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t SUBCHAPTER 1
GENERAL PROVISIONS

180. 01 01 Tltle. This chapter may be cited as the “Wlsconsm

business corporation law’”;

History: - 1989 a. 303.
Wisconsin’s Busmess Corporation Law. Williams and Berry.  Wis. Law.

June, 1990.

180.0103. . Deflmtlons. In th1s chapter, except as otherwxse
provided: ;

(1) “Affiliate” means a person that duectly, or: mduectly
thzough one or more intermediaries, controls, is controlled
by, or is under: common contrel with, another person.

(2) “Articles of -incorporation” includes amended and
restated-articles of incorporation. -

(3) “Authonzed shares”” means the shaxes ofall classes that
a domestic corporation or: foreign corporation. is authonzed
to issue.

-~ (4), “Consplcuous means. written so that a reasonable
person against whom the wntmg 1is to operate should have
noticed it, including prmtmg initalics or boldface or contrast-
ing color, or typing in capitals or with underlining.

(5) “Corporation” or “domestic corporation”, except as
used in sub. (9), means a corporation for profit. that isnot a
foreign corporation and that is mcorporated under or, subject
to this chapter. . G

. (6)“Deliver”’ includes maxl

7) “Distribution” means a duect or mdlrect transfer by a
corporation of money or other property, .other than its

shareés; or an incurrence of 1ndebtedness bya corporatlon to
or for the benefit of its shareholders in respect to-any of its
shares, including but not hmlted to any of the followmg

-(a) A declaration o payment of a d1v1dend .

{(b) A purchase, redemption ot other acqulsmon of shares:

(c) A distribution of evidences of indebtedness.

(8) “Entity” includes a domestic corporation; a forelgn
corporation; a nonstock corporation; a stock or nonstock
cooperative association; & ploﬁt or.nonprofit unincorporated
association; a business trust an estate; a parthership;.a trust;
2 or:more persons. having a‘joint. or common economic
interest;. a ‘stateé or.an-. agency, commission, department
authonty, bureau ‘or .other .instrumentality of a State; a

governmental subdivision;: the United States; and. a forelgn

gOVemment

9) “Forelgn corpoxatlon means a coxpoxatlon for profit
incorpotated under a law other than the law of this state,
except a railroad coxporatlon, an association, created solely
for rehglous or chantable purposes, an insurer or motor club,
a savings and loan association or a common law trust. .

.(10) “Governmental subdivision” includes a county, city,
village, town and special purpose district.

- (11) “Individual” includes the estate of an mcompetent or
deceased natural person.

{12) ““Principal office”’ means the offlce, whether in or
outsxde this- state, of a domestic corporation ot foreign
corporation in which are located its principal executive
offices and, if the domestic corporation or foreign corpora-
tion has filed an annual report under s. 180.1622, that is
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designated as the prrncrpal officé in its most recent annual
report.

(13) “Record date” means the date estabhshed under .
180.0623 (4), 180.0640 (2);-180:0702 (2), 180.0704 (4),
180.0705 (3) or 180.0707 on which a corporation determines
the identity of its shareholders for purposes of this chapter.

(14) “Shareholder” means the person in’ whose ‘naie
shares are registered in the records of a corporation or the
beneficial owner of shares to the extent of the rights gr anted
by a nominee certificate on file with a corporation. -

(15) “Shares” means the units into which the pr oprretary
interests in a corporation are divided.

(16) “Signed” includes any symbol executed or adopted by
a party with present intention to authentrcate a writing. - -

(17) “Subscriber” means a “person who: subscrrbes for
shares in a corporatron, whether before -or after
incorporation.

(18) “United States” includes an authorrty, bureau, com-
mission, department and any other agency of the Unrted
States. .

(19) “Voting group” means any of the followmg ,

(a) All shares of one or more classes or series that under the
articles of incorporation or this‘chapter-are entitled to' vote
and be counted together collectively on a1 atter at a meetmg
of shareholders.

