a quorum at
such meetings shall be provided in the articles of'
incorporation or by-laws

(6) If' the articles of incorporation or by-laws
provide for thee division of the members into
districts or units , the articles of incorporation or
by-laws may also provide for the election or
appointment of district or unit committees and
officers . Such district committees or officers
shall have such powers and duties in the admin-
istration of the district or unit affairs of the
corporation in their respective districts or units
as may be determined by the board of ' dicectors,
provided that such district or unit committees
or officers shall not have power to dispose of
any property of the corporation , expend its
funds or obligate it in any way , unless specifi-
cally authori zed to do so by the board of
directors . Any such district or unit committees
or officers shall be given appropriate designa-
tions which will prevent their being confused
with directors and office r s of the corporation .
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181 . 21 Vacancies. (1) Unless otherwise pro-
vided in the articles of incorporation or by-laws,
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 affirma-
tive vote of a majority of the directors then in
office, althoughh less than a quorum .

(2) In the event that the board of directors
ceases to exist, and there are no members hav-
ing voting rights, the members without voting
rights shall thereupon have power to elect a new
board. . .

181 .22 Quorum of directors . A majority of
the number of directors fixed pursuant to this
chapter shall constitute a quorum f'or' the trans-
action of affairs unless a different proportion is
required by the articles of incorporation or the
by-laws . The act ofthe majority ofthe directors
present at a meeting at which a quorum is
present shall be the act ofthe board of directors,
unless the act of'a greater proportion is required
by this chapter, the articles of incorporation or
the by-laws .

181 .225 Director conflicts ` of interest. No
contract or other transaction between a corpo-
ration and one or more of its directors or, any
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ration, or, if the articles of inco rporation so
provide, by or in the manner provided in the
bylaws: .

(2) The directors constituting the first board
of directors shall be named in the articles of
incorporation and shall hold office until the
first annual election ' of directors or for such
other period as may be specified in the articles
of incorporation or the by-laws . Thereafter ,
directors shall be elected or appointed in the
manner and for terms provided in the articles of
incorporation or the by-laws . In the absence of
a provision fixing the term of office, the term of
office of a director shall be one year

(3) Directors may be divided into classes and
the terms of office ofthe severa lc l asses need no t
be uniform . Each director shall hold office for
the term fox which he is elected or appointed
and until his successor shall have been elected or
appointed and qualified

(4) A director may be removed from office
for cause, or for any reason provided in the
articles of incorporation or -by-laws .. The arti-
cles of incorporation or by-laws may provide
thee procedure for any such removal .

History: 1973 c . 128 :
Court is reluctant to interfere in internal affairs of volun-

tary organizations, unless inter nal rules governing affairs of
organization were construed by organization as to be clearly
subversive of personal or property rights . Attoe v. Madison
Pro : Policemen's Asso 79 W (2d) 199, 255 NW (2d) 489 ..
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other corporation, firm, association, or entity in
which one or mole of its directors are directors
or officers or has a material financial interest,
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, if1) the fact of such
relationship or interest is disclosed or known to
the board of directors or committee which
authorizes, approves or ratifiesthe contract or
transaction by a vote or consent sufficient for
the purpose without counting the votes or con-
sents of such interested directors; or 2) the fact
of such relationship or interest is disclosed or
known to the member s entitled to vote and they
authorize, approve or ratify such contract or
transaction by vote or written consent ; or 3) the
contractor transaction is fair and reasonable to
the corporation . Common or interested direc-
tors may be counted in determining the pres-
ence of a quorum at a meeting of the board of
directors. or' a committee thereof' which autho-
rizes, approves or ratifies such contract or
transaction,
History : 1973 c . 128 .

181 . 23 Committees of directors. If the arti-
cles of incorporation or by-laws so provide, the
board of directors by resolution adopted by a
majority ofthe number of directors fixed pursu-
ant 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 in the by-
laws, 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 affairs of the corporation, except action in
respect to election of officers or the filling of
vacancies in the board of directors or commit-
tees created pursuant to the authority granted
in this section . . .. The board of directors may elect
one or more of its members as alternate mem-
bers of any such committee 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 delega-
tion 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 .

181 .24 Place and notice of directors' meet-
ings : (1) Unless provided otherwise in the arti-
cles of incorporation or, by-laws, meetings of the
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board of directors, regular or special , may be
held either within or without this state . .

(2) Regular meetings of the board of direc-
tors 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
wa i ver 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 .

181 .25 Officers. (1) The officers of a corpora-
tion shall consist of a president, one or more
vice presidents , a secretary , a treasurer and such
other officers and a ssistant officers as may be
deemed necessary, each of whom shall be
elected or appointed at such time and in such
manner and for such terms not exceed i ng 3
years as mayy be prescribed in the articles of
incorporation or the by-laws .. In the absence of
any such provision , all officers shall be elected
or appointed annually by the board of direc-
tors . If the by-laws so provide , any 2 or more
offices may be held by the same person, except
the offices of president and secretary, and the
offices of president and vice president ,

(2) All officers and agents of the corporation ,
as between themselves and the corporation ,
shall have such authority and perform such
duties in the management of' the corporation as
may be provided in the articles of incorporation
or in the by-laws, or as may be determined by
resolu t ion of the board of directors not incon-
sistent with the articles of incorporation or the
by-laws,

(3) The articles of incorporation or the by-
laws may provide that any one or more officers
of the corporation shall be members of the
board of directors .

(4) The officers of a corporation may be
designated by such other titles as mayy be pro-
vided in the articles of incorporation or the by-
laws ; and in such case any document required
or permitted by this chapter to be signed by the
president, vice president, secretary or assistant
secretary may be signed by such officer as may
be stated in such document to correspond to the
officer so required or permitted to sign . .

History: 1979c 110 .

181 .26 Removal of officers. Any officer or
agent elected or appointed may be removed by
the persons authorized to elect or appoint such

181 .27 Books and records. (1) Each corpora-
tion shall keep correct and complete books and
records of account and shall also keep minutes
of the proceedings of its members, boardd of
directors and committees having any of the
authority of the board of directors; and shall
keep at its principal office or at the office of its
secretary a record giving the names and ad-
dresses of members entitled to vote, or records
showing where such information can be ob-
tained : Any books, records or minutes may be
in written form or in any other form capable of
being converted into written form within a
reasonable time . All relevant books and
records of a corporation may be inspected by
any member, or his agent or attorney, for any
proper purpose at any reasonable time . .

(2) 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 members of a corporation,, and any
other pertinent documents in its possession, or
transcripts from or' duly authenticated copies
thereof, to be broughtt within this state, and
kept therein at such place and for suchh 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 direc-
tors and officers shall be liable to be punished
for contempt of court for disobedience of such
order .

History : 1973 c. 128

181 .28 Shares of stock and dividends pro-
hibited. A corporation shall .not .t have or issue
shares of stock . . No dividend shall be paid and
no part of'the income of'a corporation shall be
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officer whenever in their judgment the best
interests of the corporation will be served
thereby; The removal of an officer shall be
without prejudice to the contract rights, if' any,
of'the officer so removed . Election or appoint-
ment shall not of itself create contract rights . .

See note to 181 20, citing Attoe v . Madison P ro Police-
men's Asso . 79 W (2d) 1 99, 255 NW (2d) 489 ..

181 .265 Report of names and addresses of
officers or directors . Whenever initial officers
are selected, or changes are made in the princi-
pal officers or directors of a corporation, the
corporation may file with the secretary of state
a report setting forth the names and addresses
of'all the principal officers or directors, or both
if there have been changes in both ..

