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BUSINESS CORPORATIONS

CHAPTER 180
BUSINESS CORPORATIONS

SUBCHAPTERI
GENERAL PROVISIONS

180.0101Title.
180.0103Definitions.
180.0120Filing requirements.
180.0121Forms.
180.0122Filing and service fees.
180.0123Effective date and time of document.
180.0124Correcting filed document.
180.0125Filing duty of department of financial institutions.

180.0740Definitions applicable to s480.0740t0 180.0747

180.0741Standing.

180.0742Demand.

180.0743Stay of proceedings.

180.0744Dismissal.

180.0745Discontinuance or settlement.

180.0746Payment of expenses.

180.0747Applicability to foreign corporations.

SUBCHAPTER VIII

DIRECTORS AND OFFICERS

180.0126Appealfrom department of financial institutions’ refusal to file document; 80.0801Requirement for and duties of board of directors.

180.0127Evidentiaryeffect of copy of filed document.
180.0128Confirmation of status.
180.0129Penalty for false document.

180.0141Notice.

180.0142Number of shareholders.
SUBCHAPTER Il
INCORPORATION

180.0201Incorporators.
180.0202Articles of incorporation.
180.0203Incorporation.
180.02050rganization of corporation.

180.0206Bylaws.
180.0207Emegency bylaws.
SUBCHAPTER I
PURPOSES AND POWERS
180.0301Purposes.

180.0302General powers.

180.0303Emegency powers.

180.0304Lack of corporate power
SUBCHAPTER IV

NAME
180.0401Corporate name.
180.0402Reserved name.
180.0403Registered name.
SUBCHAPTER V
OFFICE AND AGENT

180.0501Registered dice and registered agent.
180.0502Change of registeredfife or registered agent.
180.0503Resignation of registered agent.
180.0504Service on corporation.

SUBCHAPTER VI

SHARES AND DISTRIBUTIONS

180.0601Authorized shares.
180.0602Terms of class or series determined by board of directors.
180.0603Issued and outstanding shares.
180.0604Fractional shares.
180.0620Subscription for shares.
180.0621Issuance of shares.
180.0622Liability of shareholders, transferees and others.
180.0623Share dividends.
180.0624Share rights, options and warrants.
180.0625Form and content of certificates.
180.0626Shares without certificates.
180.0627Restriction on transfer of shares and other securities.
180.0628Expense of issuing shares.
180.0630Preemptive rights.
180.0631Corporations acquisition of its own shares.
180.0640Distributions to shareholders.

SUBCHAPTER VII

SHAREHOLDERS
180.0701Annual meeting.
180.0702Special meeting.
180.0703Court-ordered meeting.
180.0704Action without meeting.
180.0705Notice of meeting.
180.0706Waiver of notice.
180.0707Record date.
180.0720Shareholders’ list for meeting.
180.0721Voting entitlement of shares.
180.0722Proxies.
180.0723Shares held by nominees.
180.0724Acceptance of instruments showing shareholder action.
180.0725Quorum and voting requirements for voting groups.
180.0726Action by single and multiple voting groups.
180.0727Greater or lower quorum or greater voting requirements.
180.0728Voting for directors; cumulative voting.
180.0730Voting trusts.
180.0731Voting agreements.

180.0802Qualifications of directors.
180.0803Number and election of directors.
180.0804Election of directors by certain classes of shareholders.
180.0805Terms of directors generally
180.0806Staggered terms of directors.
180.0807Resignation of directors.
180.0808Removal of directors by shareholders.
180.0809Removal of directors by judicial proceeding.
180.0810Vacancy on board.
180.0811Compensation of directors.
180.0820Meetings.
180.0821Action without meeting.
180.0822Notice of meeting.
180.0823Waiver of notice.
180.0824Quorum and voting.
180.0825Committees.
180.0826Reliance by directors or fiders.
180.0827Consideration of interests in addition to shareholders’ interests.
180.0828Limited liability of directors.
180.0831Director conflict of interest.
180.0832Loans to directors.
180.0833Liability for unlawful distributions.
180.08400fficers.
180.0841Duties of oficers.
180.0843Resignation and removal offifers.
180.0844Contract rights of dicers.
180.0850Definitions applicable to indemnification and insurance provisions.
180.0851Mandatory indemnification.
180.0852Corporation may limit indemnification.
180.0853Allowance of expenses as incurred.
180.0854Court-ordered indemnification.
180.0855Determination of right to indemnification.
180.0856Indemnification and allowance of expenses of employes and agents.
180.0857Insurance.
180.0858Additional rights to indemnification and allowance of expenses.
180.0859Indemnification and insurance against securities law claims.
180.0860Statements of changes in directors or principal.
SUBCHAPTER X
AMENDMENT OF ARTICLES OF
INCORPORATION AND BYLAWS
180.1001Authority to amend articles of incorporation.
180.1002Amendment of articles of incorporation by board of directors.
180.1003Amendmeniof articles of incorporation by board of directors and share
holders.
180.1004Voting on amendments by voting groups.
180.1005Amendment before issuance of shares.
180.1006Articles of amendment.
180.1007Restated articles of incorporation.
180.1008Amendment pursuant to rem@mization.
180.1009Effect of amendment.
180.1020Amendment of bylaws by board of directors or shareholders.
180.1021Bylaw fixing quorum or voting requirements for shareholders.
180.1022Bylaw fixing quorum or voting requirements for directors.
SUBCHAPTER XI
MERGER AND SHARE EXCHANGE
180.1101Merger.
180.1102Share exchange.
180.1103Action on plan of meger or share exchange.
180.1104Merger of subsidiary
180.1105Articles of meger or share exchange.
180.1106Effect of meger or share exchange.
180.1107Merger or share exchange with foreign corporation.
180.1130Definitions applicable to s480.1130to 180.1134
180.1131Shareholder vote.
180.1132Exceptions.
180.11330ther requirements for greater votes.
180.1134Actions during take—over far.
180.1140Definitions applicable to business combination provisions.
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BUSINESS CORPORATIONS

180.1141Restrictionson business combinations.
180.1142Determining market value and control.
180.1143Exclusions from business combination restrictions.
180.1144Relationship to other laws.
180.1150Control share voting restrictions.

SUBCHAPTER XII

SALE OF ASSETS
180.1201Sale of assets in regular course of business; mortgage of assets.
180.1202Sale of assets other than in regular course of business.

SUBCHAPTER XIlI

DISSENTERS’ RIGHTS

180.1301Definitions.
180.1302Right to dissent.
180.1303Dissent by shareholders and beneficial shareholders.
180.1320Notice of dissenters’ rights.
180.1321Notice of intent to demand payment.
180.1322Dissenters’ notice.
180.1323Duty to demand payment.
180.1324Restrictions on uncertificated shares.
180.1325Payment.
180.1326Failure to take action.
180.1327After-acquired shares.
180.1328Procedure if dissenter dissatisfied with payment farof
180.1330Court action.
180.1331Court costs and counsel fees.

SUBCHAPTER XIV

DISSOLUTION

180.1401Dissolution before issuance of shares.
180.1402Dissolution by board of directors and shareholders.
180.1403Articles of dissolution for dissolution underls80.1402
180.1404Revocation of dissolution.
180.1405Effect of dissolution.
180.1406Known claims against dissolved corporation.
180.1407Claims against dissolved corporation generally
180.1408Enforcing claims.
180.1420Grounds for administrative dissolution.
180.1421Procedure for and fefct of administrative dissolution.
180.1422Reinstatement following administrative dissolution.
180.1423Appeal from denial of reinstatement.
180.1430Grounds for judicial dissolution.
180.1431Procedure for judicial dissolution.
180.1432Receivership.
180.1433Decree of dissolution.
180.1440Delivery to state treasurer

SUBCHAPTER XV

FOREIGN CORPORAIONS

180.1501Authority to transact business required.
180.1502Consequences of transacting business without authority
180.1503Application for certificate of authority
180.1504Amended certificate of authority
180.1505Effect of certificate of authority
180.1506Corporate name of foreign corporation.
180.1507Registered dice and registered agent of foreign corporation.

180.1508Change of registeredfife or registered agent of foreign corporation.

180.1509Resignation of registered agent of foreign corporation.
180.1510Service on foreign corporation.
180.1520Withdrawal of foreign corporation.
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180.1530Grounds for revocation.
180.1531Procedure for and fefct of revocation.
180.1532Appeal from revocation.
SUBCHAPTER XVI
RECORDS AND REPORS
180.1601Corporate records.
180.1602Inspection of records by shareholders.
180.1603Scope of inspection right.
180.1604Court-ordered inspection.
180.1620Financial statements for shareholders.
180.1622Annual report for department of financial institutions.
SUBCHAPTER XVII
APPLICATION OF THIS CHAPTER
180.1701Definition.
180.1703Application to domestic corporations.
180.1704Application to foreign corporations.
180.1705EXxisting preemptive rights preserved.
180.1706Certain voting requirements preserved.
180.1707Certain class voting rights preserved.
180.1708Applicability of various provisions.
180.1709Reoganization as chL81 corporation.
SUBCHAPTER XVIII
STATUTORY CLOSE CORPORAIONS
180.1801Applicability.
180.1803Election.
180.1805Share transfer restrictions.
180.1807Transfer after corporationfirst refusal.
180.1809Notice of statutory close corporation status.
180.1811Transfer of shares in breach of transfer restrictions.
180.1813Merger, share exchange and sale of assets.
180.1815Termination of statutory close corporation status.
180.1817Effect of termination of statutory close corporation status.
180.1819Payment for shares.
180.1821Election not to have a board of directors.
180.1823Agreements among shareholders.
180.1824Irrevocable proxies.
180.1825Bylaws.
180.1827Annual meeting.
180.1829Shareholder sale option at death.
180.1831Shareholder option to dissolve corporation.
180.1833Power of court to grant relief.
180.1834Greater quorum or voting requirements.
180.1835Limited liability.
180.18370fficers; execution of documents.
SUBCHAPTER XIX
SER/ICE CORPORAIONS
180.1901Definitions.
180.1903Formation of service corporation.
180.1905Business corporation law applicable.
180.1907Corporate name.
180.1909Filing articles of incorporation.
180.1911Participants; conflict of interest.
180.1913Alternative incorporation by one or 2 persons.
180.1915Professional relationships and liability
180.1917Corporate agents.
180.1919Continuity; dissolution; stock transfer or redemption.
180.1921Annual report.

SUBCHAPTERI
GENERAL PROVISIONS

180.0101 Title. This chapter may be citexs the “Wsconsin
business corporation law”.
History: 1989 a. 303

Wisconsin'sBusiness Corporation Lawlliams and Berry Ws. Law June,
1990

Chapterl80 Tailer Bill. DeGuire, Vdre and Wliams. Ws. Law July 1991.
LLC and Corporate Law Revisions. Boucher and Sosnowsks. Midw Oct.
1996.

(4) “Conspicuous”means written so that a reasonable person
againstwhom the writing is tooperate should have noticed it,
including printing in italics or boldface or contrasting color
typing in capitals or with underlining.

(5) “Corporation” or “domestic corporation”, except ased
in sub.(9), means a corporation for profit that is not a foreign cor
porationand that is incorporated under or subject to this chapter
“Corporation” or “domestic corporation” includes, to the extent
providedunder s180.1703 a corporation with capital stock but
not organized for profit.

(6) “Deliver” includes mail.
(6m) “Department”,except in subg8) and(18), meanshe

180.0103 Definitions. In this chapterexcept as otherwise departmenbf financial institutions.

provided:
(1) “Affiliate” means a person thalirectly, or indirectly

(7) “Distribution” means a direct andirect transfer by a cer
porationof money or otheproperty other than its shares, or an

throughone or more intermediaries, controls, is controllecbby incurrenceof indebtedness by a corporation, to or forltkeefit

is under common control with, another person.

of its shareholders in respect to anytehares, including but not

(2) “Articles of incorporation” includes amended and restatdinited to any of the following:

articlesof incorporation.

(a) A declaration or payment of a dividend.

(3) “Authorized shares” means the shares of all classes that a(b) A purchase, redemption or other acquisition of shares.
domesticcorporation or foreign corporation is authorized to issue. (c) A distribution of evidences of indebtedness.
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(8) “Entity” includes a domestic corporation; a foreqgmpc 2. The certificate of status, or similar document, required of
ration; a limited liability company; a nonstock corporation; a foreign corporation need nbe in English if accompanied by a
stock or nonstock cooperative association; a profit or nonprofitasonablyauthenticated English translation.
unincorporatedassociation; a business trust; an estate; a partner (d) Containthe name of the draftéf required by s182.01 (3)
ship; a trust; 2 or more persons haviagoint or common €60 (g) Be executed in accordance with s(g).
nomic interest; a state or an agencpmmission, department, " ge o the form prescribed tiye department if the docu
authority,bureau or other instrumentality a state; a governmen . ; -

y o= . - ) mentis described in €80.0121 (1)
tal subdivision; the United States; and a foreign government. . -
(9) Bedelivered to the department for filing and be accompa

(9) “Foreign corporation” means a corporation for profit - ;
incorporatedunder a law other thahe law of this state, except abl}/eg.%g.%elze;act or conformed copy and the filing fee required

railroad corporation, an association created solely for religious 0 ) .
charitablepurposes, an insurer or motor club, a savings and logn(2) Thedepartment shall file photocopies or other reproduced

associationa savings bank or a common law trust copiesof typewritten or printed documents if the copies are manu
(10) “Governmentakubdivision” includes a countgity, vil - aIIygsngnedAand ?aﬁls?’ ltlhls_sectlon. d

lage,town and special purpose district. (3) (a) Any of the following persons may execute a document
(11) “Individual” includes the estate of an incompetent describedn .180.0122 (1) (aXb), (M) 10 (). (Lg). (m) to(r) and

deceasedatural person (U)o (ym): ' : . .
“ : " . . 1. An officer of the domestic corporation or foreign corpora

(11e) “Investmentcompany” means a corporation that is-reg;qo,
istered,or is oganized for the purpos# registering, as a manage . . .
mentinvestment company undéb USC 80a—1o0 80a-64 if the ot l%e é;ig?gggs :r?\i/r?crc])(r)t cg(;?grselected or the corporation has
corporation’sarticlesof incorporation state that the corporation il 3 Ifthe dom,estic cor Fc))ration or foreian corooration is in the
registerecbr is oganized for the purposes of registering as &maﬂan déof a receiv rtrustee(?r other cour‘[—ag ointep d fiduciatne
agemeninvestment company und&b USC 80a—10 80a-64 fiduciary € pp a

(Em?,P E’er_sor; flfr.]dl,fdes an Lr;]dl\ggual z:]nf[jhan_entlty tsid (c) The persorexecutinga document shall sign it and, beneath

(12) "Principal office” means the éite, whether in or outside o o5 gite the signature, state his or her name and the capacity in
this state, of a domestic corporation or foreign corporation ffjich he or shesigns. The document may but need not contain
which are located its principal executivdiogés and, if the domes '

; : . h - any of the following:

tic corporation or foreign corporatidras filed an annual report

unders.180.1622 that is designated as the principfiice in its 1. The corpor_ate seal. )

mostrecent annual report. 2. An attestation by the secretary or an assistant secretary of
(13) “Record date” means the date established under tglledomestlc corporation or f°fe_'9“ c_orporatlon.

180.0623(4), 180.0640 (2)180.0702 (2)180.0704 (4)180.0705 3. An acknowledgment, verification or proof.