(b) All shares that under the artrcles of 1ncorporatron or
this chapter are entitled to vote generally on a matter

History: 1989 a. 303 :
180.0120 Filing requirements. 0] BXCept'as provided in
sub. (4), a document required or permrtted to be‘filed under
this chapter in the office of the secretary of state must satrsfy
all of the following requirements:to be filed under s: 180 0125
2 (@:

(a) Contain the mformatron requrred by this chapter,
although. it may.also contain other information.

(¢) Be in the English language, except that:

“" 1,'A Gorporate name néed not be in English if i it is written m
‘English’ letters or ‘Ardbic or Roman numerals: -

2. The certrﬁcate of ¢ status; ‘or similar’ document requrred
of a foreign corporation need not be ini English:if accompa-
nied by a reasonably authenticated English translation:

@ Contam the name of the drafter if requrred by 8. 14 38
(14). o .

(e Be executed in accordance w1th sub (3) :
.(f)Be on the form- prescrrbed by the secretary of state rf the
document is:described in s.:180.0121 (1), = : .

‘/(g) Be delivered to the'office of the secretary of state for
ﬁlmg and- be accompanied by -one exact: or conformed copy
and the filing fee required by s. 180.0122.

+(2) The’ secretary -of state shall file photocopres or other
reproduced copies of typewritten or printed documents if the
coples ‘are manually signed and satrsfy this section:

' (3) (a) Any of the following persons may execiite a-docu-
ment described in §: 180:0122 (1) (a), (8);-() to'(n), (p) and (1)
to'(v) and ‘a cer trﬁcate of revocatron of authorrty to tr ansact
busrness ‘

1. An " officer of- the domestrc corpor atron or forergn
corporatron
o 2:If directors have not been selected or the corporatron has
not been formed, an incorporator. :

= 3. If the-domestic corporatron or foreign corporationis in
the hands of-a ‘receiver,: trustee or other cour t-appornted
fiduciary, the fiduciary.

(b)-With-respect to documents’ other than those referred to
in par. (a), the document must be executed by orin the name

89-90 Wis. Stats. 2898
of the person on whose behalf the document is delivered for
filing.

(c) The person executing a document shall srgn it and,
beneath or opposrte the signature, state his or her name and
the capacity in which he or she signs. The document may but
need not.contain any of the following: .

1. The corporate seal. ,

2. An attestation by the secrétary ot an assistant secretary
of the domestic corporation or foreign corporation.

3. An acknowledgment, verification or proof.

(4) Thé'secretary of state may waive-any of ther'equire-
ments of subs. (1) to (3) if it appears from the face of the
document that the document s farlure to satisfy the require-

ment is immatefial™
History: 1989 a. 303

180.0121 Forms’ (1) @ The secretary of state shall pre-
scribe and furnish on request forms for all of the following
documents:

1. A foreign corporation’s applrcatron for a certrﬁcate of
authority to transact business in this state under s. 180:1503.

2. A foreign corporation’s. applrcatron for a certrfrcate of
withdrawal under s. 180.1520.

3. A domeéstic corporation’s or forergn corporatron s an-
nual report under s. 180.1622 and a- servrce corporatron s
annual report under s. 180.1921.

(b) The.forms prescrrbed by the: secretary of state under
par. (@) 1,72 and 3 shall*require - disclosure of ‘only -the
information required under ss. 180. 1503 180.1520, 180 1622
and 180.1921, respectively. - e

(¢) Use of a form prescribed under par (a) is mandatory.