Histor y: 1983 aa . 27
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account to the corporation for the remainder of
such proceeds .

(4) In any action brought in the right of any
corporation by fewer than 3% of' the members,
the defendants shall be entitled on applic ation
to the court to r'equir 'e the plaintiff or plaintiffs
to give security for the reasonable expenses,
including attorney' s fee s . . 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 securit y provided has or ma y
become inadequate or i s excessive..

History : 1973 c 128 .

181.30 Incorporators. One or more natural
persons of the age of 18 years or more may act
as incorporator or incorporators of a corpora-
tion by signing, acknowledging and filing arti-
cles of incorporation for such corporation .

History : ' 1971 a 213 s 5 ; 1 981 c 337:.

181 .31 Articles of incorporation . (1) The arti-
cles of incorporation shall set ' forth:

(a) The name of the corporation . .
(b) The period of existence, unless perpetual .
(c) The purpose or purposes for which the

corporation is organized It shall be a sufficient
compliance with this paragraph to state, either
alone or with other purposes, that the corpora-
tion may engage in any lawful activity within
the purposes for which corporations may be
organized under this chapte r ; and all such law-
ful activities shall by such statement be deemed
within the purposes of the corporation , subject
to expressed limitations, if any ,

(d) If the corporation is to have no members ,
a statement to that effect .

(e) If the corporation is to have one or more
classes of members , any provision desired to be
set forth designating the class or classes of
members and stating the qualifications and
rights of the members of each class .
`° (f) If the directors or any of them are not to
be elected or appointed by one or more classes
of member s', a statement of' the manner in which
such di recto r s shall be elected or appointed , or
that the manner of such election or appoint-
ment shall be provided in the by-laws ,

(g) The mailing address and county of the
principal office of the corporation in some city,
village or town in this state and the name and
address, including street and number, if ' any, of
its initial registered agent . .

(h) The number of directors or manner of
fixing the number of directors , or a provision
that the number of directors shall be fixed by or
in the manner provided in the bylaws, and the
name `and address of each of the initial
directors

181 .295 Members ' derivative actions . (1) No
action may be instituted or maintained in the
right of any corporation by a member of such
corporation unless :

(a) The plaintiff alleges in the complaint that
he was a member at the time of the transaction
or any part thereof of which he complains, or
that his membership thereafter devolved upon
him by operation of law from a member who
was a member, at the time of the transaction or
any part thereof complained of.

(b) The plaintiff alleges in the complaint with
particularity his efforts to secure from. the
board of'dixectors such action as he desires and
alleges further that he has either informed the
corporation or such board of directors in writ-
ing of thee ultimate facts of each cause of action
against each such defendant director or deliv-
ered to the corporation or such board of'dicec-
toxs a true copy of the complaint which he
proposes to file, and the reasons for his failure
to obtain such action or the reasons for not
making such effort .

(c) The complaintt 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 is recovered 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
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distributed to its members, directors or officers .
A corporation may pay compensation in a
reasonable amount to members, directors or
officers for services'rendered, may confer bene-
fits upon its members' in conformity with its
purposes and may make- distributions upon
dissolution or final liquidation as permitted by
this chapter, and no such payment, benefit or
distribution shall be deemed to be a dividend or
a distribution of income .

181 .29 Directors ' liability on loans to officers
and directors . In addition to any other liabili-
ties imposed by law upon directors of a corpo-
ration, directorsof a corporation who vote for
an assent to the making of a loan to an officer or
director of the corporation shall be jointly and
severally liable to 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 purpose in
furtherance of the corporation's affairs .

NONSTOCK CORPORATIONS 181 .31
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181 . 32 Filing and recording articles of incor -
poration . Duplicate originals of'the .articles of"
incorporation shall be submitted to the secre-
tary of state, who shall file one original in his or
her office and,forward the other within 5 days to
the register of deeds of the county in whichh the
corporation's principal office is located . The
incorporator may submit a triplicate original to
the secretary of state, whoo shall endorse the
triplicate and return it to the party submitting
it, who may then submit it to the r'egister' of
deeds for recording, together with the appropri-
ate recording fee .. On filing an original, the
secretary of state shall issue a certificate of
incorporation : Until an original is received by
the register of deeds or 10 days have elapsed
after filingg an original, whichever is sooner, the
corporation may transact no business except to
complete its organization .

Hi story: . 1981 c 337
Cross R eCexence : See 14.38(14)for provision that certain

corporate documents may not be filed with secretary of state
unless they bear the drafter's name . :

181 .33 Effect of issuance of certificate of
incorporation . The certificate of'incoxporation
issued pursuant to s. 181 32 shall be conclusive
evidence that all conditions precedent required
to be performed by the incocporators have been
complied : with and that the corporationn has
been incorporated under this chapter, except as
against this state in a proceeding to cancel or
revoke the certificate of incorporation .

181 . 34 Organization meetings . (1) After arti-
cles of incorporation have been filed, an organi-
zation meeting of the board of directors named
in the articles of incorporation shall be held
either, within or without this state at the call of'a
majority of the incorporators, for the adoption
of bylaws, for the election of officers, if' the
articles of incorporation or proposed bylaws
provide for election of officers by the board of

181 .36- Procedure to amend articles of incor -
poration . (1 ) Amendments to the articles of
incorporation shall be made in the following
manner :

(a) Where there are members having voting
rights, amendments may be made at any special
meeting duly called for that purpose or at any
annual meeting, provided that a statement of
the nature, of the proposed amendment is in-
cluded in the notice of the meeting . . An amend-
ment shall be adopted upon receiving at least
two-thirds of the votes entitled to be cast by
members present or represented by proxy at
such meeting

(b) Where there are no members, or no
members having voting rights, an amendment
shall be adopted at a meeting of the board of
directors upon receiving the vote of a majority
of the directors in office :

( 2) Any number of amendments may be
submitted and voted uponn at any one meeting . .

181 . 37 . Articles of amendment. The articles of
amendment shall be executed by the president
or a vice president, and the secretary of 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 and the
county in which its principal office is located .

(2) The amendment so adopted;
(3) The date of thee adoption of the

amendment,
(4) If sub.:. (6) does not apply and there are

members having votingg rights, a statement of
the total number of'members with voting rights,
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( i ) The name and address 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 any provision ,
not inconsistent with law, which the incorpora-
tors elect to set forth in the articles of incorpora-
tion including any provision which under this
chapter , is required or permitted to be set forth
in the by-laws and anyy provision for distribu-
tion of' assets on dissolution or' final liquidation .
Whenever a provision of' the articles.. of incorpo-
ration is inconsistent with a by-law, the pxovi-
sion of the articles of incorporation shall be
controlling .

History : 19'73 c , 128 ; 1977 c. 29 ; 1981 c . 337..
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directors, and for the transaction of such other
business as may come before the meeting.. The
incorpotafors calling the meeting shall give at
least 3 days'' notice thereof ' by maill to each
director named, which notice shall state the
time and place of the meeting . .

(2) A first meeting of the members may be
heldd at the: call of the board of' directors, or at
the call of a majority of the directors , upon at
least 3 days' written notice, for such purposes as
shall be stated in the notice of the meeting .

History : 1981. : c 337 .

181 . 35 Right to amend articles ; of incorpora-
t i on. A corporation may amend its articles of
incorporation in any and as many respects as
may be desired, provided that its articles of
incorporation as amended contain only such
provisions as might be lawfully contained in
original articles of incorporation ifmade .at the
time of making such amendment ..

