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CHAPTER 184
SECURITIES OF PUBLIC SERVICE CORPORATIONS
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184.02 Powerof alienation, state control. 184.10 Fees for authority to issue securities, expenses.
184.03 Issue of securities. 184.11 Impaired capital.

184.04 Consideration for securities. 184.12 Judicial sale of corporation, regamization.

184.05 Securities. 184.13 Stock.

184.06 Certificate of authorityimpounding securities. 184.14 Validation of securities issued without certificate.
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184.08 Court review

184.01 Definitions. In this chapterunless the context other 184.03 Issue of securities. (1) No securities shall bissued
wiserequires: by any public service corporation until it shall first have obtained
(1) “Commission” means the dite of the commissioner of from the commission, and recorded upon its books a certificate
railroadsin the case of railroads and the public service commguthorizingsuch issue; and the commission shall not authorize the
sionin the case of other public service corporations. issuanceof securities for any purposes which are not proper cor
(2) “Public service corporation” means and embraces ev ratepurposes, or in an amount greater than is reasonably neces
corporation, exceptmunicipalities and other political subdivi Sar for such corporate purposes, having in view the immediate
sions,which is a public utility as defined in $96.01 and every '€quirementsf the corporation and its prospective requirements
corpdrationwhich is a railroad as defined in105.02 but shall overa reasonable periad the future, and other relevant consider

notinclude a public utility corporation receivirmgn annual gross ations. . L .
revenueof less than $1,000 for the calendar year next preceding(2) All securities issued in violation of any of the provisions
theissuance of any securities by itPublic service corporation” © Sth'S.QhaFl’_Ze"hSh?‘” b‘z Vﬁ:'d- be voided by (2) i the | ) .
inClUdesa hOldlng COmpan)ﬂS defined Under $96795 (1) (h) ecuritiesvalid when _|ssue will not be voided by if the issuance has not been
whichis a public utility as defined undey. 196.01 (5) “Public stayed. Wis. Power & Light vBardwell, 71 W (2d) 718, 239 NW (2d) 78.
fserviceco_rpora_ttion” does not incIude ate_lecommuni(_:ations Utilgs 04 Consideration for securities. (1) No securities

ity, as defined in €96.01 (10) “Public service corporation” does gna|| pe issued by any public service corporation except for
notinclude any other holding company unless the holding-cofhoney, propertyor services actually received by it. The amount
panywas formed after November 28, 1985, and unless the cogf money and the value of the property or the services to be so
missionhas determined, underk96.795 (7) (a)that each non  (gceivedshall be:

utility affiliate, as defined under $96.795 (1) (j) does not and :
cannotreasonably be expected to do at least otteedfems speci (2) In case of stock havinggar value, not less than the par
A p ' ] - valuethereof;
fied in s.196.795 (7) (a) “Public service corporation” does not .
(b) In case of stock having no par value, not less than the

includea companyas defined in 5196.795 (1) (f) which owns, Iy 9 . .
operatesmanages or controls a telecommunications utitis/ amountspecified in the commissiantertificate of authority as
the selling price of the stock; and

definedin s.196.01 (10) unless such company also owoper

ates, manages or controls a public utiifyich is not a telecom  (€) In case obvidences of indebtedness, a sum that the com
municationsutility. missiondetermines to be a reasonable price, but in any ea¢nt

(3) “Securities” means capital stockand evidences of 1€SSthan 75% of their face value.
indebtednessf a public service corporation, not including, how (2) Thelimitations of this section shall not apply to the sale of
ever,(a) any obligation of a public servicerporation which is €videncef indebtedness ofgublic service corporation by way
nota public utility as defined in the federal power act, falling du@f enforcement of aledge of the evidences of indebtedness, made
oneyear or less after its date and bearing date not later thelaytheDY the corporation pursuant to a certificateaathority issued by
of sale; or (b) any evidence of indebtednessmftaic service cor  the commission, as security for lawful indebtedness of the eorpo
porationwhich is a public utility aslefined in the federal power ration; but in all such cases the instrument of pledge shall contain
act, the issuance, renewal or assumption of which is exempt fr@Rrovision to the ééct that nonef the pledged securities shall
sec.204 (a) of the federal power act by the provisions of sec. 20@ sold or becomehe absolute property of the pledgee, either
(e) thereof; or (c) any obligation issued to the United States @fectly or indirectly except at public sale, notice whereof shall be
Americain connectionwith loans for rural telecommunicationsPublishedas a class 3 notice, under 885, in the place where the
facilities made pursuant to the rural electrification@fc1936, as Sale shall take place, and further to tieatfthat the sale shaibt
amendedor (d) any securities issued by a corporatiaranized P& made below the price fixed therefor by the commission in its
underch. 185 for the purpose of furnishinglecommunications Certificateauthorizing the pledging of the securities.
servicein rural areas. History: 1995 a. 225