(3) 0or180.07070n which a corporation determini identity of ~ (4) The department may waive any of the requiremenfts

its shareholders for purposes of this chapter subs(1) to(3) if it appears from the face of the document that the
(14) “Shareholder'means the person ighose name sharesdocumentdailure to satisfy the requirement is immaterial.

are registered in the records of a corporation or ibeeficial ~ 'Story: 1989 a 3031991 a. 161993 a. 3231995 a. 27

ownerof shares to the extent of the rights granted by a nominggn 0121 Forms. (1) (a) The department shall prescribe and

certificateon file with a corporation. furnish on request forms for all of the following documents:
~ (15) “Shares” means the units into which thgroprietary 1. A foreign corporatiors application for a certificate of
interestsin a corporation are divided. authorityto transact business in this state undés6.1503

(16) “Signed”includes any symbol executed or adopted by a 2. A foreign corporatiors application for a certificate of with
party with present intention to authenticate a writing. drawalunder s180.1520
~ (17) “Subscriber’means a person wtsnbscribes for shares 3. A domestic corporatiosior foreign corporatiors annual
in a corporation, whether before or after incorporation. reportunder s180.1622anda service corporatios'annual report

(17m) “Treasuryshares” means shares of a corporation thahders.180.1921
havebeen issued, that hateen subsequently acquired by and (b) The forms prescribed by the department under(@pt.,
belongto the corporation and that have not been canaaled2. and3. shall require disclosure of only the information required
restoredto the status of authorized but unissued shares. underss.180.1503 180.1520 180.1622and 180.192] respee

(18) “United States” includes aauthority bureau, commis tively.
sion, department and any other agency of the United States.  (c) Use of a form prescribed under faj) is mandatory

(19) “Voting group” means any of the following: (2) The department may prescribe and furnish on request

(a) All shares ofone or more classes or series that under thermsfor other documents required or permitted to be filed by this
articlesof incorporation or thishapter are entitled to vote and behapterbut use of these forms is not mandatory
countedtogethercollectively on a matter at a meeting of share History: 1989 a. 3031995 a. 27

holders. - .
. . . 180.0122 Filing and service fees. (1) The department
(b) All shares that under the articles of incorporation or thig|| collect the following fees when the documents desciibed

chapterare entitled to vote generally on a matter ; ; : o
History: 1969 a, 3031991 a. 16221 1993 a. 12 1995 a. 27271 this subsection are delivered for fiing, amder parsée) and(0.

180.0120 Filing requirements. (1) Exceptas provided in (&) Articles of incorporation, 1 cent felmch authorized share,
sub.(4), a document required or permitted to be filed under txceptthe minimum fee is $90 and the maximum fee is $10,000
Chapterwith the department muga“sfy all of the fo||owing and except that the fefor investment companies Is determined

requirementso be filed under s180.0125 (2) (a) undersub.(1m). R

(a) Containthe information required by this chaptaithough () Application for use of indistinguishable name, $10.
it may also contain other information. (c) Written application for reserved name, $15.

(c) Be in the English language, except that: (d) Written application for renewal of reserved name, $15.

1. A corporate name neewt be in English if it is written in ~ (€) Telephone application for reserved name, $30.
Englishletters or Arabic or Roman numerals. (f) Telephone application for renewal of reserved name, $30.
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(g9) Notice of transfer of reserved name or of registered name,(y) Annual report of a foreign corporation, $50, and in case the
$10. annualreport shows that the foreign corporat&mploys in this

(h) Application for registered name, $50. statecapital in excess of the amount of capital on which a fee has

(i) Application for renewal of registered name, $50. previously been paid, computed as provided ir180.1503 an

Y Subi 3 d . i08'0r forei additionalfee which, with previous payments made on account of
(i) Subject to sub(3) (c), domestic corporatios’orforeign canitalemployed in this state, will amount to $2 for each $1,000
corporation’sstatement of change of registeeggent or registered ; fraction thereof of the excess.

office or both, $10. (ym) Articles of correction, $40

(k) Agents statement of change of registereficef $10 for R L tificat ' t.t t of status, $5
eachaffected domestic corporation or foreign corporation, except (z) Request for certificate or statement o _S atus, vo.
if simultaneous filings are made the fee is reduced to $1 for each1m) Thedepartmenshall collect the following fees when the
affecteddomestic corporation or foreign corporation in excess gpcuments described in this subsection are delivered to the-depart
200. mentfor filing by an investment company:

(L) Agents statement of resignation, $10. (a) Articles of incorporation; an amount determined as fol

(Lg) A director or principal dfcer statement under s. lows: . . -
180.0860(1), $3. 1. If the investment company declares an indefinite number

(Lr) A director or principal dfcer resignation notice under s.of authorlzeo_l shares, $12,500. . -
180.0860(2), $3 2. If the investment company does wgtclare an indefinite
(rﬁ) Amehdnw'ent of articles ahcorporation, $40; plus 1 Centnumberof authorized shares, 1 cent for each authorized share,

for each authorized share after the amendment, less a creditﬁj( eptthe minimum fee under this subdivision is $90 and the

centfor each authorized share immediately before the amen blmumfeedls $10,0fOO._ lesf i . | h
ment; except the maximum fee under this paragraph is $10,000(t) Amendment of articlesf incorporation; $40, unless the

and except that the fee for investment companies is determif¢endmenincreases the number of authorized shares or declares
undersub.(1m). an indefinite number of authorizedhares, in which case an

(n) Restatement of articles of incorporation with or Withou?mountdetermlned as follows shall be added to the $40 fee:

amendmenbf articles, $40; plus 1 cent for each authorized share 1- If the amendment increases the number of authorized
afterthe restatement and any amendment, less a credit of 1 es] cent for each authorized share after the amendment, less

for each authorized share immediately before the restatement afifdit of 1 cent for each authorized share immediately btfere
anyamendment; except the maximum fee unblirparagraph is amendmentgxceptthe maximum fee under this subdivision is

$10,000andexcept that the fee for investment companies isdetgsllo’ooo' . -
minedunder sub(1m). 2. If the amendment declares an indefinite number of autho

(0) Articles of meger. $50 for each domestic corporation aminzed shares, $12,500, less a credit of 1 cent for each authorized

eachforeign corporation authorized to transact business in th%garelmmedlately before the amendment.

statethat is a party to the nger; plus 1 cent for each authorized (c) Restatement of articles of incorporation with or without
shareof the surviving domestic corporation after the geerless amendmendf articles; $40, unless the restatement also amends
a credit of 1 cent for each share that is authorized immediat&\f articles to increase the number of authorized shares or to
beforethe meger by eactomestic corporation that is a party tdeclarean indefinite number of authorized shares, in which case
the meger; except the maximurfee under this paragraph is@" amount determined as follows shall be added to the $40 fee:
$10,000andexcept that the fee for investment companies is-deter 1. If the restatement amends the articles to increase the num
minedunder sub(1m). berof authorized shares,ckent for each authorized share after the
(om) Articles of share exchange, $50 &ach domestic corpo amendmentless a credit of 1 cent for each authorized share imme

ration and each foreign corporation authorized to transact budjately before the amendment; except the maximum fee under this
nessin this state that is a party to the share exchange; plus 1 ciftdivisionis $10,000. _ o
for each authorized share of taequiring domestic corporation 2. If the restatement amends the articles to declare an-indefi
afterthe share exchange, lessredit of 1 cent for each share thafite number of authorized sharé,2,500, less a credit of 1 cent
is authorized immediately before the share exchangehby for each authorized share immediately before the amendment.
acquiringdomestic corporation; except the maximum fee under (d) Articles of meger; $50 for each domestic or foreign invest

this paragraph is $10,000. mentcompany that is a party to the mer plus the following:
(p) Articles of dissolution, $20. 1. If the surviving domestic investment company has an
(9) Articles of revocation of dissolution, $10. indefinite number of authorized shares, $12,500, less a credit for

eachshare that is authorized immediately before thegareby
solution. $90 eachdomestic investment company that is a party to thgener
o : 2. If the surviving domestic investment company does not
(s) Cergflcate of.re|.r1§tate'ment, ,$10' havean indefinite numbeof authorized shares, 1 cent for each
() Certificate of judicial dissolution, $10. authorizedshare of the surviving domestiorporation after the
(u) Application for certificate of authority5100, and $2 for merger,less a credit of 1 cent for each share that is authorized
every$1,000 or fraction thereof of the foreign corporatareipi  immediatelybefore the meer by eacllomestic corporation that
tal exceeding $60,000 employed or to be empldpetiis state, is a party to the mger; except the maximum fee under sugdi
computedas provided in €80.1503 as showrby the application. vision is $10,000.
(v) Application for amended certificate of authorigd0. (2) Thedepartment shall collect a $10 fee each time process
(w) Application for certificate of withdrawal, $40, and in casés served on the department under this chagtke party to a civil,
thatapplication shows that the foreign corporation employs in thigiminal, administrativeor investigatory proceeding causing-ser
statecapital in excess of the amount of capital on which a fee hége of process may recover this feecasts if the party prevails
previouslybeen paid, computess provided in £80.1520 (2) (f) in the proceeding.
an additional fee which, with previous payments made on accoun{3) The department may not collect a fee for ariyhe follow
of capital employed in this statsill amount to $2 for each $1,000ing:
or fraction thereof of the excess. (a) Filing a certificate of administrative dissolutioramertifi-
(x) Annual report of a domestic corporation, $25. cateof revocation of authority to transact business.

(r) Application for reinstatemeffibllowing administrative dis
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(b) Providing a confirmation of status by telephone. (2) (a) Except as provided ipar (b),if a document satisfies
(c) Filing a domestic corporatianbr a foreign corporatios’ S.-180.0120and the terms of the document satigfapplicable,
statemenbf change of registeredfigk if the only change is to an S 180.0401 (1)and(2) or 180.1506 (1)and(2), the department
addressand all of the following apply: shall file the document by stamping or otherwise endorsing
1. The newaddress is the result of a change in the way 5il€d", together with the department name, on botfotiginal

county,city, village, town or the U.S. postal service descrihes andthe document copyAfter filing a document, the department
physicallocation of the registeredfite. shall deliver thedocument copy to the domestic corporation or

2. A copy of the notice indicating the neaddress is sub fore|gncorporat|on,_or Its repre_sentatlve. ) L
mitted with the statement. (b) If a domestic corporation or foreign corporation is in

; . : ) defaultin the payment of any fee required undet8).0122 (1)
chaﬁgeghe physical location of the registereffice has not (a)to(j) or(m) to(ym), the department shall refuse to file any-doc

(4) In addition to the fees required under s, the depart umentrelatingto the domestic corporation or foreign corporation

; X until all delinquent fees are paiy the domestic corporation or
mentshall collect the expedited service fee und@gg.01 (4)or foreign corpocrlation. paby P
processingn an expeditious mannardocument required or per (3) (a) If the department refuses to fil@acument, the depart
mittedto be filed under this chapter or for preparing in an expedi '

tious manner a certificate of status undet80.0128 (L}o (3) or ment shall returit to the domestic corporation or foreign corpora
a statement of status underl80.0128 (4) ' tion, or its representative, within 5 business days after the-docu

History: 1989 a. 3031991 a. 16269 1993 a. 214823 331: 1995 a. 27271 1997 MeNntwas received by the department for filing, together with a
a.27. brief, written explanation of the reason for the refusal.

. . (b) The departmerd’failure to either file or return a document
180.0123 Effective date and time of document. = (1) (&) within 5 business days after it was received constitutes a refusal
Except as provided in suf2) or 5.180.0124 (3)180.1622 (5pr g file the document.
180.1921(4), a document filed by the departmenter this chap (c) Except as provided in §80.0124 (3)if a document that

teris efective on the date that it is received by the department Wéd been refused for filing by the department is resubmitted and
filing and at_ any of the fOHO\_N_'ng _tlmes on that date: . filed by the department, thefe€tive date othe filed document
1. The time of day specified in the document agfisctive | nders. 180.0123is the date that the resubmitted document is
time. S -~ ] receivedby the department for filing or a delayedeetive date

2. If no efective time is specified, at the close of businessspecified in the resubmitted document in accordance with s.

(b) The date that a document is receivedhgydepartment is 180.0123(2). The efective time of the resubmittedocument
determinedy the departmergt’endorsement on the original docshall be determined under $80.0123(1) or (2), whichever is
umentunder s180.0125 (1) applicable.

(2) A document may specify a delayeteefive date and time,  (4) Exceptas provided in €80.0203 (2)the departmersfil-
exceptthe efective date may not be more than 90 days after theg of a document or refusal to file a document does not do any of
datethat it is received for filing. If a document specifies a delayehe following:
effective date and time in accordance with this subsection, the (a) Affect the validity or invalidity of the document in whole
documentis efective at the timend date specified. If a delayedor part.
effectivedate but no time is specified, the documentfisogive (b) Relate to the correctness or incorrectness of information
atthe close of business on that date. containedn the document.

History: 1989 a. 3031991 a. 16269, 1995 a. 27 . . . A
y ? b (c) Create a presumptidhat the document is valid or invalid

180.0124 Correcting filed document. (1) A domestic Or that information contained in the document is correct or-incor
corporationor foreign corporation may correct a document ithat rect.
filed by the department before, on or after January 1, 1991, if thélistory: 1989 a. 3031995 a. 27
documentontains atatement that was incorrect at the time of fil
{?gnoggﬁsfeﬁgﬁg%gg c()erx SEE;%%?%%??“% defects in any attes ions’ refusal to file document. (1) If the department refuses
; ' : to file a document received by the department for filing, the

. (2) To correct adocument under sufll), a domestic corpofa 4 mestic corporation or foreign corporation may appeal the
tion or foreign corporatioshall prepare and deliver to the depa”refusalby filing a petitionin circuit court to compel the depart

mentfor filing articles of correction that satisfy all of the follow mentto file the document. The domestic corporation or foreign

0.0126 Appeal from department of financial institu -

ing: . ) o . corporationshall file the petition in the circuit court for the county
(a) Describe the document, including its filing date, or includgherethe domesticorporations or foreign corporatios’princk
acopy of the document. pal office or, if none in this state, its registeredias is or will be

(b) Specify the incorrect statement and the reason that ildgated. The domestic corporation or foreign corporatitrall
incorrect,or specify the manner inhich the execution was defec attachto the petition the document and any explanation by the
tive, whichever is applicable. departmenbf the reasons for the refusal to file.

(c) Correct the incorrect statement or defective execution.  (2) Thedomestic corporation or foreign corporation shall file

(3) (a) Except as provideid par (b), articles of correction are the petition under sub(l) within 30 days after the department
effectiveon the efective date of the document that they correcteturnsthe document under 380.0125 (3) (a) If the department

(b) With respect to persons relying on the uncorrected-doddPesnot return the document within the period specified in s.
ment and adversely fdcted by the correction, the articles ofL80.0125(3) (b) the domestic corporation or foreign corporation

correctionare efective when filed. shallfile the petition within 30 days after tiperiod specified in
History: 1989 a. 3031995 a. 27 s.180.0125 (3) (bExpires.
. . o (3) Thecourt maysummarily order the department to file the
180.0125  Filing duty of department of financial institu - documentr take other action that the court considers appropriate.

tions. (1) Upon receipt ofs document by the department for fil The courts final decision may be appealed as in other civii pro
ing, the department shall stamp or otherwise endbiseate and ceedings.

time of receipt on the original, the document copy and, UPONyistory: 1989 a. 3031995 a. 271997 a. 35

requestany additional document copy received. The department

shallreturn any additional document copy to the pedsdivering 180.0127 Evidentiary effect of copy of filed document.

it, as confirmation of the date and time of receipt. A certified copyof a document filed by the department is conclu
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sive evidence that the original document is on\iith the depart or private carrierand, if these formef personal notice are imprac
ment. ticable,notice may be communicated by a newspaper of general
History: 1989 a. 3031995 a. 27 circulationin the area where publishedt, by radio, television or
) ] otherform of public broadcast communication.