History: 1973 c 128.
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181 .38 Filing of articles of amendment. The
articles of amendment shall be filed and
recorded,- and upon filing of the articles, the
secretary of state may issue a certificatee of
amendment . .

His tory : 1977 c 29 ; 1981 c . 337 .
CrossRefere nce: See 14 38 (]4) for provision that certain

corporate documents may not be filed with secretary of state
unless they bear the draf'ter's name

181 .39 Restated articles of incorporation . (1)
A corporation may by action taken in thee same
manner as required for amendment of articles
of incorporation adopt restated articles of in-
corporation consisting of the articles of incoc-
poration as amended to date . . Restated articles
of incorporation may, but need not be, adopted
in connection with an amendment to the articles
of incorporation Restated articles of incorpo-
rationshall contain a statement that they super-
sede and take the place ofthe theretofore ex-
isting articles of incorporation and
amendments thereto, Restated articles of incor-
poiation shall contain all the statements re-
quired by this chapter to be included in original
articles of'incorporaton except that :

(a) In lieu of setting forth the mailing address
of the principal office of the corporation and
the name and address of its initial registered
agent,, it shall set forth the mailing address and
county of the principal office ofthe corporation
and the name and address of 'its registered agent
at the' time of the adoption of the restated
articles of incorporation ; and

(b) No statement need be made with respect
to the number or names and addresses of direc-
tois constituting the initial board of'directoxs or
the names and addresses of the incorporators .

( 2) Restated articles of'incoxpotation shall be
executed,' filed and recorded in the manner,
prescribed in this chapter for articles of'amend-

181 .42 Procedure for merger . (1) Any 2 or
more domestic corporations, subject to the pro-
visions of this chapter, and organized for sub-
stantially thee same or similar purposes, may
merge into one of such corporations pursuant
to a plan of merger approved in the manner
provided in this chapter. _

(2) The board of directors of each corpora-
tion 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 desig-
nated by the surviving corporation;

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

(c) The respective interests, and rights of
members ofthe constituent corporations in the
surviving corporation;

(d) Any change in the articles of incorpoca-
tion of the surviving corporation to be effected
by such merger ;
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the number of such members present in person
or represented by proxy at the meeting at which
the amendment was adopted and the number of
members voting for and against such amend-
ment, respectively .

(5) If sub. (6) does not apply and there are no
members having voting rights, a statement that
there ate no members having voting rights , the
datee ofthe meeting of the board of directors at
which the amendment was adopted and a state-
ment of the fact that such amendment received
the affirmative vote of a majority of the direc-
tots in office , or such larger number as may be
required by the articles of incorporation

(6) Any action of a governmental agencyy in
changing the address of the corporation's prin-
cipal office , if there is no corresponding change
in physical location .

History: 1981 c . 337 ; 1983 a 134
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meat and on filing shall supersede and take the
place of the theretofore existing articles of in-
corporation and amendments thereto.. The
secretary of state shall upon request certify a
copy of the articles of incorporation, or the
articles of incorporation as restated , or any
amendments to either thereof '. .

History: 1977 c 29; 1981 c 3.37..
The contents of restated articles of incorporation do not

have to comply with 181 .37, relating to the contents of
amended articles 60 Atty: Gen 152

181 .40 Filing and recording court order
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 pro-
vided in this chapter in respect to articles of
amendment, duly certified copies of any order
of a court of the United States in proceedings
under the national ..l bankruptcy laws, if such
order effects an amendment to the articles of
incorporation. 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 . .

181.41 Effect of amendment. No amendment
shall affect any existing cause of'action in favor
of or against such corporation, or any pending
suit to which such corporation shall be party, or
the existing rights of persons other than mem-
bers, 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
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181 .44 Approval of merger or consolidation.
(1 ) A plan of merger or consolidation shall be
adopted in the following manner :

(a) Where the members of any merging or
consolidating corporation have voting rights,
the board of directors of such corporation shall
adopt a resolution approving the proposed plan
and directing that it be submitted to a vote at a
meeting of'members having voting rights, which
may be either an annual or a special meeting . .
Written notice setting forth the proposed plan
or a summary thereofshall be given to each
member entitled to vote at such meeting within
the time and in the manner provided in this
chapter for the giving of notice of meetings of
members. The proposed plan shalll be adopted
upon receiving at least two-thirds of the votes
entitled to be castt by members present or repre-
sented by proxy at each such meeting ..

(b) Where any merging or consolidating cor-
poration has no members, or no members hav-
ing voting rights, a plan of merger or consolida-
tion shall be adopted at a meeting of the board
of directors of such corporation upon receiving
the vote of a majority of the directors in office . .

(2) After such approval, and at any time prior
to the filing of the articles of merger or consoli-

181 .46 Effective date of merger or consoli -
dation; abandonment. The merger or consoli-
dation shall be effected upon the filing of the
articles of merger or consolidation, 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 consoli-
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(e) Such other provisions with respect to the
proposed merger as are deemed necessary or
desirable

181`. 43 ' Procedure for consolidation . (1) Any
2 or more domestic corporations, subject to the
provisions of this chapter and organized for -
substantially the same or similar purposes, may
consolidate into a new corporation pursuant to
a plan of consolidation approved in the manner
provided in this chapter' . .

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

(a) The names of'the corporations proposing
to consolidate and the name of the new corpo-
ration intoo which, they propose to consolidate,
hereinafter designated the new corporation ;

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

(c) The respective interests and rights of
members of the constituent corporations in the
new corporation ;

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

(e) Such other provisions with respect to the
proposed consolidation as are deemed neces-
sary or desirable .
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dation , the merger or consolidation may be
abandoned pursuant to provisions therefor , if
any , set forth in the plan of merger or
consolidation

181.45 Articles of merger or consolidation .
(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) Where the members of any merging or
consolidating corporation have voting rights,
then as to each such corporation a statement of
the total number of'members with voting rights,
the number of such members present in person
or represented by proxy at the meeting at which
the plan was adopted and the number of mem-
bers voting for and against such plan,
respectively .

(c) Where any merging or consolidating cor-
poration has no members, or no members hav-
ing voting rights, then as to each such corpora-
tion a statement of such fact, the date of the
meeting of the board of directors at which the
plan was adopted and a statement of the fact
that such plan received the affirmative vote of a
majority of the directors in office, or such larger
number as may be required, by the articles of
incorporation .

(d) As to each corporation, the county in
which its principal office is located .

(2) Such articles of merger or consolidation
shall be filed in the office of the secretary of
state and,shall be recorded in the offices of the
registers of deeds of the counties of'this state in
which the respective corporations so consoli-
daYingg or merging have their principal offices
and in the county in which the surviving or new
corporation is to have its principal office .

(3) The certificate of merger or consolidation
may be issued by the secretary of state upon
expiration of'the period for filing a certificate of
abandonment :

History: 1973 c 128 ; 197'7 c 29 ; 198 1 c .33'7 ..
Cross Reference : See 14 .38 (1 4) for provisio n that certain

corporate documents may not be fi led with secretary of state
u nless they bear the drafter's name.
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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 corpo-
rations so merged or consolidated ; and any
claim existing or action or proceeding pending
by or against anyy 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 substi-
tuted inits 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 articles 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`incorpoiation of corporations orga-
nized under this chapter shall be deemed to be
the articles of incorporation of the new
corporation

His tory : 1973 c 128 .