(2) The secretary of state'may prescribe and furnish on
request forms for other documents tequired or permrtted to
be filed by this chapter but use of these forms is not

mandatory.
Hlstory l989a 303

180.0122 Filing and service fees. (1) The secretary of state

shall collect the following fees when the documents described
in this subsection are delivered to him or her for filing or,
under pars. (¢) and (f), the telephone applications are made:
~+(a);Articles .of: 1ncorporatron 1. cent for each authorized
share, except the minimum fee is $90 and the maximum fee is
$10 000.
(b) Apphcatron for use of 1nd1st1ngurshable name, $10
(c) Written application for reserved name, $15.
" (dyWritten application for renewal of reserved name $15
() Telephone application for reserved name, $30: '
(f) r elephone applrcatron for renewal of reserved name,

~$30

(® Notrce of transfer of reserved name,” $10

" (h) Application for registered name, $50.

@) Applrcatron for renewal of registered name, $50.

- Gy Doniestic cotporation’s ot foreign corporation’s state-
ment Of ‘chanige of registered agent or registered office or
both $10.

(k) Agent’s statement of change of registered offrce, $10for
each affected: domestic corporation or foreign corporation,
except if simultanecus filings are made the fee is reduced to $1
for each affected domestic corporatron or forergn corpora-

tion: inexcess’ of 200

o (L)y:Agent's’ istatement of resrgnatron $10 :

“:{m) Aniendment of ‘articlés of incorporation, $40; plus 1
cent for each authorized share after the amendment, less a
credit of 1 cent for each authorized share immediately before
the amendment; -except the maxrmum fee under thrs para-

graph:is $10,000:
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{n) Restatement of articles of incorporation with or with-
out amendment of articles, $40; plus 1 cent for each autho-
rized share after the restatement and any amendment, less a
credit of 1 cent for each authorized share immediately before
the restatement and any amendment; eéxcept the maximum
fee under this paragraph is $10,000, -

(0) Articles of merger, $50 for each domestic corporation
and each forergn corporation authorrzed to transact business
in this state that is a party to the merger; plus 1 cent for each
authorized share of the surviving domestic corporation after
the merger, less a credit of 1 cent for each share that is
authorized immediately before the merger by each domestic
corporation that is a party to.the merger; except the maxi-
mum. fee under this paragraph is $10,000. .

-(om) -‘Articles of share exchange, $50 for each domestrc
corporation and each foreign corporation authorized -to
transact -business in this state that is a party to the share
exchange; plus 1 cent for each authorized share of the
acquiring domestic corporation after the share exchange, less
a credit of 1 cent. for each share that is authorized immedi-
ately before the share exchange by the acquiring domestic
corporation; except the maximum fee under this paragraph is
$10,000. ' .

.(p) Articles of dissolution, $20. ,

(q)- Articles ‘of revocation of dissolution, $10.

(r) Application for reinstatement following administrative
dissolution, $10.

(s) Certificate of reinstatement, $10.

(t) Certificate of judicial dissolution, $10.

(u) Application for certificate of authority, $100, and $2
for every $1,000 or fraction thereof of the foreign corpora-
tion’s capital exceeding $60,000 employed or to'be employed
in this state, computed as provided in s. 180.1503, as shown
by: the application. -

(v) Application for amended certificate: of authorrty, $40,
and in case the application shows that the foreign corporation
employs in this state capital in-excess of the amount of capital
on which a fee ‘has previously been paid, computed as
provided in's; 180.1503, an additional fee which, with previ-
ous.payments made on account of capital employed in. this
state, will amount to $2 for each $1 OOO orfraction thereof of
the excess.

(w) Application for certrﬁcate of w1thdrawal $40, and in
ccase’ that application shows. that the foreign corporation
employs in this state capital in excess of the amount of capital
on -which: a fee has previously beenpaid, .computed as
provided in's. 180.1520 (2).(f), an additional fee which, with
previous payments made: on account of capital employed in
‘this -state,” will ‘amount - to, $2 for each $1,000 or fractron
thereof of the excess. ‘

(x) Annual report of a domestic corporation, .$25. . .

(y):Annual report of a foreign corporation, $50; and in case
the annual report shows that the foreign corporation employs
in this state capital in excess of the amount of capital on
which a fee has previously been paid, computed as provrded
in s 180.1503, an-additional fee which;, with previous pay-
‘ments made on account of caprtal employed in this state, will
amount to $2 for each $1,000 or fraction thereof of the excess.