180.0128 Confirmation of status. (1) Any person may (4 \written notice to a domestic corporation or a foreign cor
obtainfrom the department, upon requescestificate of status poration authorized to transact business in this state may be
for a domestic corporation or foreign corporation. addressedo its registered agent at its registerefitefor tothe
~ (2) A certificate of status shall include all of the followingdomesticcorporation or foreign corporation at its principdiae.
information: With respect to a foreign corporation that has not yet filed an

(a) The domestic corporatiantorporate name or the foreignannualreport under 180.1622 the address of the foreign cofpo
corporation’scorporate name and fictitious name, if amgedin ~ ration’s principal office may be determined from its application
this state. for a certificate of authority

(b) Whether each of the following is true: (5) (a) Except as provided jpar (b) and ss180.0807 (2pnd

1. Thedomestic corporation is incorporated under the law<30-0843(1), written notice is déctive at the earliest of the fol
of this state, or the foreign corporation is authorizettansact OWing:
businessn this state. 1. When received.

3. The domestic corporation or foreign corporation has, dur 2. Five days after its deposit in the U.S. mail, if mailed-post
ing its most recently completed report yefded with the depast  paid and correctly addressed.
mentan annual report required byl80.1622 or, if a service cor 3. On the date shown on the return receipt, if sent by registered
poration,by s.180.1921 or certified mail, return receipt requested, and the receipt is signed

4. The domestic corporation has not filedicles of dissolu by or on behalf of the addressee.
tion. 4. On the dective date specified in theticles of incorpora

5. The foreign corporation has not applied for a certificate §Pn or bylaws.
withdrawal under s180.1520and is not the subject of a proceed (b) Witten notice by a domestic corporationforeign corpe
ing under s180.1531to revoke its certificate of authority ration to its shareholder is fective when mailed and may be

(c) The domestic corporatiantate of incorporation and theaddressedb the shareholder address shown in the domestic-cor
periodof its duration if less than perpetual. poration’sor foreign corporatios’ current record of shareholders.

(3) Thecertificate ofstatus may include other facts of record (c) Oral notice is déctive when communicated.
in the department that are requested. History: 1989 a. 303

(4) Upon request, the department shiasbue, by telegraph, 180.0142 Number of shareholders. (1) For purposes of
teletypefacsimile or other fornof wire or wireless communiea  thjs chapter any of the following constitutene shareholder if

tion, a statement of status, which shedintain the information jgentified as ashareholder in a corporatienturrent record of
requiredin a certificate of status under si®) and may contain shareholders:

any other information permitted under sy¢B). (a) Three or fewer coowners.
(5) Subjectto any qualification stated incrtificate or state (b) An entity

mentof status issued by the department, the certificate oF state (c) The trustees, guardians, custodians or other fiduciaries of

mentis conclusive evidence that the domestic corporatidarer ' 9 !

eign corporation is in existence or is authorized to transa%ts'ngIe trust, estate or a<_:count. ) ) .
businessn this state. (2) For purposes of this chapfeshareholdings registered in

(6) Upon request by telephone or otherwise, the departme'srﬂbstantialIysimilar names constitute one shareholder if it is rea
shall confirm, by telephone, any of the information required in %onableto believe that the names represent the same person.

certificate of status under sul§2) and may confirm any other History: 1989 a. 303
information permitted under sul3).
History: 1989 a. 3081991 a. 161995 a. 27 SUBCHAPTERII

180.0129 Penalty for false document. (1) A person may INCORPORATION
not sign a documenwith intent that it be delivered to the depart
mentfor filing or deliver or cause tde delivered, a document to 80.0201
the department for filingif the person knows that the document, .
is false in any material respect at the time of its delivery
(2) Whoeverviolates this section may be fined not more thag,
$10,0000r imprisoned for not more than 2 years or both.
NOTE: Sub. (2) is amended eff. 12-31-99 1p97 Wis. Act 283to read:
@ V\éhfoever violate?]thisssection m;ly rI]ae fined not merthan $10,000 or
imprisoned for not more than 3 years or both. 180.0202 Articles of incorporation. (1) The articles of
History: 1989 a. 3031995 a. 271997 a. 283 incorporationshall include all of the following information:

180.0141 Notice. (1) This section applies to notice tHat (a) A statement that the corporatiorinsorporated under this
requiredunder this chapter and that is made subject to this sectféiapter.

Incorporators. (1) One or more persons may act
sthe incorporator or incorporators of a corporation.

(2) Following the incorporation of a corporation, a majority of
e corporations incorporators or their survivors may take any
actionpermitted by this chapter to be taken by its incorporators.

History: 1989 a. 303

by express reference to this section. (b) A corporate name that satisfied80.0401
(2) (a) A person shall give notice in writing, except as-pro  (¢) The number of authorized shares, except that an investment
videdin par (b). companymay declare an indefinite number of authorized shares.

(b) A person may give oral notice if oral notice is permitted by (d) If more than one class of shareaushorized, all of the fel
thearticles of incorporation or bylaws and not otherwisshib  lowing:
ited by this chapter 1. The distinguishing designation of each class.

(3) Exceptas provided in s180.0721 (4pr unless otherwise 2. The number of shares of each class that the corporation is
providedin the articles of incorporation or bylawmtice may be authorizedto issue, except that anvestment company may
communicatedn person, by telephone, telegraph, teletfpe, declarethat each class has an indefinite number of authorized
simile or otherform of wire or wireless communication, or by maikhares.
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3. Before the issuance of shares ofass, a description of theif the action taken is evidenced by one or more written consents
preferencedimitations and relative rights of that class. describingthe action taken and signed by each incorparator
(e) If one or more series of shares are created within aaflass (3) An organizational meeting may be held in or outside this

sharesall of the following before the issuance of shares of ffate.
series: History: 1989 a. 303

clas:; The distinguishing designation of each series within 0.0206 Bylaws. (1) The incorporators, board difrectors
) or shareholdersf a corporation may adopt initial bylaws for the

2. The number of shared each series that the corporation igorporation.
authorizedto issue, except that anvestment company may . : -
declarethat eaclseries has an indefinite number of authorizelq];ﬁ;g?-nhg%?g lEYJVSSir?égscgr2%0:238%m]zytﬁg]g%??gepég\(gol?an for

shares. o ) ) tion that is not inconsistent with its articles of incorporation or
3. The preferences, limitations and relative rights of th@fith the laws of this state.

series. History: 1989 a. 303
() Any provision authorizing the board of directors to act ] )
unders. 180.0602 (1) 180.0207 Emergency bylaws. (1) In this section, “emer

gency”means a catastrophic event that prevents a quorum of the
corporation’sdirectors from being readily assembled.

(2) Unlessthe articles of incorporation provide otherwittes
board of directors of a corporation may addptlaws that are

(g) Any provision granting or limiting preemptive rights.

(h) The street address of the corporasoinitial registered
office and the name of its initial registered agent at tHateof

(i) The name and address of each incorparator effectiveonly in an emerency The emagencybylaws may make

(2) Thearticles of incorporatiomay set forth other inforraa all provisions necessary for managing the corporation dinieg
tion, including but not limited to any of the following: emergencyincluding but not limited to the following:

(@) The names and addresses of the natural persons who wilfa) Procedures for calling a meeting of theard of directors.
serve as the initial directors. _ _ (b) Quorum requirements for the meeting.

(b) Provisions not inconsistent with law regarding: (c) Designation of additional or substitute directors.

1. The purpose or purposes for which the corporatiorge-or  (3) Provisionsof the regular bylaws thatre consistent with

nized. the emegency bylaws remain fefctive during the emgency.

2. Managing the business and regulating tFegrafof the cor Theemegency bylaws are notfettive after the emgency ends.
poration. (4) Notwithstandingss.180.0828 180.0831and 180.0833

3. Defining, limiting and regulating the powers of the cerpocorporateaction taken in good faith in accordance with the emer
ration, its board of directors and its shareholders. gency bylaws binds the corporation and may not be used to

4. A par value forauthorized shares or classes or series BRPoseliability on a corporate directoofficer, employe or agent.

shares. History: 1989 a. 303
(c) Any provision that, under thishapteris required or per
mitted to be set forth in the bylaws. SUBCHAPTERIII
(3) Thearticles of incorporation need not set forth any of the
corporatepowers enumerated in this chapter PURPOSES AND POWERS

(4) If a provision of the articles @ficorporation is inconsistent
with a bylaw the provision of the articles of incorporation €0n180.0301 Purposes. (1) A corporation incorporated under
tf0|_S- this chapter has the purpose of engaging in any lawful business
History: 1989 a. 3031991 a. 1731995 a. 271 unlessa more limitecpurpose is set forth in its articles of incorpo
ation.

. ) r
180.0203 Incorporation. (1) The corporate existence (2) A corporation engaging in a business that is subject to reg

befjér(;s%vlhze; the articles of incorporation becomieetive under tion under another statute of this statay incorporate under
S- : . ) . .. thischapter only if not prohibited bgnd subject to all limitations

(2) The departmenrg’filing of thearticlesof incorporation is of, the other statute.
conclusiveproof that the corporation is incorporated under this History: 1989 a. 303
chapterexcept in groceeding by the state to cancel or revoke the
incorporationor involuntarily dissolve the corporation. 180.0302 General powers. Unless its articles ahcorpora

History: 1989 a. 3031995 a. 27 tion provide otherwise, a corporation haarpetual duration and

successiotin its corporate name and has the same powers as a nat
180.0205 Organization of corporation. (1) After incor ural person to do all things necessaryconvenient to carry out
poration,if initial directors are named in the articles of incorporats business and fairs, including but not limited to power to do
tion, the initial directors shall hold anganizational meeting, at all of the following:
the call of a majority of thelirectors, to complete thegamization (1) Sueand be sued, complain and defend in its corporate
of the corporatiorby appointing dicers and carrying on any name.
otherbusiness brought before the meeting. (2) Havea corporate seal, which may be alteregititand to
(2) (a) After incorporation, if initial directors aretnamed yseit, or afacsimile of it, by impressing orfafing it or in any

in the articles of incorporation, the incorporatofir@orporators othermanner reproducing it.

shallhold an aganizational meeting, at the call of a majoritytef (3) Makeand amend bylaws, not inconsistent witraitscles

incorporatorsfo do any of the following: of incorporation or with the laws of this state, for managing the
1. Elect directors and complete thganization of the€orpe  businessand regulating the firs of the corporation.
ration. (4) Purchasereceive, leaser otherwise acquire, and own,
2. Elect directors who will complete thegamization of the hold,improve,use and otherwise deal with, property or any legal
corporation. or equitable interest in propertyherever located.

(b) Action required or permitteloly this chapter by incorpora  (5) Sell, convey mortgage, pledge, lease, exchange and-other
tors at an @anizational meeting may be taken without a meetingise dispose of all or any part of its property
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(6) Purchaseteceive, subscribe for or otherwise acquire, aritB0.0304 Lack of corporate power . (1) Except as pro
own, hold,vote, use, sell, mortgage, lend, pledge or otherwise disdedin sub.(2), the validity of any corporate action or any €on
poseof and deal irand with shares or other interests in, or obligaveyanceor transfer of property to or by the corporation may not
tions of, any other entity be challenged on the ground that the corporation lacks or lacked

(7) Make contracts and guarantees; incur liabilities; borroRower to act.
money;issue its notes, bonds and other obligatiasch may be (2) A corporations power to act may be challenged in any of
convertibleinto or include the option to purchase otbecurities the following proceedings:
of the corporation; angecure any of its obligations by mortgage (a) In a proceeding by a shareholder against the corporation to

or pledge of any of its propertfranchises or income. enjointhe act.

(8) Lendmoney invest and reinvest its funds and receine (b) In a proceeding by the corporation, directigrivatively
hold property as security for repayment. or through a receivetrusteeor other legal representative, against

(9) Be apromotey partner membeyrassociate or manager ofanincumbent or former directoofficer, employe or agent of the
anentity. corporation.

(10) Conductits business, locatefifes and exercise the pow ~ (c) In a proceeding by the attorney general unde8®.1430
ersgranted by this chapter in or outside this state. (2).

(11) Electdirectors and appointfiders, employes and agents  (3) In a shareholdés proceeding under suf) (a)to enjoin
of the corporation, define their duties, fix their compensation ar@l) unauthorized corporate act, the court may enjoin or set aside the
subjectto s.180.0832 lend them money and credit. act, if equitable and if albffected persons are parties to the-pro
(12) Paypensions and establish pension plans, pension tru§gedingand thecourt may award damages for loss, other than loss
profit-sharingplans, share bonus plans, share option plans dMcRnticipated profits, stéred by the corporatioor another party
benefitor incentive plans for any or all of its current or formeP€Cause®f enjoining the unauthorized act.
directorsofficers, employes and agents of the corporation and jtg'S©"y: 1989 a. 303
subsidiaries.

(13) Make donations and otherwise devote its resources for SUBCHAPTERIV
the public welfare or for charitable, scientific, educational,
humanitarianphilanthropic or religious purposes.

(14) Transaciany lawful business that will aigovernmental
policy.

(15) Make payments or donations, or do any other actprat 180.0401 Corporate name. (1) (a) The corporate name of

hibited by law that furthers the busineard afairs of the corpora acorporation: . ; e i
tion. 1. Shall cpn_taln the word co_rpqratlon , |n(;orp0rated ,
“company” or “limited” or the abbreviation “corp.”, “inc.”,co.”

or “Itd.” or words or abbreviations of like import in another-lan

ageexcept as provided in pgb) or 5.180.1907
2. May not contain language stating or implying that the cor

NAME

(16) Providebenefits or payments to directorsficdrs and
employesof the corporation or its subsidiaries, and to their estat
families, dependents or beneficiaries, in recognition of the p
servicesof the directors, diters and employe® the corporation

or its subsidiaries. poration is oganlzeq flor a ?grpose oth.er than that permitted by s.
History: 1989 a. 303 180.0301and its a_rtlc gs 0 _ incorporation.
Chapter180 corporation cannotfef general trust services to the public, notwith ~ (b) A corporation in existence on January 1, 1991, need not
standingcompliance with 223.1058 Atty. Gen. 153 Changats name to comply Wlth pdra) 1.