181 .48 Merger or consolidation of domestic
and foreign corporations . . (1) One or more
foreign corporations and one or mote 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 foreign corpora-
tion is ,organized : 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 provisions of the laws of the state
under which it is organized .

(2) The effect of such merger or consolidation
shall be the same as in the case of 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 .

181 .49 Sale, lease or exchange of assets. (1)
A sale, lease, exchange, or other disposition of
less than substantially all of the property and
assets of a corporation, and the mortgage or
pledge of any or all property and assets of a

181 . 47 Effect of merger or consolidation .
When such merger or consolidation has been
effected :

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

(2) The separate existence of'all corporations
parties to the plan of merger or 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 con-
veyance and other documents where the execu-
tion 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 .

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

( 4) Such surviving or new corporation shall
thereupon andd 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, and all other
chows in action,, and all and every other inter-
est, 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 fur-
ther 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
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dation is abandoned pursuant to provisions
therefor set forth in the plan of merger or
consolidation , there shall be executed by the
president or a vice president and the secretary
or an assistant secretary of each corporation,
and shall be sealed with the corporate seal of
each corporation, a certificate of abandonment
setting forth the fact and date of such abandon-
ment ; and such certificate shall within 30 days
of such abandonment be filed in the office of the
secretary of state and recorded in each office in
which such articles of merger or consolidation
were recorded . .

History : 1973 c . 128 ; 1981 c 33 7
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corporation, whether or not made in the usual
and regular course of its affairs , may be made
upon such terms and conditions and fo r such
consideration , which may consistt in whole or in
part of property, real or personal , including
shares , obligations or other securities of any
other corpo ration, domestic or foreign, whether
or not such other corporation is organized
under this chapter, as shall be authorized by its
board of directors ; and in such case no authori-
zation or consent of the members shall be
required, unless otherwise provided by law or in
the articles of incorporation .

(2) A sale , lease, exchange or other disposi-
tion of" all , or substantially all , the property and
assets of a corporation may be made upon such
terms and conditions and fo r such considera-
tion, which may consist in whole or in part of
money or property, real or personal , including
shares, obligations . or other securities of any
corporation , domestic or foreign , whether or
not such other corporation is organized under
this chapter, as may be authorized in the follow-
ing manner :

(a) Where there are members having voting
rights, the board of directors shall adopt a
resolution recommending such sale , lease , ex-
change or other disposition and directing that it
be submitted to a vote at a meeting of members
having voting rights, which may be either an
annual or a special meeting .. Written notice
stating that the purpose,or one of the purposes,
of such meeting is to consider the sale, lease ,
exchange or other disposition of all , or substan-
tially all, the property and assets of the corpora-
tion shall be given to each member entitled to
vote at such meeting,' within the time and in the
manner provided by this chapter for the giving
of notice of meetings of; members At such
meeting the members may authorize such sale,
lease, exchange or other disposition and may
fix, or may authorize the board of directo r s to
fix , any or all of" the terms and conditions
thereof and the consideration to be received by
the corporation therefor . Such authorization
shall require the affirmative vote of ' at least two-
thirds of the members present or represented by
proxy at such meeting ., After such authoriza-
tion by a vote of members, the board of direc-
tors, nevertheless, in its discretion, may aban-
don 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 members..

(b) Where there are no members, or no
members having voting rights, a sale,, lease,
exchange or other disposition of all, or substan-
tially all, the property and assets of a corpora-

181 .51. . . . Distribution of assets . The assets of a
corporation in the process of dissolution shall
be applied and distributed as follows :

(1) All liabilities and obligations of the
corporation. shall be paid, satisfied and dis-
charged, or adequate provision shall be made
therefor;

(2) Assets, held by the corporation upon
condition requiring return, transfer or : convey-
ance, which condition occurs by reason of the
dissolution, shall be returned, transferred or
conveyed in accordance with such
requirements;

(3) Assets received and held by the corpora-
tion subject to limitations permitting their use
only for. charitable, religious, eleemosynary,
benevolent, education or, similar purposes, but
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tion shall be authorized upon receiving the vote
of a majority of' the directors in office .

History : 1973 c . 128 .

181 . 50 Voluntary dissolution . (1) A corpora-
tion-may dissolve and wind up its affairs in the
following manner : .

(a) Where there are members having voting
rights, the board of directors shall adopt a
resolution recommending that the corporation
be dissolved,, and directing that the question of
such dissolution be submitted to a vote at a
meeting of members having voting rights, which
may be either an annual or a special meeting . .
Written notice stating that the purpose, or one
of the purposes, of such meeting is to consider
the advisability of dissolving the corporation,
shall be given to each member entitled to votee at
such meeting,, within the time and in the manner
provided in this chapter for the giving of notice
of meetings of members. A resolution to dis-
solve the corporation shall be adopted upon
receiving at least two-thirds of the votes entitled
to be cast by members present or represented by
proxy,,

(b) Where there are no members, or no
members haying voting rights, the dissolution
of the corporation shall be authorized at a
meeting of the board of directors upon the
adoption of a resolution to dissolve by the vote
of a majority of the directors in .office . .

(2) Upon the adoption.of'such resolution by
the members, or by the board of directors where
there aree no members or no members having
voting rights, the corporation shall cease to
conduct its affairs except in so far as may be
necessary for the 'winding up thereof ; shall
immediately cause a notice of the proposed
dissolution to be mailed to each known creditor
of the corporation, and shall proceed to collect
itss assets and apply and distribute them as
provided in-this chapter .
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not held upon a condition requiring return,
transfer or conveyance by reason of the dissolu-
tion, shall be transferred or conveyed to one or
more domestic or foreign corporations, socie-
ties or organizations engaged in activities sub-
stantially similar to those of the dissolving
corporation, pursuant to a plan of distribution
adopted as provided in this chapter ;

(4) Other assets, if any, shall be distributed in
accordance with the provisions of'the articles of
incorporation or the by-laws to the extent that
the articles of incorporation or by-laws deter-
mine the.disttibutive rights of members, or any
class or classes of members, or providee for
distribution to others;

(5) Any remaining assets may be distributed
to such persons; societies, organizations or do-
mestic or foreign corporations, whether for-
profit or not for profit, as may be specified in a
plan of distribution adopted as provided in this
chapter, provided that assets received and held
by corporations organized for charitable, reli-
gious, eleemosynary, benevolent, educational
or similar purposes shall be transferred or con-
veyed to one or more domestic or foreign cor-
porations, societies or organizations engaged in
activities substantially similar to those of the
dissolving corporation .

181 .52 ' Plan of distribution . Where the articles
of incorporation do not provide for the distri-
bution of'assets on dissolution, a plan providing
for the distribution of assets, not inconsistent
with the provisions of this chapter', may be
adopted by a corporation in the process of'
dissolution and shall be adopted by a corpora-
tion for the purpose of'authoxizng any transfer
or conveyance of assets for which this chapter
requires a plan of`distribution, in the following
manner :

(1) Where there axe members having voting
rights, any plan of'distribution shall be submit-
ted to a vote at a meeting of members having
voting rights, whichh may be either a regular or a
special meeting Written notices setting forth
the proposed plan of'distribution or asummary
thereof shall be given to each member entitled
to vote at such meeting, within the time and in
thee manner- provided in this chapter for the
giving of notice of meetings of members . Such
plan of distribution shall be adoptedd upon
receiving at least two-thirds of"the votes entitled
to be cast by members present or, represented by
proxy at such meeting . :

(2) Where there are no members having vot-
ing rights, a plan of distribution shall be
adopted at a meeting of the board of directors
upon receiving the vote of a majority of the
directors in office .