- (ym)Articles of correction, $40. .

(z) Request for certificate or statement of status, $5.

(2) The secretary of state shall collect a $10 fee each time
process is served on him or her under this chapter The party
to a civil, criminal, administrative or investigatory proceed-
ing causing service of process may recover this fee as costs if
the party prevails in- the proceeding. :

*(8) The secretary of state may not collect a fee for any of
the following: , .

BUSINESS CORPORATIONS 180.0125

(a) Filing a certificate of administrative: dissolution or a
certificate of revocation of authority to transact business.

(b) Providing-a confirmation of status by telephone. -

(4) In.addition to the fees-required ‘under sub. (1), the
secretary of state shall' collect $25 for processing in an
expeditious manner a document required ‘or permitted to be

filed under this chapter or for preparing in an expeditious

manner a certificate. of status under s. 180.0128 (1) to (3) ora

statement of status under s. 180. 0128 4.
History: ;1989 a. 303. . .

180.0123 Eﬁectlve date ‘and tlme of document. (1) (2)
Except as provided in sub. (2) and's. 180.0124 (3), a document
filed by the secretary of state under this chapter is effective on
the date that it is received by the office of the secretary of state
for filing and at any of the followmg times on that date:

1. The trme of day'specified in the document as 1ts effective
time:

2. If no effective time is specified, the time it is received.

"(b) The date and time that a document is received by the

office of the secretary of state is determined by the secretary
of state’s date and time endorsément on the orrgmal docu-
ment under s. 180.0125.(1). - :

~ (2)-A document may specify a delayed effective date and
time, except the: effectrve date may not be more than 90 days
after the date that it is received for filing. If a document
specifies a delayed effective date and‘time-in accordance with
this subsection, the document is effective at' the time and date
specified. ‘If a delayed effective date but no'time is specified,
the document is effective at the close of business on that date.

History: - 1989 a. 303, :

180.0124 Correcting filed document. (1) A domestic corpo-
ration or forergn corpor: ation, may correct a document that is
filed by the secretary of state before, on or after January 1,
1991, if the document contains a statement that was incorrect
at the time of filing or was defectively executed, including
defects in any attestation, seal, verrfrcatron or
acknowledgment: :

(2) To correct a document under sub. (1), ‘a domestic
corporation or foreign corporation shall prepare and deliver
to the secretary of state for filing artrcles of correctron that
satisfy all of the following:

(a) Describe the document, mcludrng its filing date, or
include a copy of the document, _

(b) Specrfy the incorrect statement and the reason that itis
rncorrect or specify the manner in whrch the executron was
defective, whrchever is applicable. ‘

~ (¢) Correct the incorrect statement or defective execution.

(3). (a) Except as provrded in par. (b), ar trcles of correction
are effectrve on the effectrve date of the document that they
correct.

(b) Wrth respect to persons relymg on the uncorrected
document and -adversely affected. by the correctron -the
articles of correction are. effectrve when filed.

Hrstory l989a 303 e .

180.0125 Frlmg duty of secretary of state. (1) Upon receipt
of a:documient by the office of the secretary of state for filing,
the secretary of state-shall stamp or:otherwise: éndorse the
date and time of receipt on the original, the document copy

and, upon request, any additional document copy received.

The secretary of state shall return: any additional document
copy to the person delrvermg it, as conﬁrmatron of the date
and time of receipt.

(2) (a) Except as provrded in par. (b), if a document
satisfies s. 180:0120 and the terms of the document satisfy, if
applicable, s. 180.0401 (1) and (2) or 180.1506 (1) and (2), the
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secretary. of state shall file the document by stamping or
otherwise endorsing “Filed”, together with his or her name
and official title; on both the original and the document copy.
After filing-a document, the secretary of state shall deliver the
document copy to the domestic corporation or foreign corpo-
ration, or its representative.