(2) (a) Exceptas provided in sub$§3) and(4), the corporate
nameof a domestic corporation must distinguishable upon the
o . recordsof the department from all of the following names:

di (22[ In afmtlmpatlont_of or dugng ﬁlnfetrggsfntl:ly the boardbf 1. Thecorporate name of a domestic corporation or a foreign
Irectorso _a c_orpora 1on may. 0 all ot the foflowing: . corporationauthorized to transact business in this state.
. (@) Z'.Od'fty Ilng_s of S”CC?SS'On to acctommodate the incapacity 5 - A corporate name reserved or registered und€s0402

ot any directoroiicer, émploye or agent. 180.0403181.04020r 181.0403

(b) Relocate the principal fide or designate alternatiyein- 3. The corporate name of a dissolved corporation or-a dis

cipal offices or regional dices, or authorize the &ters to do so. solvednonstock corporation that has retainedekeusive use of
~ (3) Unlessemegency bylaws adopted underl80.0207pro-  its name under €.80.1405 (3)pr 181.1405 (3)respectively
vide otherwise, all of the following apply to a meeting of the board , The fictitious name adopted by a foreigprporation or a
of directors during an emgency: _ ~ foreign nonstock corporation authorized to transact business in
(a) Notwithstanding s180.0822 (2)thecorporation need give this state.

notice of the meeting only those directors whom it is practicable g he corporate hame of a nonstock corporation ineorpo
to reach, and the corporation may give notice in any practica%qed'in this state.

manner,jncluding by publication and radio. - .
. g . 6. The name of a limited partnership formed under the laws
(b) Notwithstanding s180.0824 (1and(2), one or more & of, or registered in, this state.p P

cersof the corporation present at a meeting of the board of-direc 7 The name of a cooperative association incornorated or
tors may be considered to be directors for the meeting in order, Othc;rizecto transact busingss in this state P

rank and within the same rank in order of senigrity necessary au o s .
to achieve a quorum. 8. The name of a limited liability companyganized under

(4) Notwithstandingss. 180.0828 180.0831and 180.0833 e laws of, or registered in, this state. _
corporateaction taken in good faith in anticipation of or during an 9- The name of a limited liabilitpartnership formed under
emergencyunder this section to further the ordinary businedgelaws of, or registered in, this state.
affairs of the corporation binds the corporation and may not be (b) The corporate name of a corporation isdistinguishable
usedto imposdiability on a corporate directpofficer, employe from aname referred to in pgia) 1.to 9. if the only diference
or agent. betweerit and the other name is the inclusmrabsence of a word

History: 1989 a. 3031991 a. 16 or words referred to in sufil) (a) 1.or of thewords “limited part

180.0303 Emergency powers. (1) In this section, “emer
gency” has the meaning given ink30.0207 (1)

Wisconsin Statutes Archive.


https://docs.legis.wisconsin.gov/document/statutes/1997/180.0832
https://docs.legis.wisconsin.gov/document/acts/1989/303
https://docs.legis.wisconsin.gov/document/oag/vol78-153
https://docs.legis.wisconsin.gov/document/statutes/1997/180.0207(1)
https://docs.legis.wisconsin.gov/document/statutes/1997/180.0207
https://docs.legis.wisconsin.gov/document/statutes/1997/180.0822(2)
https://docs.legis.wisconsin.gov/document/statutes/1997/180.0824(1)
https://docs.legis.wisconsin.gov/document/statutes/1997/180.0824(2)
https://docs.legis.wisconsin.gov/document/statutes/1997/180.0828
https://docs.legis.wisconsin.gov/document/statutes/1997/180.0831
https://docs.legis.wisconsin.gov/document/statutes/1997/180.0833
https://docs.legis.wisconsin.gov/document/acts/1989/303
https://docs.legis.wisconsin.gov/document/acts/1991/16
https://docs.legis.wisconsin.gov/document/statutes/1997/180.0304(2)
https://docs.legis.wisconsin.gov/document/statutes/1997/180.1430(1)
https://docs.legis.wisconsin.gov/document/statutes/1997/180.1430(1)
https://docs.legis.wisconsin.gov/document/statutes/1997/180.0304(2)(a)
https://docs.legis.wisconsin.gov/document/acts/1989/303
https://docs.legis.wisconsin.gov/document/statutes/1997/180.0401(1)(b)
https://docs.legis.wisconsin.gov/document/statutes/1997/180.1907
https://docs.legis.wisconsin.gov/document/statutes/1997/180.0301
https://docs.legis.wisconsin.gov/document/statutes/1997/180.0401(1)(a)1.
https://docs.legis.wisconsin.gov/document/statutes/1997/180.0401(3)
https://docs.legis.wisconsin.gov/document/statutes/1997/180.0401(4)
https://docs.legis.wisconsin.gov/document/statutes/1997/180.0402
https://docs.legis.wisconsin.gov/document/statutes/1997/180.0403
https://docs.legis.wisconsin.gov/document/statutes/1997/181.0402
https://docs.legis.wisconsin.gov/document/statutes/1997/181.0403
https://docs.legis.wisconsin.gov/document/statutes/1997/180.1405(3)
https://docs.legis.wisconsin.gov/document/statutes/1997/181.1405(3)
https://docs.legis.wisconsin.gov/document/statutes/1997/180.0401(2)(a)1.
https://docs.legis.wisconsin.gov/document/statutes/1997/180.0401(2)(a)9.
https://docs.legis.wisconsin.gov/document/statutes/1997/180.0401(1)(a)1.

9 Updated 97-98Wis. Stats. Database BUSINESS CORPORATIONS  180.0502

nership”, “limited liability partnership”,“cooperative” or “lim  tionis in efect. The renewal application when filed renews the
ited liability company” or an abbreviation of these words. registrationfor the next year

(3) A corporation may apply to the department for autheriza (2) A domestic corporation or a foreign corporateurthc
tion to use a name tha not distinguishable upon the records ofized to transact business in this state mgon meger, change
the department from one or more of the names describedhin of name or dissolutiomegister its corporate name for no more
(2). The department shaduthorize use of the name applied fothan10 years by delivering to the department for filing an applica
if any of the following occurs: tion, executed by the domestic corporatiwrioreign corporation,

(a) The other corporation or tHereign corporation, limited Simultaneouslywith the delivery for filing of the articles of nugr
liability companynonstock corporation, limited partnersim- ~ Of dissolution, thearticles of amendment or restated articles that
ited liability partnership or cooperative association consertteto changethe corporate name or application for an amended eer
usein writing and submits an undertaking in a form satisfactofificate of authority that changes the corporate name.
to the department to change its name to a name that is distinguish(3) A corporate name is registered under §iijor (2) for the
able upon the records dhe department from the name of thexpplicant’sexclusive use on theffective date of the application.
applicant. (3m) A person who has the right to exclusive use @Egs

(b) The applicant delivers to the department a certified copgredname under sulgl) or (2) may transfer the registration to
of a final judgment of a court of competent jurisdiction establisanotherperson by delivering to the department a written and
ing the applicans right to use the name applied for in this stat@ignednotice of the transfer that states the name and address of the

(4) A corporation may use the naniecluding the fictitious transferee.
name that is used in this state by another domestic corporation or(4) (a) A foreign corporation whosegistration is déctive
aforeign corporation authorized to transact business irsthis under sub(1) may thereafteapply for a certificate of authority
if the corporation proposing to use thamehas done any of the underthe registered name or consent in writing to the use of that

following: nameby a domestic corporation thereafitezorporated under this
(a) Memged with the other domestic corporation or foreign chapteror by another foreign corporation thereafter authorized to
poration. transactbusiness irthis state. The registration terminates when

- . the domestic corporation is incorporated or the foreign corpora
(b) Been formed by reganization of the other domestic €or tion obtains a certificate of authority or consetst@nother for

porationor foreign corporation. eigncorporation obtaining a certificate of authority under the re
(c) Acquired all or substantially all of the assets, including th@tgeredn%me. g b4 9

corporate name, of thretherdomestic corporation or foreign eor (b) The holder of a registrationfettive under sub(2) may

p%i\tt;g/rzl. 1089 a. 3031991 a. 161993 a. 12 1995 a. 2797 1997 a. 79 thereafteiincorporate as a domestic corporation or obtain a eertifi
cateof authority under the registered name or consent in writing

180.0402 Reserved name. (1) A person may reserve the 0 USe of that name by a domestic corporation thereafterpo

exclusiveuse of a corporate name, includinfictitious name for ratedunder this chapter or by a foreign corporation thereafter

aforeign corporation whose corporate name is not available, § horizedto transact business in this staFe. The registration ter

deliveringan application to the department for filing or by makinglinateswhen any of the following occurs: ) ]

atelephone application. The application shall include the name 1. The holder incorporates as a domestic corporation or

andaddress of the applicant and the name proptoseel reserved. obtainsa certificate of authority under the registered name.

If the department finds that the corporate napied for under 2. The domestic corporation that has consent to use the regis

this subsection iawvailable, the department shall reserve the nartesedname is incorporated.

for the applicans exclusive use for a 120—day period, which may 3. The holder consents another foreign corporation obtain

be renewed bythe applicant or a transferee under g@bfrom ing a certificate of authority under the registered name.

time to time. If an application to reservename or to renew a  History: 1989 a. 3031993 a. 3311995 a. 27

reservechame is made by telephone, the department shall cancel

thereservation or renewal if the department does not receive the
fee required under s180.0122 (1) (epr (f) within 15 business SUBCHAPTERV
daysafter the application is made. OEFICE AND AGENT

(2) A person whdas the right to exclusive use of a reserved

corporatename under sul{l) may transfer the reservatida %5\00501 Registered office and registered agent. Each
r

gorationshall continuously maintaiim this state a registered
e and registered agent. Thegistered dfce may but need
not, be the same as any of its places of businélss.registered
agentshall be any of the following:

180.0403 Registered name. (1) (a) A foreign corporation (1) A natural person who resides in this seie whose busi
may register its corporate naniethe name is distinguishable Nessoffice is identical with the registeredfiot. , ,
uponthe records of the department from the names desdribed (2) A domestic corporation, a nonstock corporation or a lim
$.180.1506 (2) (a) 1o 7. and if the foreign corporation deliversited liability company incorporated or ganizedin this state,
to the department for filing an application complying with igx ~ Whosebusiness dice is identical with the registeredfiok.

(b) A foreign corporatiors application to register a corporate. (3) A foreign corporation, nonstock corporation or limited
nameshall be accompanied by a certificate of statusimilar liability company authorized to transact business in this state
documentfrom the state or country of incorporation and shaf¥hosebusiness dice is identical with the registeredfice.

anotherperson by delivering to the department a written al
signednotice of the transfer that states the name and address o
transferee.

History: 1989 a. 3031993 a. 2141995 a. 27

includeall of the following information: History: 1989 a. 3031993 a. 12,1997 a. 79
1. The foreign corporatiosi‘corporate name. 180.0502 Change of registered office or registered
2. The state or country and the date of its incorporation. agent. (1) A corporation may change its registereficefor reg
3. The street address of its principdiazf. isteredagent, or both, by doing any of the following:

(c) The registration expires December 31. The foreign eorpo (&) Delivering tothe department for filing a statement of
rationmay renew its registration by delivering to the departmeghange.
for filing a renewal application, which complies with péo), (b) Including the name of its registered agent and the street
betweenOctober 1 and Decemb@t of each year that the registraaddresof its registered dite, aschanged, in articles of amend
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mentto its articles of incorporation, in a restatement odiitcles corporation’sprincipal ofice or registered fite, as most recently
of incorporation or in articles of ngger. designatedn the records of the department, is located.

(c) If a domestic corporation, including the name of its regis (b) If a process, notice or demand is served by the department
tered agent and the street address of its registerfidepfas ona corporatiorunder s180.1421and the address of the corpora
changedjn its annual reporinder s180.16220r 180.1921 A tion’s principal ofice cannot be determined from the records of
changeunder this paragraph isfeétive on the date the annualthe department, the corporation may be served by publishing

reportis filed by the department. class2 notice, under cta85, in the oficial state newspaper
(2) Exceptas provided in sul§3), a statement of changkall (4) This section does not limit or faict the right to serve any
includeall of the following information: process,notice or demand required or permitted by law to be

: ; ; ervedon a corporation in any other manner permitted by law
(a) The name of the corporatiamd, if applicable, a statement® History: 1989 a, 3031995 a, 27

thatthe corporation is incorporated under this chapter Cross—reference: See also S01.11 (5).
(d) The name of its registered agent, as changed.
(e) The street address of its registered agent, as changed.

() A statement that after the change or changes are made, the
streetaddresses of its registeredicd and the businessfile of
its registered agent will be identical.

(3) If aregistere@gent changes the street address of his or go

SUBCHAPTERVI
SHARES AND DISTRIBUTIONS

.0601 Authorized shares. (1) The articles of incorpo

ion shall prescribe the classes of shares and the number of
aresof each class that the corporation is authorized to issue,
ceptthat an investment company may presctitz each class
asan indefinite number of authorized shares. If more tren
classof shares is authorized, the articles of incorporation shall pre
Qtribe a distinguishing designation for each class. Before the
issuanceof shares of a class, the corporation shall describe in its
articlesof incorporation the preferencdsnitations and relative

.1?0'0303 Fefsignationt_ of registered a%ent: 1) Thde éeﬁ rights of that class. All shares of a class shall have preferences,
IStéredagent of acorporalion may resign by Signing and AeRVer); \yiiations and relative rights identical with those of other shares

ing to the department for filing a statement of resignation th the same class unless the class is divided into series.

includesall of the following information: ) - . .
. . . (2) Thearticles of incorporation may creaeries of shares
(&) The name of the corporatiéor which the registered agentyithin a class of shares, except that an investment company may

business dice, he or she may change the street address of the

isteredoffice of any corporation for which he or she is the regisy

tered agent by notifying the corporation in writing of the chang&

andby signing, either manually or in facsimiknd delivering to h

the department for filing a statemetttat complies with sul§2)

andrecites that the corporation has been notified of the chan
History: 1989 a. 3031991 a. 2691995 a. 27

Is acting. prescribethat each series has an indefimitenber of authorized
(b) The name of the registered agent. shares. Before the issuance of shares of a series, the corporation
(c) The street address of the corporasorurrent registered shalldescribe in its articles of incorporation the number of shares
office and its principal dice. of each serieshat the corporation is authorized to issue or that
(d) A statement that the registered agent resigns. thereis an indefinite number of authorized shares, a distinguish

. . - ing designation for each series witldrclass and the preferences,
g (€ tl.f apzllcable, a statement that the registerédes also  jinirations andrelative rights of that series. All shares of a series
Iscontinued. _ shall have preferences, limitations anelative rights identical
(2) After filing the statement, the department shall mail a Coyith those of other shares of the same series and, except to the

to the corporation at its principalfafe. extentotherwise provided in the description of the series, with
(3) Theresignation is ééctive and, if applicable, the regis thoseof other series of the same class.

teredoffice is discontinued on the earlier of the following: (3) Thearticles of incorporation shadluthorize all of the fel
(a) Sixty days after the department receives the statemeni@fing:

resignationfor filing. (a) One or more classes of shares that together have unlimited
(b) The date on which the appointment of a successor registing rights.

teredagent is déctive. (b) One or more classes of shares, which may be the same class
History: 1989 a. 3031995 a. 27 or classes as those with voting rights under (@rthat together

areentitled to receive the net assets of the corporation upen dis
180.0504 Service on corporation. (1) A corporations solution.
registerecagent is the corporatianagent for service of process, (4) The articlesof incorporation may authorize one or more
noticeor demand required or permitted by lambe served on the classeof shares that have designations, preferences, limitations
corporation. andrelative rights that may include, but are not limited to, any of

(2) Exceptas provided in sul§3), if a corporation has no reg thefollowing:

isteredagent or the agent cannot with reasonable diligence be(a) Specialconditional or limited voting rights, or no right to
served,the corporation may be served by registered or certifigdte, except to the extent prohibited by this chapter
mail, return receipt requested, addressed to the corporatitsn at () provisions for the redemption or conversion of the shares
principaloffice. Service is perfectaghder this subsection at theynderany of the following terms specified by articles of incerpo

earliestof the following: ration:

(a) The date on which the corporation receives the mail. 1. At the option of the corporation, the shareholderrmther

(b) The date shown on the return receipt, if signed on behp#rson,or upon the occurrence of a designated event.
of the corporation. 2. For cash, indebtedness, securities or other property

(c) Five days after its deposit the U.S. mail, if mailed post 3. In a designated amount or in an amount determined in
paid and correctly addressed. accordancevith a designated formula or by referencextrinsic

(3) (a) Except as provideith par (b), if the address of the cor dataor events.
poration’sprincipal ofice cannot be determined from thexords (c) Provisions entitling the holdets distributions calculated
held by the department, the corporation may be served by publighany mannerincluding dividends that may be cumulative, hon
ing a class 3 notice, under 985, in thecommunity where the cumulativeor partially cumulative.
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(d) Preference over any other class of shares with respect tq3) At all times that shares of the corporation are outstanding,
distributions,including dividendsand distributions upon the dis theremust be outstanding one or more shares that togediver
solutionof the corporation. unlimited voting rights and one or more shares, which may be the

History: 1989 a. 3031995 a. 271 sameshare or shares as those with unlimiteting rights, that

Restrictionsmay attach to the shareholder rather than to shares, but only Wi“ﬂ&‘gether are entitled to receive the astetof the corporation
limited, statutorily permitted aread individual negotiation such as transfer restric

tions and buy/sell agreements. Limitations on rights must be set forth in the artiéONn dissolution.
andbe equally applicable to all stock in a given class. Mason Shoe Manufacturinddistory: 1989 a. 3031995 a. 271
Co.v. Firstar BankEau Claire, 217 W (2d) 715, 579 NW (2d) 789 (Ct. App. 1998).