181 . 54 Articles of dissolution. When all
debts, liabilities and obligations of the corpora-
tion shall have been paid and discharged, or
adequate provision shall have been made there-
for, and all of the remaining property and assets
of the corporation shall have been transferred,
conveyed or distributed in accordance with the
provisions of'this chapter, articles of'dissolution
shall be executed in duplicate by the corpora-
tion 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) Where there are members having voting

rights, a statement of the total number of mem-
bers with voting rights, the number of such
members present in person or represented by
proxy at the meeting at which the resolution to
dissolve was adopted and the number of mem-
bers voting.g for and against such resolution,
respectively;
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181 . 53 Revocation of voluntary dissolution
proceedings. A corporation may, at any time
prior to the filing of articles of dissolution, as
hereinafter provided, revoke voluntary dissolu-
tion proceedings theretofore taken, in the fol-
lowing manner :

(1) Written notice of 'a special meeting, or of
the annual meeting of members, stating that the
purpose, or onee of the purposes, of such meet-
ing is to consider the advisability of revoking
the voluntary dissolution proceedings, shall be
given to each member entitled to vote at such
meeting within the time and in the manner
provided in this chapter for the giving of notice
of meetings of'membeis..

(2) At such meeting a vote of the members
entitled to vote thereat shall be taken on a
resolution revoking the voluntary dissolution
proceedings, which shall require for its adop-
tion at least two-thirds of the votes entitled to be
cast by member's present or represented by
proxy.

(3) Where there are no members having vot-
ing rights, a resolution to revoke the voluntary
dissolution proceedings shall be adopted at a
meeting of the board of directors upon receiving
the vote of a majority of the directors in office .

(4) Upon the adoption of such resolution byy
the members, or by the board of'directors where
there are no members or no members having
voting rights, the corporation may thereupon
again conduct its affairs, but the revocation of
voluntary dissolutionn proceedings shall not in-
validate any transfer or distribution of assets
made prior to such revocation..

Hi story: 1981 c .. 33'7 .
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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 ma-
jority of'thesurviving trustees or the sole surviv-
ing trustee shall have full powers to act under
this section.. . In the event there shall at anyy 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
principal office of the corporation was located
shall have power to appoint a trustee or trustees
upon application to the court by anyy 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 jurisdiction of the circuit court
to liquidate assets and business of a corporation
as provided in this chapter .
History : 1981 c 337 .

181 . 56 Involuntary dissolution . (1) A corpo-
ration may be .dissolved involuntarily by a de-
cree of' any circuit courtt in an action com-
menced by the attorney general when it is
established that:

(a) The corporation's certificate of incorpo-
cation was procured through fraud; or

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

(c) The corporation has failed for 90 days to
appointt and maintain a registeredd agent in this
state; or

(d) The corporation has solicited or accepted
money or property and failed to use the money
or property for the purpose for which it was
solicited or accepted, or has fraudulently solic-
ited money or fraudulently used the money
solicited ; or

(e) The corporation has failed to comply with
a court order for the production of books,
records or other documents ofthe corporation
as provided in this chapter; or

(f) The corporation does or' omits any act
which amounts to a surrender of its corporate
rights, privileges or franchises .

181 . 55 Filing and recording of articles of
dissolution and effect thereof. The articles of
dissolution shall be filed and recorded, and
when the articles are filed the existence of"the
corporation shall cease, except for the purpose
of suits, other proceedings and appropriate
corporate action of members, directors and
officers as provided in this chapter . . Upon the
filing of the articles, the secretary of state may
issue a certificate of dissolution

History : 197'7 c 29 ; 1 981 c 33'7. .
Cro ss Ref erence: See 14 38 (1 4) for provision that certain

corporate documents may not be filed with secretary of state
un less theyy bea r the drafter's name

181 .555 Property omitted from final distribu -
tion . Upon, the filing of the articles of dissolu-
tion, or of a decree of dissolution, the title to
any property inadvertently or otherwise omit-
ted from the final distribution shall vest in the
directors named in the articles or decree of
dissolution as trustees for the benefit of the
creditors, members and distributees of the cor-
poration as their respective rights and interests
may appear The trustees shall distribute such
property or its proceeds to the persons benefi-
cially entitled, and for this purpose a majority
ofthe directors acting as trustees shall have full
authority and capacity to collect and administer
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(3) Where there are no members having
voting rights , a statement of such fact, the date
of the meeting of the board of d i rectors at which
the resolution to dissolve was adopted and a
statement of the fact that such resolution re-
ceived the affirmative vote of a majority of the
directors in office, or such larger number as may
be required by the articles of incorporation ;

(4) That all debts , obligations, and liabilities
of the corporation - have been paid and dis-
charged or, that adequate provision has been
made therefor ;

(5) That all the remaining property and
assets of the corporation have been transferred ,
conveyed or distributed in accordance with the
provisions of this chapter ;

(6) 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
entered against it in any pending suit ;

(7) The names and respective addresses in-
cluding street and number of the corporation
directors - as of the date of execution of the
articles of dissolution or if there be no directors
at such time, then of its last acting board of
direct ors .

(8) The county in which the corporation's
principal office is located ,

History: 1981 c 337, 391 : .
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(1m) In case the attorney general on applica-
tion refuses to bring action based on sub . . (1) (f),
leave to bring the same by a private party shall
be granted only on notice to the attorney gen-
eral and the proposed defendant ; and the court
on granting leave in such case may require the
prosecutor to give adequate security to the state
to indemnify it and the defendant against all
taxable costs therein . .

(2) If' prior to the entry of a decree , the
corporation shall cure all defaults complained
of', and shall pay all penalties thereon , and shall
pay the costs of such action, the action for such
cause shall abate .

(3) A corporation may be dissolved involun-
tarily under s . 946 .. 86 .

(4) (a) I f it is established by the records in the
office of the secretary of state that a corporation
failed to file its annual report as required by this
chapter for' the preceding 5 years, the secretary
of state may dissolve the corporation involun-
tarily in the following manner:

1 . The secretary of state shall give the corpo-
ration notice of ' its delinquency by 1st class mail
addressed to its situs .

2 . If' the delinquent corporation is not re-
stored to good standing as provided under s .
181 . . 65 .3 (4) within 90 days after the notice was
mailed , the secretary of state shall issue a certifi-
cate of involuntary dissolution , which shall
sta te th e fac t o f involuntary di ssolu t i on , th e
date and cause of the dissolution and the dis-
solved corporation 's situs .

3 . The secretary of state shall file the original
certificate of involuntary dissolution and mail a
copy to the former corporation at its situs .

(b) Upon the issuance of the certificate of
involuntary dissolution, the corporation shall
cease to exist without any judicial proceedi ngs
and thereafter the dissolved corporation may
not transact its ordinary business or exercise
corporate powers except as provided under ss .
L81 . 55, 181 . 555 and 181 ., 65.
(c) The secretary of state shall rescind the

dissolution of 'a corporation involuntarily dis-
solved under this subsection and issue a certifi-
cate stating the recision if all of the following
are met :

1 . Thee corporation files with the secretary of
state 2 affidavits, each executed by a different
person who is a principal officer of the corpora-
tion, stating that the corporation did not receive
the notice under par-, (a) 2 .

2 . If the corporation was issued its certificate
of incorporation after January 1 , 1985, the
corporation pays to the secretary of state $50 in

: liquidated damages to cover the efforts of the
secretary of ' state in rescinding the involuntary
dissolution .