.(b) If 2 domestic corporation or foreign corporation is in
default in the payment of any fee required unders. 180.0122
(1) (a) to (j) or (m) to:(ym), the secretary of state shall refuse to
file any document relating to the domestic corporation or
foreign corporation, until all delinquent fees are paid by the
domestic corporatron or forergn corporation.

(3) (a) If the secretary of state refuses to file 2 document, he
or she shall return it to the domestic corporation or foreign
corporatron, orits representative, within 5 business days after
the document was received by the office of the secretary of
state for filing, together with a brief, written explanation of
the reason for his or her refusal.

(b) The secretary of state’s farlure 1o either file or return a
document within.5 busmess days after it was recerved consti-
tutes a refusal to file the document

(c) Except as provrded ins. 180. 0124 3), 1f adocument that
had been refused: for filing by the secretary of state is
resubmrtted and- filed- by the secretary of state, the effective
date of the filed document under s, 180. 0123 is the date that
the resubmitted .document is received by the office of the
secretary of state for filing.or a delayed effective date specified
in the resubmitted document in accordance with s. 180.0123
(2). The effective time of the resubmitted document shall be
determined under s. 180.0123 (1) or (2), whichever- is
applicable.

@) Except as provrded in's. 180. 0203 (2), the sectetary of
'state s filing of a document or refusal to filea document does
not do ‘any of the followrng )

(a) Affect the valrdrty or mvahdrty of the document in
whole or part.

(b) Relate to the correctness or mcorrectness of informa-
tion contained in the document. .

(c) Create a presumptron that the document is valid or
invalid - or -that information contained in the document is
correct or incorrect. : . E

. History: | 19892.303. .

180.0126 Appeal from secretary of state’s refusal to file
document o If the secretary of state refuses to file a
document received by his or her office for ﬁlrng, the domestic
corporation or forergn corporatlon may appeal the refusal by
filing a petition in circuit court to compel the secretary of
state ‘to- file' the document. The domestic corporation or
foreign corporation shall file the petition in the circuit court
for the county where the domestic corporatron s or foreign

corporation’s prmcrpal officé or, if none in this state, its
registered ‘office is or will be located. The dormestic corpora-
tion or foreign corporation shall attach to the petition the
document and any explanation by the secretary of state of the
reasons for: his or her refusal to.file. :

) The domestic corporation or forergn corporatron shall
ﬁle the petition under sub. (1) within 30 days after the
secretary-of state returns the document under s. 180.0125 (3)
(a). If the secretary of state does not return the document
within the period specified in s.-180.0125 (3) (b), the domestic
corporation-or -foreign corporation. shall file .the petition
within 30 days after the penod specrf ed in's. 180.0125 (3) (b)
expires. :

(3) The.court may summanly order the secretary of state to
file the document or take other action that the court considers
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appropriate. The court’s final decrsron may be appealed asin

other civil proceedings.
Hrstory 1989 a. 303.

180 0127 Evndentlary effect of copy of filed document. A
certificate that contains the secretary of state’s”signature,
produced manually or in facsimile, and ‘this state’s seal and
that is attached to a copy of a document filed by the secretary
of state i conclusive evidence that the original document is

on file with the secretary of state. -
Hlstory l989a 303 :

180 0128 Confirmation of status. (1) Any person may ob-
tain from the secretary of state; upon request, a certificate of
status for a domestic corporation or foreign corporation.

{2)-A certificate of status shall 1nclude all of the followmg
1nformatron

(a) The domestic corporation’s corporate name or the
foreign corporatron s corporate name and ﬁctrtrous name, if
any, used in this state. et

“(b) Whether-each of the followrng is true:

1. The domiestic corporation’ is incorporated under - the
lawsiof this'state, or the foreign corporation is authorized to
transact business in this state.

3. The domestic corporation or foreign corporatron has
filed with the secretary of state its most recent annual report
required: by s. <180.1622, or, if a service corpor:ation, by s.
180.1921.