. ) 180.0604 Fractional shares. (1) A corporation may dany
180.0602 Terms of class or series determined by of the following:
board of directors. (1) To the extent provided in the articles
of incorporation, the board of directors mayithin the limits
unders.180.0601 do any of the following:

(a) Determine with respect to any class of shares the prefﬁ6
ences/imitations and relative rights, in whole or in part, before
theissuance of any shares of that class. - 4

. L . to receive a full share on the surrender of enough scrip to equal a

(b) Create one or more series withirtlass, and, with respecty || share.

to any series, determine the number of shares of the seridsthe (2) A certificate representing scrip shall be conspicuously

tinguishingdesignation and the preferences, limitations and rela I . .
tive rights, in whole or in part, before the issuance of strgres abeled“scrip” and shall contain the terms of exchange of scrip for

of that series, except that mvestmentompany may prescribe & full share and the information required by.80.0625 (1)except
thateach series has an indefinite number of authorized shareg?a'“t may state that it is 'S,S“ed to bearer . .
(©) In the case of an investment compashange the distin (3) Theholder of a fractional shareay exercise the rights of

guishingdesignation of class or series of shares, whether or ngharenoldeincluding the right to vote, to receive dividends and

sharesof the class arissued and outstanding, if the change dod@ Participate in the assets of the corporation upon liquidation.
not affect thepreferences, limitations and relative rights, in whol gho'f?'ef Ofl SCI’IphIS not entltlg((j:i tofthe glghts described in this
or in part, of the class or series. Subsectiorunless the scrip provides for them.

(2) Beforeissuing any shares of a class or series unde¢Sub. (4) Theboard of directors may authorize the issuance of scrip

the corporation shall deliver to the department for filing article%ub]e‘:tt0 any condition considered desirable, including but not

of amendment, which arefeétive without shareholder action, mited to any of th? foIIpwmg: o
thatinclude all of the following information: (a) That the scrip will become void if nechanged for full

sharedefore a specified date.

. (b) That the shares for which the scrip is exchangeable may be
(b) The text of the amendmedétermining the terms of the soldand the proceeds paid to the scripholders.

classor series of shares. . History: 1989 a. 303
(c) The number of shares of the classeries of shares created,

exceptthat an investment company may presctiiz each class 180.0620 Subscription for shares. (1) (a) A subscription
andeach series have an indefinite number of authorized shar@sr shares entered into befdreorporation is irrevocable for 6

(d) A statementhat none of the shares of the class or series asnthsunlessthe subscription agreement provides a longer or
beenissued, except that this statement is not required if the oslyorterperiod or all of the subscribers agree to revocation.

amendmento the articles ofncorporation is made pursuant to  (b) Unless the subscription agreement provides otherwise, the

(a) Issue fractions of a share or pay in money the value of frac
tionsof a share.

(b) Arrange for disposition of fractional shares by the share
Iders.

(c) Issue scrip in registered or bearer form entitling the holder

(&) The name of the corporation.

sub.(1) (c) filing of the articles of incorporation by the department constitutes
(e) The date that the amendment was adopted. acceptancéy the corporation of all existingubscriptions to its
(f) A statement that the amendmerats adopted by the boardshares.

of directors and that shareholder action was not required. (2) Theboard of directors may determine the paynterms

(3) After thearticles of amendment are filed under §@pand Of subscriptions for shares that are entered into befocepora
beforethe corporation issues any shares of the class or series i@ unless the subscription agreement specifies the payment
is thesubjectof the articles of amendment, the board of directof§'Ms. A call for payment by the board of directsisall be uni
may alter orevoke any preferences, limitations or relative right®rm so far as practicable as to all shares of the stass or series,
describedn the articles of amendment, by adopting another res¢llessthe subscription agreement specifies otherwise.
lution appropriate for that purpose. The corporation shalitle (3) Sharesissued under subscriptiorentered into before
the department revised articles of amendment that comply witkcorporationare fully paid and nonassessable when the corpora
sub.(2). A preference, limitation or relative right may not béion receives the consideration specified in the subscriptioee
alteredor revoked after the issuance of any shares of thealasgnent.
seriesthat are subjedb the preference, limitation or relative right, (4) If a subscriber defaults in payment of money or property
exceptby amendment of the articles of incorporation ursler undera subscriptioragreement entered into before incorporation,
180.1003 the corporation may collect the amount owed as any other debt.

History: 1989 a. 3031995 a. 27271 Alternatively, unless the subscription agreement provides other
) wise, the corporation may rescind the agreement andtlsell
180.0603 Issued and outstanding shares. (1) A corpo-  sharesf the debt remains unpaid more trf2hdays after the cor
rationmay issue the number of shares of each class or series aybeationsends written demand for payment to the subscriber

rized by the articles of incorporation. If an investmeampany (5) A subscription agreement entered into after incorporation

hasauthorized an indefinite number of shares, there is no limit R contract between the subscribad the corporation subject to
the number of shares that the investment company is®e. ¢ 1800621

Shareshat are issued are outstanding shares until they are reagisiory: 1089 a. 3031995 a. 27
quired,redeemed, converted or canceled.

(2) Thereacquisition, redemption or conversion of outstand80.0621 Issuance of shares. (1) The powers granted in
ing shares is subject to the limitations of s@®) and to s. subs.(2) to (5) to the board of directors may be reserved to the
180.0640 shareholdersy the articles of incorporation.
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(2) Theboard of directors may authorize shares to be issued 2. A majority of the votes entitled to be cast by the class or
for consideration consisting of any tangible or intangible propersgriesto be issued approve the issuance.

or benefit to the corporation, includirgash, promissory notes, 3. There are no outstanding shares of the class or series to be
servicesperformed, contracts for services to be performed pisuedas determined under péb).

othersecurities of the corporation. (b) If a security iutstanding that is convertible into or carries
(3) Beforethe corporation issues shares, the boadirettors  aright to subscribe foor acquire shares of the class or series to

shalldetermine that the consideration receivetbdse received beissued, the holder of the security is considered a holder of the

for the shares to be issued is adequate. The boatidecfors’ classor series to be issued for purposes of making the determina

determinationis conclusive insofar as the adequacy of considéfon under par(a) 3.

ation for the issuance of shares relates to whether the shrares (4) If the board of directors does not fix the record daite

validly issued, fully paid and nonassessable. determiningshareholders entitled to a shdiédend, it is the date
(4) Whenthe corporation receives the consideration for whiabn which the board of directors authorizes the share dividend.

theboard of directors authorized the issuance of shares, the shangstory: 1989 a. 303

issuedfor that consideration are fully paid and nonassessable.

(5) The corporation may place in escrow shares issued forlhﬁo'O(.szl‘1 ?hare rights, OptiO'?; anﬁ vyarrgnfts. .ﬁggless
contractfor future servicer benefits or a promissory note, ort€articles of incorporation provide otherwise beforeisiseance

makeother arrangements to restrict the transfer of the srares, ©f the rights, options or warrants, & corporation may issue rights,
may credit distributions in respect of the shares against their p@Ptionsor warrants for the purchase of shares of the corporation.
chaseprice, until the services are performed, the benefits gf@€ Mghts, option®r warrants may contain provisions that adjust
receivedor the note is paid. If the services are not performed, th M1ghts, optionsor warrants in the event of an acquisition of

benefitsare not received or the note is not paid, the corporatig2reé®r areoganization, meger, share exchange, sale of assets
may cancel, in whole or in part, the shaessrowed or restricted OF Other occurrence. Subject to the articles of incorporation, the
andthe distributions credited. board of directors shall determine the termsuwich the rights,

History: 1989 a. 303 optionsor warrants are issuettheir form and content, and the eon
siderationfor which the shares are to issued. Notwithstanding

180.0622 Liability of shareholders, transferees and s.180.0601 (1pnd any other provision of this chapind unless
others. (1) A purchaser from a corporation of the corporation’otherwiseprovided in the articles aficorporation before issuance
sharess not liable to the corporation or itseditors with respect of the rights, options or warrants, a corporation may before, on or
to the shares except to pay the consideration for whicktthees after April 30, 1972, issue rights, options or warrants that include
wereauthorized to be issued or the considerasipecified in the conditionsthat prevent the holder of a specified percentage of the
subscriptionagreement entered into before incorporation. outstandingshares of the corporation, including subsequent-trans

(2) (a) Except as provided in p&b) or unless otherwise pro fer(?[esof the holderfrom exercisinghose rights, options or war
videdin the articles of incorporation, a shareholder of a COFpOII?':]iS?(’)r . 1989 & 303
tion is not personalljiable for the acts or debts of the corporation, y: :

exceptthat a shareholder may becopersonally liable by his or 1800625 Form and content of certificates. (1) At a

heracts or conduct other than as a shareholder minimum, a share certificate shall state on its face all of the fol
(b) The shareholders of every corporatiother than railroad lowing:

corporationsare personally liable to an amount equal to the par (a) The name of the issuing corporation and that itgaized

valueof shares owned by them respectivelyd to the consider (nderthe laws of this state.

ation for which their shares without par value was issued, for all (b) The name of the person to whom issued

debtsowing to employes of the corporation for services per : .
formedfor such corporation, but not exceeding 6 months’ service (€) The number and class of shares and the designation of the

in any one case. Séries,if any, that the certificate represents.

(3) A person who becomes a transferee of shares in good fa'\tl{z) If the issuing corporation is authorized to issuéeckht
andwithout knowledge that the consideration determinedtier C/aSSe®f shares or diérent series within a class, the front or back
sharesor specified inthe subscription agreement entered int8]t each certificate shall contain any of the following:

beforeincorporation has not been paid is not personally liable for (&) A summary of the designations, relative rights, preferences
any unpaid portion of the consideration. and limitations applicable to each class, and the variations in

(4) An executor administratarpersonal representative, ¢on rights, preferences and limitations determined for each series and

servatorguardian, trustee, assignee e benefit of creditors, or the authority of the board of directors determine variations for
receiveris not personally liable as a holder of or subscriber {Hture series. . . . .
sharesof a corporation, but the estate and funds in his or her hand$b) A conspicuous statement that the corporation will furnish
areso liable. A pledgee or other holder of shares as collatelf3 Shareholder the information described in (@ron request, in
securityis not personally liable as a sharehalder writing and without chaye.

History: 1989 a. 303 (3) (a) Eachshare certificate shall be signed either manually
Sls(igg%e to s. 102.03 citing Miller. Bristol-Myers, 168 W (2d) 863, 485 NW (2d) or in facsimile, by thefficer or oficers designated in the bylaws

s or by the board of directors.

Personal Liability for Corporate Debt. KelleWs. Law Oct. 1994. (b) The validity of a share certificate is n ed if a person
180.0623 Share dividends. (1) In this section, “share divi Who signed the certificate no longer holdéia when the certifi
dend” means shares issued proportionally and witkousider ~Cateis issued.
ation to the corporatios’ shareholdersr to the shareholders of History: 1989 a. 303

oneor more classes or series. _ 180.0626 Shares without certificates. (1) Unless the
 (2) Exceptas provided in sul{3) and unless the articles of articlesof incorporation or bylaws provide otherwise, the board
incorporation provide otherwise, a corporation may issue shafedirectors of a corporation may authorize the issuana@nypf
dividends. sharesof any of its classes or series without certificates. The
(3) (@) A corporation may not issughares of one class orauthorizationdoes not déct shares already represented by certifi
seriesas a share dividend in respect of shares of another classatesuntil the certificates are surrendered to the corporation.
series unless any of the following is satisfied: (2) Within a reasonable time after the issuance or transfer of
1. The articles of incorporation authorize the issuance. shareswithout certificates, the corporation shall send the share
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holder a written statement of the informatioequired on share governthe preemptive rights, except to the extent thaathieles

certificatesby s. 180.0625 (1)and (2) and, if applicables. of incorporation expressly provide otherwise.

180.0627 (3) Exceptas provided in sulf5), the shareholders or holders
(3) Unlessthis chapter or ch408 expressly provides other of other securities of the corporation have a preemptive right,

wise, the rights and obligations of shareholders are identiggiantedon uniform terms andonditions prescribed by the board

whetheror not their shares are represented by certificates.  of directors to provide a fair and reasonable opportunity tc exer

History: 1989 a. 303 cisethe right,to acquire proportional amounts of the corporasion’
unissuedshares or other securities upon the decision dbdiaed
180.0627 Restriction on transfer of shares and other of directors to issue the shares or other securities, subject to the
securities. (1) In this section: following conditions:
(a) “Other securities” include securities that are convertible (a) Holders of shares or other securities with general voting
into or carry a right to subscribe for or acquire shares. rights have preemptiveights with respect to shares and other

(b) “Transfer restriction” means a restriction on the transfer ecuritiesof any class with general voting rights.
registrationof transfer of shares and other securities of a corpora (b) Holders of shares or other securities without preferential
tion. rights to distributions or assets have preemptive rights with

(2) (a) Except as provided in p&b), the articles of incorpora respecto shares and other securities of atass without prefer
tion, bylaws, an agreement among shareholders and holdergfialrights to distributions or assets, except tiwtlers of shares
othersecurities, or an agreement between shareholders and hefdther securities without general voting rights havemreemp
ersof other securities and the corporation may impose a trangige rights with respect tshares or other securities of any class
restrictionon shares and other securities of the corporation for awith general voting rights.
reasonable purpose, including but not limited to any of the fellow (4) A shareholder or holder of other security may waive his or
ing purposes: her preemptive right. A written waiver is irrevocable even i it

1. Maintaining the corporatios’status wheit is dependent Nnot supported by consideration.
onthe number or identity of its shareholders. (5) Thereis no preemptive right with respect to any offitle
2. Preserving exemptions undederal or state securities law lowing: o _ _

(b) A transfer restriction may notfatt shares and othsecu (a) Shares or other securities issueg@spensation to direc
rities issued before the restriction is adopted unless the holderéQs$, officers or employes of the corporation or itblates.
the shares and other securities are parties to the transfer restrictiotb) Shares or other securities issued to satisfy conversion or
agreemenbr vote in favor of the transfer restriction. option rights created to provide compensatoulirectors, df-

(3) A transfer restriction is valid and enforceable against tl§rSOr employes of the corporation or itdilédtes.
holder or a transferee of the holdérthe transfer restriction is  (C) Shares or other securities authorized in articles of ineorpo
authorizedby this section and its existence is natedspicuously rationthat are issued within 6 months from théeefive date of
on the front or back of the certificate or is contaiimethe informa  Incorporation.
tion statement requirebdy s.180.0626 (2) Unless so noted, a (d) Shares or other securities sold for other than money or an
transferrestriction is not enforceable againgtexrson who does obligationto pay money
not know of the transfer restriction. (e) Treasury shares.