181 . 57 Jurisdiction of the circuit court to liq -
uidate assets and business of corporation . (1 )
Circuit courts shall have full power to liquidate
the assets and business of a corporation .

(a) In an action by a member or director
when it is established :

1 . That the directors are deadlocked in the
management of the corporate affairs and the
members are unable to break the deadlock, or
there are no members having voting rights, and
that irreparable injury to the corporation is
being suffered or is threatened by reason
thereof; or

2. That the acts of the directors or those in
control of the corporation are illegal, or fiaudu-•
lent ; or

3; That the corporate assets are being misap-
plied or wasted ; or

4. That the carporation is unable to carry out
its purposes :

(b) In an action by a creditor when the claim
,of the creditor has been reduced to judgment
and an execution thereupon returned unsatis-
fied and it is established that the corporation is
insolvent . .

(c) Upon application by a corporation to
have its dissolution continued under the super-
vision of the court .
(d) When an action has been commenced by

the attorney general to dissolve a corporation
and it is established that liquidation of its affairs
should precede the entry of a decree of
dissolution .

(e) In an action under s 946 . .86 . .
( 2) Proceedings under this section shall be

brought in the circuit court for, the county in
which the principal place of business of the
corporation is situated or in which the principal
officee of the . corporation is located .

(3) It shall not be necessary to make members
or directors parties to any such action or pro-
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3 The corporation adopts , files and records
an amendment to its articles of incorporation
changing its name to a name available for use in
this state, if the secretary of state finds that the
namee of the corporation seeking recision of its
involuntary dissolutionn is the same as or decep-
tively similar to the name of another corpora-
tion as prohibited by s . 181,06 (.3) .

(d) In this subsection and in s . 181 555,
"situs" means a corporation or former- corpora-
tion's last-known principal office as shown by
the most recently filed annual report, or if none ,
the address of its registered agent, or if ' none , the
last-known , address of any known director or
incorpocator

History: 1981 c. 280; 1983 a 192, 475 . .
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181 .58 Procedure in liquidation of corpora-
tion by circuit court . (1) In proceedings to
liquidate the assets and affairs 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 affairs of the corporation until a full
hearing can be had .

(2) Af'ter' 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 corpora-
tion, including all amounts owing to the coipo-
ration by members . 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'tbe 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 and
distributed as follows :

(a) All costs and expenses of the court pro-
ceedings and all liabilities and obligations of the
corporation shalll be paid,, satisfiedd and dis-
charged, or adequate provision shall be made
therefor ;

(b) Assetss held by the corporation upon
condition requiring return, transfer or convey-
ance, which condition occurs by reason of the
dissolution or liquidation, shalll be returned,
transferred or conveyed in accordance with
such requirements;

(c) Assets held for a charitable, religious,
eleemosynary, benevolent, educational or simi-
lar use, but not held upon a condition requiring
return, transfer or' conveyance by reason of the
dissolution or liquidation, shall be transferred
or conveyed to one or more domestic or foreign
corporations, societies or organizations en-
gaged in activities substantially similar to those
of the dissolving or liquidating corporation,
pursuant to a plan of distribution adopted as
provided in thiss chapter, or where no plan of
distribution has been adopted, shall be trans-
ferred or conveyed to one or more domestic or
foreign corporations; societies or organizations
engaged in activities substantially similar to
those of the dissolving or liquidating corpora-
tion as the court may direct ;

181 .60 Filing of claims in liquidation pro-
ceedings. In proceedings to liquidate the assets
and affairs of a corporation the court may
require all creditors and members of the corpo-
ration to file with the clerk of the court or with
the receiver, in such form as the court may
prescribe, proof'ss under oath of'their respective
claims including claims to the assets based on
membership ._ If the court requires the filing of
claims it shall fix a date, which shall not be less
than 4 months from the date of the order, as the
last day for the filing of claims, and shall
prescribe the notice that shall be given to credi-
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ceeding unless relief is sought against them
personally

History : 1981 c 280 .
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(d) Other assets , if any , shall be distributed in
accordance with the provisions of ' the articles of
incorporation or the by-laws to the extent that
the articles of incorporation or the by-laws
determine the distributive rights of members , or
any class or classes of 'members , or provide for
distribution to others ;

(e) Any remaining assets may be distributed
to such persons, societies , organizations or do-
mestic or foreign corporations, whether for
profit or not for profit , specified in the plan of
distribution adopted as provided in this chap-
ter, or where no plan of distribution has been
adopted , as the court may direct, provided that
assets received and held by corporations orga-
nized for charitable, religious, eleemosynary ,
benevolent, educational or similar purposes
shall be transferred or conveyed to one or more
domestic or foreign corporations , societies or
organizations engaged in activities substantially
similar to those of the dissolving corporation .

(3) The court 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 corpo-
ration or the proceeds of any sale or disposition
of such assets .

(4) A receiver of a corporation appointed
under the provisions 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 juris-
diction of the corporation and its property
wherever ' situated . .

181 . 59 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 busi-
ness in this state, and shall in all cases give such
bond as the court may direct with such sureties
as the court may require .

History: 19'73 c. 128 .
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. 1,81 .651 Annua l report of domestic corpora-
tion . ( 1 ) Each corporation shall file, within the
time prescribed by this chapter, an annual re-
port setting forth :

(a) The name of'the corporation, the address,
including street and number, if'any ; of its princi-
pal office

(b) The names and respective addresses, in-
cluding street and number, ifany, of its direc-
tors and principal officers .

(c) A statement whether the corporation was
engaged in actual activity during the 12 months
immediately preceding the date of the report
and the general nature of the activity .

(2) The annual report shall be made on forms
prescribed and furnished by the secretary of
state, and the information contained in the
report 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 presi-
dent, secretary, assistant secretary, or treasurer,
or, until the first election of officers, by one of
its incotporators, or, if the corporation is in the
hands of a receiver or trustee, it shall be exe-
cuted on behalf' of the corporation by such
receiver or trustee .

(3) The secretary of state shall forward a
report form to every corporation in good stand-
ing not later than 60 daysprior to the date on
which the corporation is required by this chap-
ter to file an annual report The formm shall list
the information from the previous annual re-
port submitted by the corporation and request
the corporation to make the necessary changes
to update tfie report .
History: 1983 a 4'75, .

181 . 64 Deposits with state treasury . Upon
the voluntary or involuntary dissolution of 'a
corporation, the portion of the assets distribut-
able to a creditor or member 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 of
this state and shall be paid, over, without interest
to such creditor or member or to his legal
representative, upon proof satisfactory to the
state treasurer of his right thereto . .
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tors 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"court,
from participating in the distribution of the
assets of the corporation .

181 . 61 Discontinuance of liquidation pro-
ceed ings. The liquidation of the assets and
affairs 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 corporation all its remaining
property and assets .