4. The domestic corporatron has not frled articles of
drssolutron ,

. 5. The:foreign corporation has not: apphed for a-certificate
of withdrawal under’s. 180.1520 and is not the subject of a
proceeding ‘under 's. 180 1531 ‘to ‘revoke its certificate of
authority. ... -

(c) The domestic corporatron s date of mcorporatron and
the period of its duration if less than perpetual. .

- (3)-The certificate of. status may include other facts -of
record in the office of the secretary of state that are requested.

(8) Upon.request, the secretary of-state shall issue, by
telegraph, teletype, facsimile or other form of wire or wireless
commubnication, a statement of status, ‘which shall contain

‘the information Tequired in a certificate of status under sub.

(2) and may contain any other rnformatron permrtted under
sub. (3).

- (8) Sub]ect to any qualrﬁcatron stated ina certrﬁcate or
statement of status issued. by the secretary of state, the
certificate orstatement is conclusive evidence that the- domes-
tic corporation or foreign cor'pOration is in existence. or is
authorized to transact business in this state. :

(6) Upon request by telephone or-otherwise, the office of’
the secretary of state shall confirm, by telephone, any.of the
information required in a certificate of status under sub. (2)
and may confrrm any other mformatron permrtted under sub.
3)- A RIS

: Hlstory. 1989a 303

180 01 29 Penalty for false document (1) At per Son may not
sign a document . with. intent that it be dehvered to the
secretary of state for filing or déliver, or cause to be delivered,
a document to the secretary of state for ﬁlmg, if the person
knows that the document is false in any materral respect atthe

time of its delivery. -

2) Whoever violates this section may be fined not more
than $10, 000 or 1mpnsoned for not more than 2 years or both
Hlstory l989a 303. : o

180. 0141 Notlce (1) This section applles to notice- that is
required under this chapter and that is. made subject to.this
section by express reference to this section.
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" (2) (2) A person shall grve notice -in writing;. except as
provrded in par. (b).

(b) A person may give oral notice if oral notice is permitted
by the articles of incorporation or byIaws and not otherwrse
prohibited by this chapter.

(3) Except as provided in s. 180.0721 (4) or unless other-
wise provided in the articles of incorporation or. bylaws,
niotice-may be communicated-in person, by telephone, tele-
graph, . teletype, facsimile or other form of wire or wireless
communication, or by mail or private carrier, and, if these
forms of personal notice are impracticable, notice may be
communicated by a newspaper of general circulation in the
area where.published, or by radio, television or other form of
pubhc broadcast.communication.

- (4) Written notice to.a domestic corporatron ora forergn
corpor ation authorized to transact business in this state may
be addressed to its registered agent at its registered office or to
the domiestic.corporation or foreign corporation at its princi-
pal office. With respect to a foreign corporation that has not
yet filed an annual report under's. 180.1622, the address of the
foreign corporation’s, principal office may be determined
from its application for a certificate of authority. -

(5) (a) Except.as provided in par. (b) and ss. 180. 0807 (2)
and 180.0843 (1), wrrtten notrce is effectrve at the earliest of
the following: - :

1. When received.

*'2. Five days:after its deposit in'the U. S marl rf marled
postpaid and correctly addressed. .

3.0On the date shown' on the return’ recerpt if 'sent. by
registered or certified mail, return receipt requested, and the
receipt is signed by or-on behalf of the addressee. '

4. On the effective date specrf ed in'the ar trcles of mcor po-
ratron or: bylaws

~(b) Written- notice by a domestrc corporatron or forergn
corporation to its shareholder is ‘effective when mailed and
may be addressed to the shareholder’s address shown in the
domniestic- corporation’s or forergn corporatron s current
record of shareholders. -

© Oral notice is effective’ when communrcated

Hrstory 1989 4. 303

180.0142: :Number of shareholders. (1.). For',purposes of this
chapter, .any of the follo‘win'g constitute on¢ shareholder if
identified as a shareholder in a corporatron s current; record
of shareholders: . . .