(4) The transfer restrictions permitted under this section (6) If shares or other securities subjegbteemptive rights are
include,but arenot limited to, transfer restrictions that do any ofot acquired by shareholders or holders of other securities, the
the following: corporationmay issue the shares or other securities to any person

(a) Obligate the shareholder or holder of other securities fifir one year after beingfefed to shareholders or holdersodfer
to offer the corporation or other persons, whether separately securitiesat aconsideration set by the board of directors that is
secutively or simultaneously an opportunity to acquire the notlower than the consideration set for the exercise of preemptive
restrictedshares or other securities. rights. An offer at a lower consideration or after the expiration of

(b) Obligate the corporatioar other persons, whether sepa®ne year is subject to .the preemptive rights of shareholders or
rately, consecutively or simultaneousty acquire the restricted noldersof other securities.
sharesor other securities. (7) The preemptive rights of shares of a preexisting class,

(c) Requirethe corporation, the holders of any class of itdefinedin s.180.1701 are governed by $80.1705
sharesor other securities or another persoapprove the transfer ~ History: 1989 a. 3031991 a. 16
of th_e restricted shares or other securities, if the requirement is (1% 031 Corporation’s  acquisition of its own shares.
manifestlyunreasonable. (1) Treasuryshares shall be considerisdued shares but not eut

(d) Pronhibit the transfer of the restricted shares or other secétandingshares.
tiesto designated persons or classes of persons, if the prohibition2) A corporation may acquire its own shares and all shares so
is not manifestly unreasonable. acquired after DecembeB1, 1990, constitute treasury shares

History: 1989 a. 303 unlessany of the following conditions exists:

180.0628 Expense of issuing shares. A corporation may (@) The articles of incorporation prohibit treasury shares or

paythe expense of selling or underwriting its shares, ancgat or Prohibitthe reissuance of acquired shares. _
nizing or reoganizing the corporation, from the consideration () The boardf directors, by resolution, cancels the acquired
receivedfor shares. sharesijn which event the shares are restored tetétes of autho

History: 1989 a. 303 rized but unissued shares.
(3) (a) If the articlesof incorporation prohibit treasury shares

180.0630 Preemptive rights. (1) In this section, “other butdo not prohibit the reissuance of acquired shares, all of its own
securities”has the meaning given ink30.0627 (1) (a) sharesacquired by the corporation shall be restored to the status

(2) Exceptas provided in sul§7), the shareholders or holdersof authorized but unissued shares.
of other securities of a corporation do not have a preemptive right(b) If the articles of incorporation prohibit the reissuance of
to acquire the corporatiom’unissued shares or ottemcurities acquiredshares, the number of authorized shares is reduced by the
exceptto the extent provided in the articles of incorporation. If theumberof shares acquired by the corporatiorfeefve upon
articlesof incorporation state that “the corporation elects to haanendmenof the articles of incorporation, except in the cafse
preemptiverights”, or words of similar meaning, sulf8) to (6) aninvestment company that has authoriaedndefinite number
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of shares. The board of directors may adopt articles of amendnwérdeterminations under sufd) if its termsprovide that payment
underthis paragraph without shareholder action and deliver thevhprincipal and interest are made only if and to the extent that pay
to the department for filing. The articlskall include all of the mentof a distribution to shareholders could then be mauter

following information: this section. If the indebtedness is issued as a distribution, each
1. The name of the corporation. paymentof _prin_cipal or interest is treated as a distribution, t_he
2. The reduction in the number of authorized shares, itemiZgectof which is measured ahe date on which the payment is
by class and series. actually made.

. o History: 1989 a. 3031995 a. 400
3. The total number of authorized shares, itemized by class 4 3

andseries, remaining after reduction of the shares.

4. A statement that the amendment was adopted by the board SUBCHAPTERVII
of directors and that shareholder action was not required.
(4) Sections180.0621to 180.0628 as they apply to the SHAREHOLDERS

issuanceof shares, apply to the issuance of treasury shares.

(5) Treasuryshares existing on December 31, 1990, remair80.0701 Annual meeting. (1) Except as provided in sub.
treasuryshares until disposed of, canceled or restored to the stgit}sa corporation shall hold a meeting of shareholders annually at
of authorized but unissued shares by action obtized of diree  a time stated in or fixed in accordance with the bylaws.
tors or shareholders. (2) A corporation may hold thennual shareholders’ meeting

History: 1989 a. 3031991 a. 161995 a. 27271 in or outside this state at théace stated in or fixed in accordance
180.0640 Distributions to shareholders. (1) The board with the bylaws. If no place is stated in or fixed in accordance with
of directors may authorize and the corporation may make distrif}}e Pylaws, the corporatioshall hold the annual meeting at its
tionsto its shareholders, subject to s(&).and any restriction by Principal office.
the articles of incorporation. (3) Failureto hoId_a_n annual meeting in one or more years

(2) Therecord date for determining shareholders entitled tof@esnot afect the validity of any corporate action.
distribution, other than a distribution involving a purchase, (4) If so provided in the articles of incorporationbylaws of
redemptionor other acquisition of the corporatiershares, is the aninvestment companyheinvestment company is not required
dateon which the board of directors authorizes the distributiot hold an annual meeting of shareholders in any yewahioh
unlessthe board of directors fixes a féifent record date. noneof the following matters is required to be acted on by the

(3) No distribution may benade if, after giving it ééct, any Shareholdersinderl5 USC 80a-1080a-64
of the following would occur: (a) Election of directors.

(a) The corporation would not kable to pay its debts as they (b) Approval of the investment advisory agreement.
becomedue in the usual course of business. (c) Ratificationof the selection of independent public acceunt

(b) The corporatios’total assets would be less thhasum ants.
of its total liabilities plus, unless the articles of incorporation per (d) Approval of a distribution agreement.
mit otherwise, the amount that would be needed, if the corporatioRistory: 1989 a. 3031995 a. 271
wereto be dissolved at the time of the distribution, to satisfy the
preferentialrights upon dissolution of shareholders whose prefek80.0702 Special meeting. (1) A corporation shall hold a
ential rights are superior to those receiving the distribution.  specialmeeting of shareholders if any of the following occurs:

(4) Theboard of directors may base a determinationgbht (a) A special meetings called by the board of directors or any
(3) does not prohibit aistribution on financial statements andpersonauthorized by the articles of incorporation or bylaws to call
otherfinancial data prepared on the basfigccounting practices a special meeting.
andprinciples thatire reasonable in the circumstances or on a fair (b) The holders of at least 10% of all the votes entitled to be
valuationor other method that is reasonable in the circumstanceaston any issue proposed to éensidered at the proposed spe

(5) Exceptas provided in sul§7), the efect of a distribution cial meeting sign, date and deliver to the corporation omeooe
for purposes of sulf3) is measured as of the following dates: written demands for the meeting describing one or rparposes

(a) In the casef distribution by purchase, redemption or othefor which it is to be held.
acquisitionof the corporatiors shares, as of the earlier of the fol (2) If not otherwise fixed under €80.0703 (2) (b)or
lowing: 180.0707 the record date for determining shareholders entitled to

1. The date on which money or othepperty is transferred dfemanda special meeting is the date that the first shareholder
or debt is incurred by the corporation. signsthe demand.

2. The date on which the shareholder ceases to be a shard3) A corporatiormay hold a special shareholders’ meeting in
holderwith respect to the acquired shares. or outside this state at t@a_ce stateq in or flxe_d in accordance
ith the bylaws. If no place is stated in or fixed in accordance with

(b) Inthe case odiny other distribution of indebtedness, as d‘K € : ° ) .
the date on which the indebtedness is distributed. the bylaws, the corporation shdbld a special meeting at its prin

. cipal office.
(c) In all other cases, as of the following: . - . . .
1. The date on which the distribution is authorized if the pay (4) Only business within thpurpose described in the meeting
0

iy o ticerequired by s180.0705 (2) (bjnay be conducted at a spe
mentoccurs within 120 days after the date of authorization. cial shareholders’ meeting.

2. The date on which the payment is made if payment ocCUr§isory: 1989 a. 303
morethan 120 days after the date of authorization.
(6) A corporations indebtedness to a shareholder incurretB0.0703 Court-ordered meeting. (1) The circuit court
becausef a distribution made in accordance with this section fer the county where a corporatierprincipal ofice or, if none in
at parity with the corporatios’indebtedness to its general, unsehis state, its registeredfafe is located mayafter notice tahe
curedcreditors except to the extent subordinated by agreemertdtporationand amopportunity to be heard, order a meeting to be
This subsection does noffeft the validityor priority of a security heldon petition ofa shareholder of the corporation who satisfies
interestin corporation property creatdd secure indebtednessany of the following:
incurredbecause of a distribution. (a) Is entitled to participate in an annual meeting, if an annual
(7) Indebtednessf a corporation, including indebtednessneetingwas not held within the earlier of 6 months after the end
issuedas a distribution, is not considered a liability farposes of the corporatiors fiscal year or 15 months after its last annual
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meetingand the corporatiois required to hold an annual meetingf incorporation require otherwisthye corporation is required to
unders.180.0701 (1) give notice only to shareholders entitled to vote at the meeting.
(b) Signed a demand for a special meeting valid usder (2) (a) Unless this chapter or the articles of incorporation
180.0702 if the corporation failed to do any of the following: requireotherwise, notice of an annual meeting need not include
1. Give notice of the special meetingthin 30 days after the a description of the purpose for which the meeting is called.
datethat the demand was delivered to the corporation. (b) Notice of a special meeting shall includdescriptionof
2. Hold the special meeting in accordance with the noticeeachpurpose for which the meeting is called.
(2) The court may fix the time and place of the meeting and (3) If not otherwise fixed under <180.0703 (2) (b)or
requirethat it be called and conducted in accordance with the c#80-0707 the record date for determining shareholders entitled to

poration’sarticles of incorporation and bylaws in so far as-pogotice of and to votat an annual or special shareholders’ meeting
sible, except that the court may do all of the following: is the close of business on the day before the first notice is given

(a) Fix the quorum required for specific matters to be censiH) shareholders. i )
eredat the meeting or direct that the votes represented at the meef4) (2) Unless the bylaws requictherwise and except as pro.
ing constitute a quorum for action on those matters. videdin par (b), if an annual or special shareholders’ meeting is

: journedo a diferent date, time or place, the corporation is not
the(rt;zegtri]rgzr other orders necessary 1o accomplish the purpos?éééﬂiredto give notice othe new date, time or place if the new

History: 1989 a. 303 ﬂ]aetﬁitlme or place is announced at timeeting before adjourn

180.0704 Action without meeting. (1) Action required or _ (b) If a new recordiate for an adjourned meeting is or must be
permittedby this chapter to beaken at a shareholders’ meetindixed under s180.0707 (3)the corporation shall give notice of the
may be taken without a meeting in any of the following ways: adjournedmeeting undethis section to persons who are share

(a) Without action bythe board of directors, by all shareholdergﬂggrsaigggtriogew record date.
entitledto vote on the action. v ’

(b) If the articles of incorporation so provide, by shareholdei$0.0706 Waiver of notice. (1) A shareholder mawaive
who would be entitled to vote at a meeting those shares with vghy notice required by this chapténe articles of incorporation or
ing power to cast not less than the minimum numhendhe case the bylaws at any time. The waiver shall be in writing and signed
of voting by voting groups, numbers of votes that waieldeces  py the shareholder entitled the notice, contain the same infor
sary to authorize or take taetionat a meeting at which all sharesmation that would have been required in thetice under any
entitledto vote were present and voted, except action may notdilicableprovisions of this chapteexcept that the time and
takenunder this paragraph with respect to an election of direct@jigceof meeting need not be stated, and be delivieréite corpe
for which shareholders may vote cumulatively undé8g.0728  ration for inclusion in the corporate records.

(2) Action under sub(1) must beevidenced by one or more  (2) A shareholdés attendance at a meeting, in person or by
written consents describing the action taken, signed by the nugoxy, waives objection to all of the following:

ber of shareholders necessarytae the action under suti) (a) (a) Lack of notice or defective notice of the meeting, unless the
or (b) and delivered to the corporatiéor inclusion in the corpo  gnareholdemt the beginning of the meeting or promptly upon
raterecords. arrival objects to holding the meeting wansacting business at

(©)] .Action taken under sulfl) is efective when consents rep the meeting.
resentinghe required number of shares are delivered to the-corpo (1)) consideration of particular matter at the meeting that is
ration, unless the consent specifies afefént efective date. qt\within the purpose described in the meetingice, unless the

Within 10 days after action taken under gab.(b)is efective, the - shareholdenbjects taconsidering the matter when it is presented.
corporationshall give notice of the action to shareholders who, Onyistory: 1989 a. 3031995 a. 400

the recorddatedetermined under suft), were entitled to vote on

the action but whose shares wevet represented on the written180.0707 Record date. (1) The bylaws may fix or provide

consent. The notice shall comply with $80.0141 the manner of fixing a future date as the record date for one or
(4) If not otherwise fixed under €180.0703 (2) (b)or morevoting groups in order to determine the shareholders entitled

180.0707 the record date for determining shareholders entitledttmnotice of a shareholders’ meeting, to demand a speeiting,

takeaction withouta meeting is the date that the first sharehold&s vote or to take any other action. If the bylaws do not fpror

signsthe consent under sufl). vide for fixing a record date, the board of directors may fix a future

(5) A consent signed undehis section has thefett of a dateas the record date. _ _
meetingvote and may be described as such in any document. (2) A record date fixed under this section may not be more

(6) If this chapter requires that notice of proposed action H@an70 days before the meeting or action requiring a determina
givento shareholders who are not entitled to votéheraction and tion of shareholders.
the action is to beaken under this section, the corporation shall (3) (a) Except as provided in pa), a determination of
give those nonvoting shareholdevsitten notice of the proposed shareholderentitled to notice of or to vote atshareholders’
actionat least 10 days before the action beconfestafe. The meetingis efective for any adjournment of the meeting unless the
notice shall comply with s180.0141and shallcontain or be boardof directors fixes a new record date, whicéhall do if the
accompaniedy thesame material that, under this chapieuld meetingis adjourned to a date more than 120 dteyr the date
havebeen required to be sent to nonvoting shareholders in a nofiged for the original meeting.
of meeting at which the proposed action wobiétve been sub (b) If a court orders a meeting adjourned to a date more than
mitted to the shareholders for action. 120days after the date fixed for the original meeting, it may pro
History: 1989 a. 303 vide that the originatecord date continues infe€t or it may fix
anew record date.
180.0705 Notice of meeting. (1) A corporation shall notify  History: 1989 a. 303
shareholders of théate, time and place of each annual and special
shareholders’ meeting not less than 10 days nor more than 60 d8®&0720 Shareholders’ list for meeting. (1) After fix-
beforethe meeting date, unless afeiiént time is provided by this ing a record datéor a meeting, a corporation shall prepare a list
chapter,the articles of incorporation or the bylaws. Tiwice of the names of all its shareholders who are entitled to notice of
shallcomply with s180.0141 Unless this chapter the articles a shareholders’ meeting. The list shiadl arranged by class or
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seriesof shares and show the address of and number of shares hel®. A person who purchased or agreed to purchase the shares.