181 .62 Decree of involuntary dissolution . In
proceedings to liquidate the assets and affairs of
a corporation, when the costs and expenses of
such proceedings and all claims filed and al-
lowed shall have been paid and discharged and
all of its remaining property and assets distrib-
uted in accordance with the provisions of this
chapter, or in case its property and assets are
not sufficient to satisfy and discharge such
costs, expenses and claims,' all the property and
assets have been applied so far as they will to
their payment, the court shall enter a decree
dissolving the corporation whereupon the exis-
tence of the corporation shall cease . . The decree
shall state the names and respective addresses
including street and number,of the corpora-
tion's directors as of the date of execution of the
articles of dissolution, or if there be no directors
at such time, then of its last acting board of
directors,

181 . 63 Filing of decree of dissolution . In case
the court enters a decree dissolving a corpora-
tion the clerk of such court shall cause a certi-
fied copy of the decree to be filed and recorded .
Uponn the filing of the decree the secretary of"
state shall issue a certificate of'dissolution . No
fee shall be charged for such filing or recording .
H ist ory: 1973 c 128 ; 1981 c 337. ,
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181 .65 Survival of remedy after dissolution .
The dissolution of a corporation shall not take
away or impair any remedy available to or
against such corporation, its directors, officers
or members, 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 .. Any such action or proceeding by
or against the corporation may be prosecuted
or defended by the corporation in its corporate
name .. The members, directors and officers
shall have power to 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 arti-
cles of incorporation at any time during such
period of '2 years so as to extend its period of
duration.

Hist ory: 1973 c. 128 . .
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181 .667 Recording change of principal of -
fice . If a document submitted to the secretary of
state for filing under this chapter changes the
county of the corporation's principal office :

(1) An original of the document or a dupli-
cate original endorsed by the secretary of state
shall be recorded in each county ;

(2) The document sha l l specify the county of
the former principal office and the new princi-
pal office ; and

(3) A certificate of" the secretary of state
;listing the type and datee of filing of recordable
documents previously filed by the corporation
shall be recorded in the county of the new
principal office,

History: .1981 c 337 .

181 . 67 Procedure on filing and record i ng of
documents . (1) If a document is required to be
filed and recorded under, this chapter, all of the
following shall be included when the document
is submitted for filing :

(a) Separate originals of the document for the
secretary of'state and for the register of deeds of
each county in which the document is required
to be recorded .

181 .66 Foreignn corporations. (1) Foreign
corporation's need not obtain authority to con-
duct affairs in this state, but shall be subject to
the same restrictions, penalties and liabilities
imposed upon domestic corporations of like
character, and shall not conduct any affairs
which a corporation organized under this chap-
ter is not permitted to conduct, but nothing
contained in this chapter shall be construed to
regulate the organization or the internal affairs
of a foreign corporation .

(2) A foreign corporation conducting its af-
fairs or acquiring, holding or disposing of prop-
er ty in this state, shall by so doing be deemed to
have thereby appointed the secretary of'state as

181 .653 NONSTOCK CORPORATIONS

181 .653 Filing of annual report of domestic
corporation . (1) The annuall report shall be
delivered to the secretary of state in each year
following the year in which the corporation's
articles of incorporation are filed by the secre-
tary of state, during the calendar year quarter in
which the anniversary date of filing occurs .
Unless the secretary of state finds that the
report fails to conform to the requirements of
law, the secretary of'state shall file the same . If
the secretary of state finds that it does not so
conform the secretary of state shall return the
same to the corporation for any necessary cor-
rections, in which event the late fee prescribed in
this section for failure to file such report within
the time provided does not apply, if'the report is
:corrected to conform to the requirements of this
chapter and returned to the secretary of state
within 30 days after it was mailed to the corpo-
ration for correction .

(2) Any such report not filed as required by
sub . . (1) may be filed only upon payment to the
secretary of state of`the filing fee plus a late fee
of $11

(3) If the report is not filed during the calen-
dar year quarter as required by sub . . (1), the
corporation shall not be in good standing ..
Within the next 6 months the secretary of'state
shall mail to the corporation a notice that it is
no longer in good standing. Until the corpora-
tion is restored to good standing the secretary of
state shall not accept for filing any documents
respecting such corporation except documents
incident to its dissolution .

(4) The corporation may be restored togood
standing by delivering to thee secretary of state a
current annual report conforming to the re-
quirements of law and by paying to the secre-
tary of state the $11 late filing fee plus $5 for
each calendar year or part of a calendar year
during which the corporation has not been in
good standing,, not exceeding a total of $51
His tory :. 1983a 4 '75..

3484

its agent and representative upon whom any
process, notice or demand may be served in any
action or proceeding arising out of or relating to
any affairs conducted or property acquired ,
held or disposed of 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 his office , and such service
shall be sufficient service upon said foreign
corporation , provided that notice of such ser-
vice and a copy of the process, notice or demand
are within 10 days thereafter sent b y 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 pro-
cess, notice or demand . The secretary of state
shall keep a record of all such processes , notices
and demands which shows the day and hour of
service .

(3) Nothing herein con t ained 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
mannerr now or hereafter permitted by law

181 . 665 . Omission of seal . Whenever in this
chapter it is provided that any document be
sealed with the corporate seal, no corporate seal
shall be required if the document includes a
statement or notation to the effect that the
corporation has no seal
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(b) A check payable to the secretary of ' state
in the amount of the filing fee prescribed under
s: 181 .68 .

(c) Separate checks in the amount of the
recording fee prescribed under s .' 59.. 5 '7 (1) (a)
payable to the register of deeds of each county
in which the document is requiredd to be
recorded

(2) (a) Unless the document does not con-
fo rm to law, the secretary of state shall endorse
on each original "Filed" and the date of filing
and shall file one original in his or her office :

(b) The secretary of state shall forward to
eachh register of deeds the check under sub (1)
(c) and an original document or duplicate en-
dorsed by the secretary of' state, within 5 days of
filing

,

(c) A register of" deeds receiving a check and
document forwarded under par . (b) shall record
the document . . If the document is not articles of
incorporation, the registerr of deeds shall note
on the margin of the record of the articles of
incorporation the volume and pagee where the
document is recorded

(3) Each week ' the secretary of state shall
forward to each register of deeds a listing of all
documents received during the preceding week
for filing and recording as required under this
chapter . For each document , the listing shall
specify the type of document , the name of the

. corporation,, the name of thee county of" the
corporation's principal office, and the date of
filing .

(4) A document required to be filed and
recorded under this chapter is effective on filing
with the secretary of' state , except as provided in
s 181 . . 46 . . An error or omission in recording the
document or a certificate under s. 181,667 (2)
with a register of deeds does not affect its
effectiveness

(5); A document filed with the secretary of
state under this chapter before May 7, 1982 is
effective unless the reco r ds of the secretary of
state show that the document was recognized as
ineffective because of a recording defect and the
secretary of state or the corporation acted in
reliance on the ineffectiveness of the document ..

(6) (a) The secretary of state may waive any
of the following:

1 Submission of more than one original of ' a
document ,

2 An omission or defect in a document, if' the
secretary of state determines from the face of
the document that the omission ox defect is
immaterial

(b) A waiver under par (a) occurs when the
document is filed .
His tory : 198] c 33'7 . .
Cross Reference: S ee 14 38 (1 4) for provision t hat certain

corporate documents may not be filed with secretary of state
unless they bear the drafter's name

181 . 68 Fees for filing documents and issuing
certificates . (1 ) The secretary of state shall
charge and collect for :

(a) Filing articles of incorporation, $35 ;
(b) Filing articles of amendment and issuing

a certificate of amendment, $25, except that no
fee may be collected for an amendment showing
a change of'address resulting from the action of
a governmental agency if' there is no corre-
sponding change in physical location and if'the
original and a copy of the notice of the action
are submitted to the secretary of state ;

(c) Filing articles of'merger or consolidation
and issuing a certificate of merger or consolida-
tion, $30;

(d) Filing articles of dissolution, $10;
(e) Filing statement of change of registered

agent, address of registered agent, or a state-
ment of resignation of registered agent, $10,
except that no fee may be collectedd for a change
ofaddcess resulting from the action of a govern-
mental agency if there is no corresponding
change in physical location and if the original
and a copy of the notice of the action are
submitted to the secretary of state ;

(f) Receiving ser'vice of any process, notice or
demand authorized to be served on the secre-
tary of state by this chapter, $4;

(g) Filing an application to reserve a corpo-
rate name for 60 days, $10 ; and filing an appli-
cation to reserve a corporate name under s .
181 .07 (3), $50, plus $10 for each year of reser-
vation in excess of 5 years,

(gm) Filing an annual report of a domestic
corporation, $5 ;

(h) Filing a notice of tzansfer of a reserved
corporate name, $5;

(i) Checking each corporate record, and an-
swering inquiry thereon, $2 . . Answering a re-
quest only for verification of" corporate exis-
tence or for information as to the principal
office or name and address of the registered
agent, if written, $1 ; otherwise no charge,

(j) Filing a report of'names and addresses of
officers or directors, $ .3 .