(a) Three or fewer coowners.

+(b)-An éntity. :

“(c) The trustees; guardrans, custodrans or other frducrarres
of a single trust, estate or account.

* (2) For purposes of this chapter, shareholdings registered
rn substantral]y similar’ names constitute one shareholder if it
is reasonable to beheve that’ the names represent the same

person:”
History: 1989 a. 303
SUBCHAPTER II
INCORPORATION
180.0201 Incorporators ) One or more persons may act

as the.incorporator or.incorporators of a corporation. -

(2) Following the incorporation of a corpor'ation, a major-
ity of the corporation’s-incorporators or:their survivors may
take any action permrtted by thrs chapter ‘to- be taken by its

incorporators::
History: 1989 a. 303.

BUSINESS CORPORATIONS 180.0205

180.0202. - -Articles of incorporation. (1) The articles of in-
corporation shall include all of the following information:

:(a).A statement that the corporatron isincorporated under
this chapter.

(b) A corporate name that satisfies s. 180 0401. -

(c) The number of authorized shares.

(d) If more than one c]ass of shares is authorrzed all of the
following: - ;

1. The drstrngurshrng desrgnatron of each class

2. The number of shares of each class that the corporation
is authorized to issue.

-3. Before the issuance of shares of a class a descrrptron of
the preferences, limitations and relative rights of that class.

(e) If one or more series of shares are created within a class
of shares, all of the following before the issuance of shares of
a series:

1. The distinguishing designation of each series within a
class

* 2. The number of shares of each ser ies that the corporatron
is authorized to issue.

3. The preferences, lrmrtatrons and relatrve rights of that

series.

(f) Whether-the board of- drrectors is authorized to act
under s, -180.0602 (1) and if so, the extent of the
authorization.

(g) Any provision granting or lrmrtrng preemptive rrghts

(h) The street address of the corporation’s initial registered
offrce and the name of its iniitial registered agent at that office.

(r) The name and address’ of each incorporator.

(2).. The artrcles of rncorporatron may set forth other

Arnforrnatron, rncludrng but not . limited to any of the

following:

(a) The names and addresses of the natural persons who
will serve as the mrtral directors. .

(b) Provisions not inconsistent with law regardrng o
.. L. The purpose or purposes for.which the corporation is
organized.

2. Managing the business and regulating the affarrs of the
corporation.., :

-3, Deﬁnrng, lrmrtrng and regulatrng the powers of the
corporatron its board of directors and its shareholders

4. A par value for authorized shares or classes or series of
shares

() Any. provision that, under this chapter, is requrred or

_ﬁperrnrtted to be set forth in the bylaws,

.(3) The artrcles of i mcorporatron need not set foith any of

:.the corporate powers enumerated in this chapter

(4) If a provision of the articles of 1ncorporatronrs incon-
sistent with a bylaw, the provision of the articles of incorpo-

ration controls.
History: 1989 a. 303

180.0203 Incorporation.. (1) The corporate existence begins
when the articles of i mcorporatron become effective under .
1800123 S e

- {2) The secretary of, state s frlrng of the artrcles ofi rncorpo-
ration. is conclusive proof. that the corporation is incorpo-
rated under this chapter, except in a proceeding by the state to

.cancel-or revoke the. mcorporatron or involuntarily dissolve
~the corporation. : ,

Hlstory .1989.a, 303

180.0205 Organization of corporation. (1) After rncorpor a-
tion, if initial directors are named in the articles of i incorpora-
tion; the-initial directors shall-hold an organizational meet-
ing, at the.call of a majority of the directors, to complete the
organization of the corporation.by appointing officers and
carrying on any other business brought before the meeting.
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(2) (a) After incorporation, if -initial directors are not
named in the articles of incorporation, the incorporator or
incorporators ‘'shall hold an organizational meeting, at the
call of a majority of the 1ncorpoxators, to do any of the
following:

1. Elect directors and complete the organization of the
corporation.

2. Elect directors who w1ll complete the orgamzanon of the
corporation.

-(b) Action required or penmtted by this chapter by incor-
porators at an organizational meeting may be taken without
a meeting if the action taken is evidenced by one or more
written consents describing the action taken and signed by
yeach incorporator.