by each shareholder 3. A creditor of the corporation who extended it credit under
(2) Thecorporation shall make the shareholders’ list availabtermsrequiring the appointment.
for inspection by any shareholdbeginning 2 business dagger 4. An employe or dfcer of the corporation whose employ

noticeof the meetings given for which the list was prepared anghentcontract requires the appointment.
continuingto the date of the meeting, at the corporatignincipal 5. A party to a voting agreement created und&86.0731

office or at a place identified in the meeting notinethe city b) A int t made i bl d . ked
wherethe meeting will be heldA shareholder or his or her agent , () An appointment made irrevocable under @is revoke
henthe interest with which it is coupled is extinguished.

or attorney mayon written demand, inspect and, subject to g ) . S
180.1602(2) (b) 3.to 5., copy the list, during regular business (5) The death or incapacity of the shareholder appointing a

hoursand at his or her expense, during pleeiod that it is avail Proxy does not &ct the right of the corporation to accepe
ablefor inspection under this subsection. proxy’s authority unless the secretary or othdicef or agenof

Lge corporation authorized to tabulate votes receives notiteof

(3) Thecorporation shall make the shareholders’ list availab ; : - : .
atthe meeting, and any shareholder or his oaigent or attorney eathor incapacity before the proxy exercises his or her authority
! underthe appointment.

may inspect the list at any time during the meeting oradjgurn 4 .
ment. (6) Notwithstanding sub(4), a transferee for value shares
(4) If the corporation refuses to allow a shareholder ooihis SUPIECtIO an irrevocable appointment may revoke the appoint

heragent or attorney to inspect the shareholders’ list before of (gNtif the transferee did not know of its existence when rsher
the meeting, or to copy the list as permitted by €aj.on petition acquiredthe shares and thlexistence of the irrevocable appeint

of the shareholdethe circuit court fothe county where the cor Mentwas not noted conspicuously tive certificate representing
poration’sprincipal office or, if none in this state, its registeredt_heshares orif the shares are without certificates, on the inferma
office is located mayafter notice to the corporation and an oppofio" Statement for the shares. S
tunity to be heard, ordehe inspection or copying at the corpora  (7) Subjectto s.180.0724and to any express limitation on the
tion's expense. The court may also postpone the meeting R6PXy's authority appearing on the face of the appointment form,
which the list was prepared until the inspection or copying is-cor Corporation may accept the prosyoteor other action as that
plete. of the shareholder making the appointment.

(5) Refusalor failure to prepare or make available the share (8) A proxy appointed in connection with a shareholder vote
holders'list does not déct the validity of action taken at the meetunder s180.1150 (5)
ing. (a) Notwithstanding sul{4), may be revoked at any tinogy

History: 1989 a. 303 openly stating the revocation at a shareholder meeting or
180.0721 Voting entitlement of shares (1) Except as appointinga new proxy in writing.

I : . (b) Shall be solicited and appointed apart from the sale of or
g;om?:g%grsé?;sz&gcgg) g?ﬁeﬁ?soélle‘r’gc%r L:)nulfsstZrtlTj?anglr?:rOﬁe-r to purchase shares of the resident domestic corporation, as
' efinedin s.180.1150 (1) (c)

regardles®f class, is entitled tone vote on each matter voted on . .
ata shareholders’ meeting. Only shares are entitled to vote. __(€) May not be solicited sooner tha@ days before the meeting

(2) The shares of a domestic corporation are not entitled fﬁlledunder $180.1150 (5) unless otherwise agreed in writing by
2 ; . : e person acting under $80.1150and the directors of the resi
voteif they are owned, directly or indirectlpy a 2nddomestic denFt) domestic c%rporation as defined in&0.1150 (1) (c)
corporationor foreign corporation and the first domestic corpora History: 1989 . 3031997 a. 27 '

tion owns, directly or indirectlya suficient number of shares
entitledto elect a majority of the directors of thed domestic cer 180.0723 Shares held by nominees. (1) A corporation

porationor foreign corporation. may establish a procedure by which the beneficial owner of shares
(3) Subsectiorf2) does not limit the power of a domestic-corthatare registered in the name of a nominee is recognizéueby
porationor foreign corporation to vote any shares, including itorporationas the shareholdeThe extent of this recognition may
sharesheld by it in a fiduciary capacity be determined in the procedure.
(4) Redeemableshares are not entitled to vote after written (2) The procedure may set forth all of the following:
notice of redemption that complies with 5830.0141is mailed to i ich i i
the holders and a sum digient to redeem the shares has been (&) The types of nominees to which it applies.
depositedvith abank, trust company or other financial institutior(ljl
underan irrevocable obligation to pay thelders the redemption

(b) The rights or privileges that the corporation recognizes in
beneficial owner

price on surrender of the shares. (c) The manner in which the nominee selects the procedure.
History: 1989 a. 3031991 a. 16 (d) The information that must be provided when the procedure
is selected.

180.0722 Proxies. (1) A shareholder may vote his or her (q) The period for which selection of the procedurefsotiize.

sharesin person or by proxy . ) (f) Other aspects of the rights and duties created.
(2) A shareholder may appoint a proxy to votetherwise act  isiory: 1989 a. 303
for the shareholder by signing an appointment form, either per
sonallyor by his or her attorney—in—fact. An appointment of @a80.0724 Acceptance of instruments showing share -
proxy may be in durable form as provided ir243.07 holder action. (1) If the name signed on a vote, consent, waiver
(3) An appointment of. proxy is dctive when received by or proxy appointment correspondstte name of a shareholder
the secretary or otherfider or agent ofhe corporation authorized the corporation, if acting in good faith, may accept the vote; con
to tabulate votes. An appointment is valid farrhonths from the sent,waiver or proxyappointment and give itfetct as the act of
dateof its signing unless a digrent period is expresspyrovided the shareholder
in the appointment form. (2) If the name signedn a vote, consent, waiver or proxy
(4) (a) An appointment of a proxg revocable by the share appointmentdoes not correspond to the naaiféts shareholder
holderunless the appointment form conspicuously states that itti@ corporation, if acting in good faith, may accept the vote; con
irrevocableand the appointment is coupled with an interessent,waiver or proxyappointment and give itfect as the act of
Appointmentscoupled with an interegtclude, but are not limited the shareholder if any of the following apply:
to, the appointment of any of the following: (a) The shareholder is an entity and the name signed purports
1. A pledgee. to be that of an dicer or agent of the entity
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(b) The name signed purports to be that of a personal represen(3) A voting group described in $80.0103 (19) (bronsti
tative, administratgrexecutorguardian or conservator representtutesa single voting group for purposes of voting on the matter on
ing the shareholdesind, if the corporation requests, evidence afhich the shares are entitled to vote.
fiduciary status acceptable to the corporatisipresented with  History: 1989 a. 303
respecto the vote, consent, waiver or proxy appointment. .

(c) The name signeglrports to be that of a receiver or truste80.0727  Greater or lower quorum or greater  voting
in bankruptcy of the shareholdend, if the corporation requestsféduirements. (1) The articles of incorporation mayovide,
evidenceof this status acceptable to tberporation is presented OF authorize the bylaws under1s30.1021to provide, for ayreater
with respect to the vote, consent, waiver or proxy appointmerff lower quorum requirement or a greater voting requirerfoent

(d) The nameaigned purports to be that of a pledgee, benefici rll_areholdersr voting groups ofhareholders than is provided by

owner,or attorney—in—fact of the shareholder and, if the corpor is chapter . . .

tion requests, evidence acceptable to the corporation of the signa(2) An amendment to the articles ioicorporation that adds,

tory’s authority to sign for the shareholder is presented wififl@ngesor deletes areater or lower quorum requirement or a

respecto the vote, consent, waiver or proxy appointment.  greatervoting requirement must meet the same quorum require
(e) Two or more persons are the shareholder as cotenant ptand be adopted by the same vote utihg groups required

fiduciariesand the name signed purports to be the name of at | kte action under the quorum and voting requirements then in
oneof the coowners and the person signing appears to be acfi ;o'r . 1089 a. 303
on behalf of all coowners. v ’

(3) The corporationmay reject a vote, consent, waiver 0ngo 0728 Voting for directors; cumulative voting.
proxy appointment if the secretagy other dficer or agent of the (1) Unlessotherwise provided in the articles isficorporation,
corporationwho is authorized to tabulate votes, acting in goagirectorsare elected by a plurality of the votes cast by the shares
faith, has reasonable basis for doubt about the validity of the sightjtiedto vote in the election at a meeting at which a quasum
natureon it or about theignatorys authority to sign for the share present. In this subsection, “plurality” means that the individuals
holder. with the lagest number of votes are elected as directors up to the

(4) The corporation and its &ter or agent who accepts ormaximumnumber of directors to be chosen at the election.
rejectsavote, consent, waiver or proxy appointment in good faith (3) shareholdersio not have a right to cumulate their vdtes
andin accordance with this section are not liable in damages to ffiactorsunless the articles of incorporation provide for cumula
shareholdefor the consequences of the acceptance or rejectiQfje yoting. If the articles of incorporation contain a statement

(5) Corporateaction based on the acceptance or rejection ofralicatingthat all or a designated voting group of shareholders are
vote, consent, waiver or proxgppointment under this section isentitledto cumulate their votes for directors, the shareholders so
valid unless a court of competent jurisdiction determines othefesignatedare entitled to multiply the number of votes that they
wise. areentitled to cast by the numberdifectors for whom they are

History: 1989 a. 303 entitledto vote and cast the product for a single candidate or dis

tribute the product among 2 or more candidates.

(3) (a) Except agrovided in par(c), shares entitled under
b.(2) to vote cumulatively may ndite voted cumulatively at a
oﬁgrticular meeting unless angf the following notice require

180.0725 Quorum and voting requirements for voting
groups. (1) Shares entitled tgote as a separate voting groupg |
maytake action on a matter at a meeting only if a quorum of th
sharesexists with respect to that mattetnless the articles of mentsare satisfied:
incorporation bylaws adopted under authority graniethe arti . . .
clesof incorporation or this chapter provides otherwise, a major 1 Themeeting notice or proxy statement accompanying the
ity of the votes entitled to be cast on the matter by the voting grdtfjicestates conspicuously that cumulative votingushorized.
constitutes a quorum of that voting grdopaction on that matter 2. A shareholder who has the right to cumulate his or her votes
(2) Oncea share is represented for any purpose at a meetiﬁ%esnotlce that complies Wlt.h £80.0141to the corporation not
other than for the purpose of objecting to holding the meeting!8 sthan 48 hourefore the time set for the meeting of his or her
transactingbusiness at the meeting, it is considered present fBfentto cumulate his or her votes during the meeting.
purposef determining whether a quorum exists, for the remain (b) If one shareholder gives notice under. (@r2, all other
derof the meeting and for any adjournment of that meeting unledtareholder# the same voting group participating in the election
anew record date is or must be set for that adjourned meetingreentitled tocumulate their votes without giving further notice.
(3) If a quorum exists, action on a matteher than the elec (c) If shares of a corporation that is a close corporation under
tion of directors under 4.80.0728 by a voting group is approveds. 180.1801are entitled under suf®) to vote cumulativelythe
if the votes cast within the voting group favoring the action excegltaresmay not be voted cumulatively at a particular meeting
the votes cast opposirthe action, unless the articles of incorporaunlessthe notice requirement of pggn) 1.or 2. is satisfied or
tion, bylaws adopted under authority granted in the articles aflessshares were voted cumulatively in the last election of-direc
incorporationor this chapter requires a greater numberfofizd-  tors.

tive votes. (4) Forpurposes of this section, votes against a candiate
History: 1989 a. 3031991 a. 16 not given legal dect and are not counted as votes cast in an elec
) . . . tion of directors.
180.0726 Action by single and multiple voting groups. History: 1989 a. 3031991 a. 16

(1) If thearticles of incorporation or this chapter provides for vot
ing by a single votinggroup on a matteaction on that matter is 180.0730 Voting trusts. (1) One or more shareholders may
takenwhen voted upon by the voting group @®vided in s. createa voting trust, conferring on a trustee the right to vote or
180.0725 otherwise act for them, by signing an agreement setting out the
(2) If the articleof incorporation or this chapter provides foprovisionsof the trust and transferring their shares to the trustee.
voting by 2 or more voting groups on a mattestion on that mat The voting trust agreement may includey provision consistent
teris taken only when voted upon by each of those voting groupih the voting truss purpose. When a voting trust agreement is
countedseparately as provided in 830.0725 Action maybe signed,the trustee shall prepare a list of the names and addresses
takenby one voting group on a matter even though no actiondgall owners of beneficial intereststhe trust, together with the
takenby another voting group entitled to vote on the matter numberand class of shares each transferred to the trust, and
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deliver copies of the list and agreement to the corporationhci  directorspresent at a meeting of the board of directors, whether or
pal office. not the voting, independent directors constitute a quorum.
(2) A voting trust becomes fefctive on the date that the first  (3) Whethera directoris independent for purposes of this-sec
shares subject to the trust are registered in the trastesie. tion may not be determined solely on the basis of any one or more
History: 1989 a. 303 of the following factors:

(@) The nomination or election tiie director by persons who
are defendants in the derivative proceeding or against whom
{ionis demanded.

(b) The naming of thdirector as a defendant in the derivative
eroceeding)r as a person against whom action is demanded.

(c) The approval by the director of the act being challenged in

180.0731 Voting agreements. (1) Two or more sharehold
ersmay provide for the manner in which they will vote their shar
by signing an agreement for that purpose. A voting agreemen
createdunder this section is not subject td.80.0730

(2) A voting agreement created under this section is spec
cally enforceable.

History: 1989 a. 303 the derivative proceeding or demand if thet resulted in no per
sonalbenefit to the director
180.0740 Definitions applicable to ss. 180.0740 to (4) If a derivative proceeding is commenced after a deter
180.0747. In ss.180.0740t0 180.0747 minationwas made rejecting a demand by a shareholder or benefi
(1) “Beneficial owner” means a person whose shares are hgl@! owner the complaint shall allegwith particularity facts
in a voting trust or held by a nominee on the pessbehalf. establishingany of the following:

(2) “Derivative proceeding” means a civil suit in the right of (a) That a majority of the board of directors did not consist of
adomestic corporation pto the extent provided in sk80.0743 independentlirectors at the timihat the determination was made.

and180.0745t0 180.0747 in the right of a foreign corporation.  (b) That the requirements of suf) have not been met.

History: 1989 a. 3031991 a. 16 (5) If a majority of the board of directors did not consist of

180.0741 Standing. A shareholder or beneficial owner maymdependendlrectors at the time that the determination rejecting

VS ot . demand was made, the corporation shall have the burden of
not commence or maintain a derivative proceeding unless t&%

shareholdepr beneficial owner satisfies all of the following: m aj\gﬂ?y gﬁth éhsogfglg;%?g;tgr stgg}ltgzvgf Pn%%r; gp}gﬁ;g

(1) Was a shareholder or beneficial owner of the corporatigfys at the time that the determination was made, the shareholder
atthe time of the act or omission complained dbecame a share o peneficial owner shall have the burden of proving that the

holderor beneficial owner througtransfer by operation of law requirementsf sub.(1) have not been met.
from a person who was a shareholder or benefisialer at that
time.

(2) Fairly and adequately represetits interests of the corpo
rationin enforcing the right of the corporation.