History: 1971 c. 164.88; 1977 c. 291981 c. 34%.80 (2) 1983 a. 1891985 . .
a. 79 19%;/5 a. 29%s.13, 76, 1993 a. 16f23 496, @ 9 184.05 Securities. (1) APPLICATION TO ISSUE. Any public

A contract by a utility for the purchase of all of the stock of a corporation in-inst@€rvicecorporation desiring to issue securities shall file with the
mentsover aperiod of years is not a “security”.i$fonsin Southern Gas CoRublic  commissionan application verified by its president or vice presi
Serv.Comm. 57 W (2d) 643, 205 NW (2d) 403. dentand its secretary or assistant secretary or by the sigriess of

184.02 Power of alienation. state control The power to articlesof organization if it has not yet electedfioérs, setting

. . . forth:
createliens or mortgages on corporate propénpypublic service .
corporationsin this state, or to deed such property in trust, or to (8) The amount and character of the proposed securities;
issuecapital stock, is special privilege, the right of supervision, (0) The purposes for which they are to be issued;
regulation,restriction and control of which shall be vested in the (c) The terms on which they are to be issued, including a
state,and such power shall be exercised according to the-prodetaileddescription and a detailed statement of the valungf
sionsof these statutes. propertyor services that are to be received in full or partial pay
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menttherefor and of any propertgr services already received by (2) Thecommission magttach to the issuance of any certifi
the corporationthe cost of which is to be reimbursed to the corpeateunder this chapter such terms, conditions or requirements as
ration by the proceeds of such securities; and in its judgment are reasonably necessary to protect the public

(d) A statement of the assets and liabilities of the corporatiiferest.Any public service corporation dissatisfied with any of

asof the most recent available date, together with such furtfBgterms or conditions so imposed by the commission in sueh cer

modify or set aside the commission order authorizing a certificate
frauthority as provided by 484.08 Any public service corpora
on issuing securities pursuantday certificate of authorifynot
@z\ging brought any such action to set aside such order shall be
medthereby to have waived any and all objections to the
terms,conditions and requirements contained in such certificate
of authority
IHis,tory: 1995 a. 225

(2) HEARINGS AND INQUIRIES. In order to determine whether
the proposed issue complies with the provisions of this chap
the commission may makeuch inquiry or investigation, hold
suchhearings, and examine such witnesses, books, papers, d
mentsor contracts, as it may deem materiakhiall determine the
valueof any property or services for which the securitiegjtinle
orin part, are to be issued. It may aisake a valuation, in detail,
of all property of the corporation and may determine the ful

amountof its liabilities if deemed pertinent. 184.07 Securities accounted for . The commission may by
(3) VALUATION OF FRANCHISES. In determining the value of provisioninserted in its certificate of authority require issuers to
propertyunder this chapteno franchise to be a corporation ancccountfor thedisposition of all securities requiring its approval.
no franchise or privilege granted to a corporation shall hethe securities are issued for monigynay require the issuer to
appraisedat more than the sum paid therefor to the state or muni@portthe price at which the securities were issued, the amount of
pality granting the same. securitiesso issued, and the amount of cash which leen
(4) CLAsSESPROPORTIONATE. The amount of securities of eachreceived;f they are issued for the refunding or disgfeaof secu
classwhich any public service corporation may issue shall beafities or otherindebtedness it may require the issuer to report the
reasonabl@roportion to each other and to the vabfiche prop  amountof securities issued for such purpose, the price at which
erty, due consideration being given to the nature of the businégg!ed.and the amourdnd nature of securities or other indebted
of thecorporation, its credit and prospects, the possibility that tRgssrefunded or dischged by such issuance; if they are issued
value of the property may change from time to time, ttfeaef for the acquisition of propertyr services it may require the issuer
which such issuevill have upon the management and operatid® report the amountf securities issued for such purpose, the
of the corporation by reason of the relative amount of financi@lice at which issued, and information regarding the property or
interestwhich the various classes of stockholders will have in ti§€rvicesfor which such securities were issued.
corporation,and other considerations deemed relevant by the ) ) o
commission. The provisions of this subsection shall not apply t84.08 Court review. Any action of the commissioumnder
commonstock issuedby a public service corporation which haghe provisions of this chapter shall be subjeateview in the man
issuedor proposes to issue its notes, bonds or other evidence8@fProvided in ch227.
indebtedness to the United States of America in connection with . ) ] )
loansfor rural telecommunications facilities made pursuant to td84.09 Penalties. (1) Any public service corporation, or any