- (3)°An organizational meetmg may be held in-or ‘outside
this state. :

History: . 1989 a. 303.

180.0206, Bylaws. (1) The incorporators, board of directors
or shareholders of a corporation may adopt initial bylaws for
the.corporation.

(2) The bylaws of a corpor: atlon may contain any provision
for managing the business and regulating the affairs of the
corporation that is not incensistent with its articles of incor-
poration or with the laws of this state.

History: 1989 a 303

180.0207 Emergency bylaws. (1) In this section, -“‘emer-
gency” means a catastrophic event that prevents a quorum of
the corporation’s directors from being readily assembled.

'(2) Unless the articles of incorporation provide otherwise,
the board of directors of a corporation may adopt bylaws
that are effective only in an emergency. The emergency
Hylaws may make all provisions necessary for managing the
corporation during the emer gency, mcludmg but not hmlted
to the following:

" (a) Procedures for calhng a meeting of the board of
directors. '
~(b) Quorum requirements for the meetmg

© Des1gnat10n of additional or substitute directors.

" (3) Provisions of the 1egular bylaws that are consistent with
the emergency bylaws remain effective during the emer gency
The emergency bylaws are not effective after the emergency
ends

@) ‘Notwithstanding ss. 180.0828, 180 0831 and 180.0833,
corporate action taken in good faith in accordance with the
emergency bylaws binds the corporation and may not be used
to impose hab1l1ty on a corporate dlrector ofﬁcet employe

or-agent.

‘ History:  {1989a. 303.

SUBCHAPTER III
' PURPOSES AND POWERS

180.0301 Purposes MA corporatxon mcorporated under
this chapter- has' the purpose -of engagmg in -any lawful
business unless a more limited purpose ‘is set foxth in its
articles of incorporation.

(2) A corporation engaging in' a busmess that is sub]ect to
regulation under another statute of this state may incorporate
under this chapter only if not prohibited by, and sub]ect toall

limitations of, the other statute.
Hlstory 1989a 303

180.0302 General powers. Unless its artlcles of incorpora-
tiori provide otherwise, a corporation has perpetual duration
and succession in its corporate name and has the same powers
asa natiral person to do all things necessary or convenient to
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carry out its business and affairs, including but not limited to
power to do all of the following:

- (1) Sue and be sued, complain and defend in its corporate
name.

(2) Havea corpor ate seal which may be altered at will, and
to.use it, or a facsimile of it, by impressing or affixmg it or in

.any other manner reproducing it.

(8) Make and amend bylaws, not 1ncons1stent w1th its
artlcles of incorporation or with the'laws of this state, for
managing the busmess and regulating the affairs of the
corporatlon

-{4) Purchase, recelve,-lease’or otherwise acquire, and own,
hold‘;-impr'ove, use and otherwise deal with, property or any
legal or equitable interest in property, wherever located.

- (5)- Sell, :convey, mortgage, pledge, lease, exchange and
otherwise dispose of all or any part of its property.

(6) Purchase; receive, subsciibe for or otherwise acquire,
and own, hold; voté, use, sell, mortgage, lend, pledge or
otherwise dispose of and deal in and with shares or other
interests in, or obligations of, any-other entity.

(7) Make contracts and guarantees; incur liabilities; bor-
row money; issue-its notes, bonds and other obligations,
which ‘may be ‘convertible into or include the option to
purchase other securities of the corporation; and secure any
of its obligations by mortgage or pledge of any of its property,
franchises or income.

-(8) Lend money, invest and reinvest its funds and receive
and hold property as security for repayment.

- (9) Be a