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

(3) The secretary of state shall, not file any
document relating to any corporation, domestic
or, foreign, organized under or subject to the
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181 . 69 Penalties for false statements . . Any
officer or director' or any other person who shall
file or cause to be filed with the secretary of state
on behalf of any corporation subject to this
chapter any certificate, report, statement, appli-
cation or any other document required or per-
mitted to be so filed under this chapter, known
to such director, officer or other person to be
false or misleading in any material respect shall
be imprisoned in the . Wisconsin state prisons
not more than 3 years or in the county jail not
more than one year, or fined not more than

.$1,000
Hi story: 1977 c 418 s . 924 (18) (e)

181 . 70 Waiver of notice. Whenever any notice
whatever-'is required to be given under the
provisions of` this chapter' ox under the provi-
sions 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 member, 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`

181 .705 When notice not required . Section
180,895 shall apply to corporations subject to
this chapter .

History : 1973 c . 128 ..

181 .71 Voting requirements of articles of in-
corporation. Whenever, with respect to any
action to be taken by the members or directors
of 'a corporation, the articles of incorporation
require the vote' or, concurrence of' a greater
proportion of' the members or directors, as the
case may be, than required by this chapter with
respect to such action,, the provisions of the
articles of incorporation shall control .

181 :72 Informal action by members or direc -
tors. 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 action which may be taken at a meeting,

181 . 75 Application of chapter to rights ex -
isting before enactment . Application of' the
provisions of this chapter to corporations ex-
isting before its enactment shall not affect the
property rights of members in such corpora-
tions which were accrued or established at the
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provisions of" this chapter, until all fees and
charges provided to be paid in connection there-
with shall have been paid to him or while the
corporation is in default in the payment of any
fees , charges or penalties hereinn provided to be
paid by or assessed against it

History: 1977 c .-418 ; 1979 c 221 ; 1981 c, 20 ; 1983 a 27,
134, 475
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may be taken without a meeting if a consent in
writing setting forth the action so taken shall be
signed by all of'the members, directors or mem-
bers of'acommittee 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.

181 .73 Appeal from secretary of state. (1) If'
the secretary of state finds that any document
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 secre-
tary's decision to the personn or corporation,
domestic or foreign, delivering the document,
specifying the reasons therefor . The decision
shall be subject to such judicial proceedings as
are provided by law, or such person or' corpora-
tion, within 60 days after receipt of the 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,. The proceedings shall be
hadd as in other actions and thee person or
corporation shall receive a new trial on all issues
relating to the secretary's decision .. . The trial
shall be conducted 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) 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..
Histo ry : Sup . Ct Order, 67 W (2d) 755; 1975 c.. 218 ; 1979

c . 1 :10,

181 .74 Forms to be furnished by secretary of
state . (1)All reports required by this chapter to
be filed in the office of' the secretary of state
shall be made on forms prescribed and fur-
nished by the secretary of state . .

(2) The secretary of state may provide such
forms for other~ documents 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 pre-
scribed in this chapter, shall not be mandatory, .

History: 1983 a 4'75 ..
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time of such enactment, nor shall it affect any
liability enforceable at such time, nor shall it
affect the validity or enforceability of any con-
tracts existing before such enactment and not ;
involving the property rights of members as
such..

181 . 76 Applicabilityy of chapter . (1) The pro-
visions of this chapter` relating to domestic
corporations shall apply to all corporations
organized hereundex and all corporations with-
out stock organized under corresponding prior
general corporation laws.

(3) A domestic corporation without stock not
organized as provided in sub, (1) shall not be
subject to this chapter but may at any time elect
to become subject to this chapter by filing and
recording restated articles of incorporation in
accordance with the provisions of'this chapter .
The restated articles shall state that the corpo-
ration elects to become subject to this chapter
and shall designate a registered agent for the
corporation. The election to become subject to
this chapter shall be effective upon the filing
and recording of the restated articles of
incorporation

(4) A domestic.c corporation without stock
which is not subject to this chapter' and which
does not elect to become subject to it, may
conduct and administer its business and affairs
under the provisions of this chapter to the
extent that the provisions of'this chapter are not
inconsistent with the articles or form of organi-
zation of such corporation or with any provi-
sions elsewhere in the statutes or under any law
relating, to such corporation

(5) An industrial development agency, which
is a public nonprofit corporation without stock
created under the industrial development law,
shall, to the extent not inconsistent with such
law, conduct and administer' its business and
affairs in accordance withh this chapter: .
Histo ry :' 1981 c 390 s . 252

181 :77 ' Private foundations . (1) No corpora-
tion which is a "private foundation" ; as defined
in s.. 509 (a) of the internal revenue code of'1954,
shall :

(a) Engage in any act of "self-dealing" as
defined in s . . 4941 (d) of the internal revenue

code of 1954, which would give rise to any
liability for the tax imposed by s . 4941 (a) of the
internal revenue code of 1954 ;

(b) Retain any "excess business holdings" as
defined in s . 4943 (c) of" the internal revenue
code of 1954, which would give rise to any
liability for the tax imposed by s .. 4943 (a) of'the
internal revenue code of 1954 ;

(c) Make any investment which would jeop-
ardize the carrying out of any of its exempt
purposes, within the meaning of s. 4944 of the
internal revenue code of 1954, so as to give rise
to any liability for the tax imposed by s . 4944 (a)
of the internal revenue code of 1954 ; and

(d) Make any "taxable expenditures" as de-
fined in s, 4945 (d) of the internal revenue code
of 1954, which would give rise to any liability
for the tax imposed by s . . 4945 (a) of the internal
revenue code of 1954 .

(2) Each corporation which is a "private
foundation" as defined in s . . 509 of the internal
revenue code of 1954 shall distribute, for the
purposes specified in its articles of organization,
for each .taxable year, amounts at least suffi-
cient to avoid liability for the tax imposed by s .
4942 (a) of the internal revenue .e code of 1954 . .

(3) Subsections (1) and (2) shall not apply to
any corporation to the extent that a court of
competent jurisdiction shall determine that
such application would be contrary to the terms
of the articles of organization or other instru-
ment governing such corporation or governing
the administration of charitable funds hel&by it
and that the same may not properly be changed
to conform to such subsections ..

(4) Nothing in this section shall impair the
rights' and powers of the courts or the attorney
general of this state with respect to any
corporation.
History : ' 1971 c. 66

181 . 78 Offer and sale of securities. No do-
mestic nonstock corporation organized under
this chapter and no foreign nonstock corpora-
tion 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' from registration
under ch . 551 .
History: 1971 c 84, 211
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