rural electrification act of 1936, as amended. agent,director or dficer thereof, who shall directly or indirectly
History: 1985 a. 29%.76; 1985 a. 332 issueor cause to be issued, any securities for whose issuanee a cer

tificate is required contrary to the provisions of this chapter

184.06 Certificate of authority , impounding securities. who shall apply the proceeds from the sale theteahy purpose

(1) (a) Upon the conclusion of its investigation, if the commi®therthanthat specified in the certificate of the commission, shalll
sion shall find that the proposed issue complies with the proJprfeit to the state not less than five hunddetlarsnor more than
sionsof this chapter and that the financial condition, plan of epergnthousand dollars for eachfefise.

tion and proposed undertakings of the corporation afitird (2) Every director president, secretary or othefficil or
reasonablgrotection to purchasers of the securities to be issuedjentof any public service corporation, who shall practice fraud
the commission shalissue to the corporation a certificate obr knowingly make any false statement to secure a certificate of

authority stating all of the following: authority to issue any securitr issue undea certificate so
1. The amount Of securities reasonab|y necessary and qhéa.inedand Wlth knoWIedge Of SUCh fl’aud, or false statement, or
charactef the securities. negotiateor cause tde negotiated, any securitg violation of

2. The purposes for which the securities are to be issuecﬁ?ﬁS chapter shall be punished by a fine of not less than five
: undreddollars, or by imprisonment in the state prison Ieet

suchdetail as the commission may consider necessary . S
. - thanone or more than 10 years, or by both fine and imprisonment.
3. The terms on which the securities are to be sold or-other

wise disposed of, including a descriptianda determination of 154 10 Fees for authority to issue securities, expen -
thevalue of any property or services to be received in partial or flils ™1y Each public service corporation on filing an application
paymenttherefor _ N for authority toissue any securities to which this chapter is appli
(b) A corporation shall not issue the securities on any othefbleshall pay wittsuch application, prior to the issuance of a cer
termsor for any other purposes than that stated in the certificatfcate, a fee of $1 per thousand for each $1,000 par value of each
issuedunder par(a). authorizedssue of securities, but in no case less than $10 for any
(c) If any portionof the securities authorized by the certificatéssue,and for applications filed after December 3872, in no
areevidences of indebtedness which are tpleeiged to secure casemore than $1,000 for any issue. If any such securities have
lawful obligations of the applicanthe commission in its certifi no par value, the price at which such securitiedsseed or sold
cateshall state the minimum price at which the securities may eallbe deemed the par value for the purposes of computing the
soldin the event of any enforcement of the pledge. If the purpdee payable under this section.
of the issue is, in whole or in part, to provide funds for properties (2) Thefee provisions of sulfl) shall not applybut the provi
to be constructed or acquired, the commission, méyfinds that  sionsof sub.(3) shall applyto the issuance, renewal or asstmp
the public interest so requires, require the applicant to impoutidn by a public service corporation which is a public utility as
the proceeds of the securities, or furnish suitable bonds to guardefinedin the federal power act, of evidencesimdebtedness
teethe completion of the project, under conditidinat the com maturingnot more than one year after the dattéssue, renewal
mission finds to be reasonable and specifies in the certificate or assumption thereof.
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(3) Whenevetthe commission deems it necessary to make 484.14 Validation of securities issued without certifi -
investigationof the books, accounts and practices or to make eate. Securities issued by any such corporation, foighgance
appraisabf the property of any publiservice corporation which of which a certificate should have been, but throagbusable
hasfiled an application for authority to issue any securities ifeglector mistake was not, applied fonay be validated bthe
which this chapter is applicable, such public sendogporation commissiorupon application of such corporation, signed ane ver
shall pay all expenses reasonably attributable to such spegild by the president and secretaagd setting forth the informa
investigation,or to such an appraisal of the propefépr the pur  tion required by s184.05 (1) and in addition thereto a concise
poseof calculating investigative and appraisafpenses of the statementf the reasons why such application was not matteat
commission,90% of the costs determined shall be costs of thghe such securities were issued. If the commission shall find and
commission and 10% of the costs determined shall be costgy@ferminethat such failure to make application was due to excus
stategovernment operations. The procedure set up B9%60  apjeneglect or mistake, and was not occasioned by any design to
or 196.85 whichever is appropriate, for the rendering and Coue@vadecompliance with the layand that such issue was otherwise

tion of bills shall be in all ways applicable to the rendednd iy 5ccordance with lavthe commissioshall issue to the corpera
collection of bills under this section. Ninety percent of th‘?ion a validating certificate.

amountspaid to the public service commission under authofity

this subsection shall be credited to the appropriation acco - —
unders. 20.155 (1) (g) '“i%t4.15 Securities of telecommunications utilities.

History: 1971 c. 1251977 c. 291991 a. 2691993 a. 16123 (1) DeriNiTION. In this section, “telecommunications utility” has
the meaning given in 196.01 (10)

184.11 Impaired capital. Whenever the commission shall (2) Notice. A telecommunicationstility subject to rate—

find that the capital of any public service corporatioimipaired  of-returnregulation shall provide the commission with adequate
it may after investigation and hearing, issare order directing noticeof the issuance of any securities not more than 10 business
suchpublic utility to cease paying dividends on its common stoGiaysafter the securitissuance. The commission shall retain-con
until such impairment has been made good. Nothing is€wton (iing supervisory jurisdiction over the capisitucture of any
shallbeconstrued to modify the requirements of1#0.0623and  {e|ecommunicationsitility subjectto rate—of-return regulation,
180.0640 necessaryo enforce ss196.204and196.219

History: 1989 a. 303 _ .

(3) CaPITAL STRUCTURE. In a rate case involving a telecommu
184.12 Judicial sale of corporation, reorganization. nicationsutility subjectto rate—of-return regulation, the commis
Wheneverthe rights, powers, privileges and franchises of argfon may impute an appropriately balanced capital structure if the
domesticpublic service corporation shall be sold at judisi@le  telecommunicationstility has not maintained a reasonably-bal
or pursuanto the foreclosure of a mortgage, the purch_aser shalhcedcapital structure.
within sixty days after such saleganize a new corporation pur 4y pipenps. (a) If the commission finds thite capital of
suantto the laws respecting corporations for similar purposes ands|ecommunications utility subject to rate regulation, other than
shall convey to such corporation the rights, privileges and frag) g, telecommunications utilitys impaired, the commission
chiseswhich the former corporation had, or wetitled to have, ay, after investigation and opportunity for hearing, issme
atthe time of such sale, and such as are provided by the statg %rdirecting the telecommunications utility to cease paying

applicablethereto. The amount of securities which may be issueq”. . - . . ;
bsghe new corporation for the purpose of acquiring tﬁ/e prope idendson its common stock until the impairment is corrected.

of the former corporation shall be determined in accordaitbe _(b) If the commission finds that a small telecommunications
$5.184.04 184.05and184.06 utility subject to rate—of-retumegulation is an equity—thin utility

as defined in s196.215 (1) (am)the commission magfter inves
184.13 Stock. Subject to the regulatory jurisdiction of thetigationand opportunity for hearing, issue an order directing the
commissionunder this chapter and to alher applicable provi smalltelecommunications utility toease paying dividends on its
sionsof law relating to railroad or other special types of corporgommonstock until the small telecommunications utility is no
tions, all classesnd series of stock of a public service corporatidangeran equity-thin utility
shallbe governed by the provisions of di80. History: 1993 a. 496
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