(6) Uponmotion by the corporatiorthe court may appoint a
panelof oneor more independent persons to determine whether
maintenanc®f the derivative proceeding is in the best interests of
History: 1989 a. 3031991 a. 16 the corporation. If a panel is appointed under this subsection, the
A plaint.iff does ﬁot fairly and. adequately represent the intefeke corporation shareholdeor beneficial owner shalave the burden of proving

whenthe derivative action is used for personal advantage. Whether or not a persii@t the requirements of sufll) have not been met.
agendaexists is determined by the trial court. Readlead, 205 W (2d) 551, 561 NW  History: 1991 a. 16173
(2d) 768 (Ct. App. 1996).

- 180.0745 Discontinuance or settlement. A derivative
180.0742 Demand. No shareholder or beneficial owner may,,ceedingmay not be discontinued or settled withoutdbarts
commencea derivative proceedingntil all of the following  55roval. I the court determines that a proposed discontinuance
occur: _ _ _ or settlement will substantially fatt the interests of tHeeneficial
(1) A written demand is made upon the corporation to takgners, the shareholders or a class of shareholders of the domestic
suitableaction. corporationor foreign corporation, the court shall direbat
(2) Ninety days expire from the date on whitie demand was noticebe given to the shareholders drmheficial owners &cted.
made, unless the shareholder or beneficial owner is notifiedHistory: 1989 a. 303
beforetheexpiration of 90 days that the corporation has rejected
the demand or unless irreparable injury to the corporation would0.0746 Payment of expenses. On termination otthe
resultby waiting for the expiration of the 90—-day period. derivativeproceeding, the court may do any of the following:
History: 1989 a. 3031991 a. 16 (1) Notwithstanding s814.04 (1) orderthe domestic corpo
. . . ration or foreign corporation to pay the plaifitff reasonable
180.0743 Stay of proceedings. If the domestic corporation gypensesincluding attorney fees, incurred in the derivative- pro
or foreign corporation commencea inquiry into the allegations ceedingny the shareholder or beneficabner who commenced
made inthedemand or complaint, the court may stay any derivgy maintained the derivative proceeding if the court finds that the
tive proceeding for the period that the court considers appmp”%@rivativeproceeding has resulted in a substaftiaiefit to the

History: 1989 a. 3031991 a. 16 domesticcorporation or foreign corporation.

180.0744 Dismissal. (1) The court shall dismiss a deriva  (2) Order the shareholder or beneficialvner who com
tive proceeding on motion by the corporatiorthié court finds, Mencedor maintained the derivative proceedingéy any defen
subjectto the burden of proof assigned under Bpor (6), that dant’s reasonable expenses, including attorney feesywith-
oneof the groups specified in su@) or(6) has determined, acting Standings. 814.04 (1) incurred in defending the derivative
in good faith afteconducting a reasonable inquiry upon which itgroceedingif it finds that the derivative proceeding was eom
conclusionsare based, that maintenance of the derivative préenced or maintained withoutreasonable cause or for an
ceedingis not in the best interests of the corporation. Improperpurpose.

(2) Unlessa panel is appointed under s(#), the determina  History: 1989 a. 3031991 a.16

tion in sub.(1) shall be made by any of the following: 180.0747 Applicability to foreign corporations.  In any

_ (&) Amajority vote of independent directors present at a-megkyrivative proceeding in the right of a foreign corporation, the

ing of the board of directors if the independent directors constitWgtterscovered by s<80.0741180.0742and180.0744shall be

aquorum. governedby the laws of the jurisdiction of incorporation of the
(b) A majority vote of a committee consisting of 2 or morgoreign corporation.

independentirectors appointed by majority vote of independent History: 1989 a. 3031991 a. 16
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SUBCHAPTER VIII s.180.0141to the board of directorsp the chairperson of the
boardof directors or to the corporation.
DIRECTORS AND OFFICERS (2) A resignation is é&ctive when thenotice is delivered
unlessthe notice specifies a latefetive date.
180.0801 Requirement for and duties of board of direc -~ History: 1989 a. 303

tors. (1) Except as provided in $80.182] a corporation shall

havea board of directors. 180.0808 Removal of directors by shareholders.

1) Theshareholders may remove one or more directorsawvith

(2) All corporate powers shall be exercised by or under t h : : .
! - " out cause unless the articles of incorporation or bylares
authorityof, and theébusiness and fairs of the corporation man vide that directors may be removed only for cause.

agedunder thedirection of, its board of directors, subject to any ) . .
limitation set forth in the articles of incorporation. (2) If a director is elected by a voting group of shareholders,
History: 1989 a. 303 only the shareholders of that voting group may participate in the

vote to remove that director
180.0802 Quialifications of directors.  The articles of (3) If cumulative voting is authorized underl80.0728 the
incorporationor bylawsmay prescribe qualifications for direc shareholdersnay not remove a director if the number of votes suf
tors. A directorneed not be a resident of this state or a shareholfieient to elect the director under cumulative voting is voted
of the corporation unless the articles of incorporation or bylaws &gainsthis or her removal. If cumulative voting is not authorized
prescribe. unders.180.0728 the shareholders may remove a directay
History: 1989 a. 303 if the number of votes cast to remove the director exceeds the

. . numberof votes cast not to remove him or hamless the articles

180.0803 Number and election of directors. (1) Aboard of incorporation or bylaws adopted under authagignted in the

numberspecified in offixed in accordance with the articles ofynders.180.0727 (1)

incorporationor bylaws._ ) i (4) A director may be removed by the shareholders only at a
(2) Thenumber of directors may be increasedsabject 0 S. meetingcalled for the purpose of removing the directord the
180.0805(2), decreased from time to time by amendment to, geetingnotice shall state that the purpose, or one of the purposes,
in the manner provided in, the articles of incorporation or thg the meeting is removal of the director
bylaws. History: 1989 a. 3031991 a. 16
(3) Directorsshall be electedt the first annual shareholders’
meetingand at each annual meeting thereafter unlesstéreis 180.0809 Removal of directors by judicial proceeding.
arestaggered under $80.0806 (1) Thecircuit court for the county where a corporatgoptinck
History: 1989 a. 303 pal office or, if none in this state, its registeredic# is located
) . ) may remove alirector of the corporation fromfafe in a proceed
180.0804 Election of directors by certain classes  of  jng'brought either by the corporation by its shareholders held

shareholders. If the articles of incorporation authorize divid ing at least 10% of the outstanding shares of any class, if the court
ing the shares into classes, the articles of incorporation may aig@s all of the following:

authorizethe election of all or a specified numlmérdirectors by é?) That the director engaged in fraudulent or dishonest con

the holders of one or more authorized classes of shares. A clgss: or gross abuse of authority or discretion, with respect to the
or classes of shares entitled to elect one or more directors shal oration.

a separate voting group for purposes of the election of dlrectors.(b) That removal is in the best interest of the corporation.

History: 1989 a. 303 : 1
(2) Thecourt that removes a director may bar the director from
180.0805 Terms of directors generally . (1) The terms of reelectionfor a period prescribed by the court.
the _directors of a corporation, inclugling the initidlrector_s, (3) If shareholdersdring a proceeding under sui), they
expireat the next annual shareholders’ meeting unless their tershgil make the corporation a party defendant.
arestaggered under $80.0806 History: 1989 a. 303
(2) A decrease in the number of directors may not shorten an )
incumbentdirectors term. 180.0810 Vacancy on board. (1) Unless the articles of
(3) Despitethe expiration of a directisr term, the director incorporationprovideotherwise, and except as provided in sub.
shall continue toserve, subject to s480.0807 180.0808and (2). if @ vacancy occurs on the board of directors, including a
180.0809 until his or her successor is elected and, if necessafgcancyresulting from an increase in the number of directors, the
qualifiesor until there is a decrease in the number of directorsvacancymay be filled by any of the following:
History: 1989 a. 303 (@) The shareholders.
(b) The board of directors.

180.0806 Staggered terms of directors.  The articles of (c) If the directorgemaining in dice constitute fewer than a

incorporationor the bylawsif the articles of incorporation so pro : - :
vide, may provide for staggering the terms of the directors b Horum offthltladt_)oartd, the directors, %thélMatlve vote ofa
dividing the total number of directors into 2 or 3 groups. In th ajority of all directors remaining in €.
event,the terms of directors ithe first group expire at the first  (2) If the vacant dice was held by director elected by a vot
annualshareholders’ meetirajter their election, the terms of theind group ofshareholders, only the holders of shares of that voting
2nd group expire at the 2nd annual shareholders’ meeting af@pup may votéo fill the vacancy if itis filled by the shareholders,
their election, and the terms of the 3rd group, if,@xpire at the andonly the remaining directors electiey that voting group may
3rd annual shareholders’ meeting after their election. At ea¥fte!o fill the vacancy if itis filled by the directors.
annualshareholders’ meeting held thereaftee number oflirec (3) A vacancy that will occur & specific later date, because
tors equal to thenumber of the group whose term expires at thef a resignation ééctive at a later date under 30.0807 (2)or
time of the meeting shall be chosen for a term of 2 years, if theérderwise, may be filled before the vacancy occurs, but the new
are2 groups, or a term of 3 years, if there are 3 groups. directormay not take dice until the vacancy occurs.

History: 1989 a. 303 History: 1989 a. 303

180.0807 Resignation of directors. (1) A directormay 180.0811 Compensation of directors. Unless the articles
resignat any time by delivering written notice that complies witlf incorporation or bylaws provide otherwise, the board of direc
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tors, irrespective of any personal interest of any of its membef§0.0824 Quorum and voting. (1) (&) Unless tharticles
may fix the compensation of directors. of incorporation or bylaws require a greaterwrder sub(2), a
History: 1989 a. 303 lessemumbey and except as provided in $80.0303 (3) (band
180.0831(4), a quorum of a board of directors shall consist of a
180.0820 Meetings. (1) The board of directors may hold majority of the number of directors specified in or fixed in aceord
regularor special meetings in or outside this state. ancewith the articles of incorporation or bylaws.

(2) (a) Unlessthe articles of incorporation or bylaws provide (b) Unless the articles of incorporation or bylaws require a
otherwise the board of directors magermit any or all directors greateror, under sub(2), a lesser numbgand except as provided
to participate in a regular epecial meeting of the board of direc in s5.180.0303 (3) (bjind180.0831 (4)a quorum of a committee
tors by, or to conduct the meeting through the use of, any measfshe board of directors created under80.0825shall consist of

of communication by which any of the following occurs: amajority of the numbeof directors appointed to serve on the
1. All participatingdirectors may simultaneously hear eackhommittee.
otherduring the meeting. (2) (a) Thearticles of incorporation or bylaws may authorize

2. All communication during the meeting is immediatelya quorum of a boardf directors to consist of no fewer than one-
transmittedto each participating directaand each participating third of the number of directors specified in or fixed in accordance
directoris able to immediately send messages to all other partigiith the articles of incorporation or bylaws.
patingdirectors. (b) The articlesof incorporation or bylaws may authorize a

(b) If a meeting will be conducted through the use of any meamsorumof a committee of the boanf directors created under s.
describedn par (a), all participating directors shall be informed180.0825t0 consist of no fewer than one-third of the number of
thata meeting is taking place at whicHicial business may be directors appointed to serve on the committee.
transacted. A director participating ira meeting by any means  (3) Except as provided in s$80.0825 (2jand(3), 180.0831
describedn par (a) is deemed to be present in person ahtket  (4) and180.0855 (1and(2), if a quorum is present when a vote
Ing. is taken, the difmative vote of a majority of directors present is

(3) If requested by a directaninutes of anyegular or special the act of the board of directors a committee of the board of
meetingshall be prepared and distributed to each director  directorscreated under 430.0825 unless the articles of incorpo

History: 1989 a.3031991a.16 ration or bylaws require the vote of a greater number of directors.
_tl\thTE: See 180.0825 (4) for applicability of ss. 180.0820 to 180.0823 to-com (4) (a) Except aprovided in par(b), a director who is present
mittees. !

andis announced as presentaneeting of the board of directors
180.0821 Action without meeting. (1) Unless the articles O @ committee of the board directors created under1s30.0825
of incorporation or bylaws provide otherwisgtion required or Whencorporate action is taken assents to the action taken unless

permittedby this chapter to be taken at a board of directors-me&y Of the following occurs:
ing may be taken without a meeting if the action is taken by all 1. The director objects at the beginning of the meeting or
membersof the board. The action shall be evidenced by one iomptly upon his or her arrival to holding the meetingransact
morewritten consents describing the action taken, signed by editt business at the meeting.
directorand retained by the corporation. 2. The director dissents or abstains from an action taken and
(2) Action taken under this section isfedtive when the last minutesof the meeting are prepared that show the dirkthis
directorsigns the consent, unless the conspatifies a ditrent  sentor abstention from the action taken.
effectivedate. 3. The director delivers written notice that complies with s.
(3) A consent signed undéhis section has thefett of a 180.01410of his or her dissent or abstention to the presidifigenf
unanimousvote taken at a meeting at which all directors weref the meeting before its adjournment otfte corporation imme
presentand may be described as such in any document. diately after adjournment of the meeting.
History: 1989 a. 303 4. The director dissents or abstains from an action taken, min
) . ) utesof the meeting are prepared that fail to show the direatis
180.0822 Notice of meeting. (1) Unless the articles of sentor abstention from the action taken and the director delivers
incorporationor bylaws provide otherwise, regular meetings ab the corporation a written notice of that failure tbamplies
the board of directors may be held without notice of the date, tinygith s.180.0141promptly after receiving the minutes.
placeor purpose of the mgetlng. ) (b) A director who votes ifavor of action taken may not dis
(2) Exceptas provided in s180.0303 (3)andunless the arti  sentor abstain from that action.
clesof incorporation or bylaws provide for a longer or shorter nistory: 1989 a. 3031991 a. 16
period, special meetings of the board of directors shall be pre
cededby at least 48 hours’ notice thfe date, time and place of the180.0825 Committees. (1) Unless the articles dficorpora
meeting. The notice shall comply with $80.0141 The notice tion or bylaws providetherwise, a board of directors may create
need not describe the purpose of the special meeting unlesseor more committees, appoint members of the board of-direc
requiredby the articles of incorporation or bylaws. torsto serve on the committees and designate other memibers
History: 1989 a. 303 theboard of directors to serve as alternates. Each committee shall
. . _ . have2 or more members. Unless otherwise provided by the board
180.0823 Waiver of notice. (1) A director may waive any of directors, members of the committee shall serve at the pleasure
notice required by this chaptethe articlesof incorporation or of the board of directors.
bylaws before or after the date and time stated in the notlce.(z) Exceptas provided in sulf3), the creation of a committee,

Exceptas provided by sulf2), the waiver shall be in writing, appointmenbf members to it and designation of altermatam
signedby the director entitled to the notice and retained bgdkre bgfs,if any, shall be approved by the g%eater of the following:

poration. L . g L
(2) A directors attendance at or participation in a meetin&k(ea% A majority of all the directors in bte when the action is

waivesany required notice to him or her of timeeting unless the (b) The number of directors required by the articléis@srpo
directorat the beginning of the meeting or promptly upon his
9 9 g of prompry b ?zration or bylaws to take action under180.0824 (3)

herarrival objects to holding the meeting or transachtinginess

at the meeting and does not thereafter vote for or assent to actiotd) Theboard of directors may provide by resolution that any
takenat the meeting. vacancies on the committee shallffiled by the afirmative vote

History: 1989 a. 303 of a majority of the remaining committee members.
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(4) Sections180.0820to 180.0823apply to committees of a 180.0828 Limited liability of directors. (1) Except as pro
boardof directors and to committee members. vided in sub.(2), a directoris not liable to the corporation, its

(5) To the extent specified by the board of directors or in tiareholdersor any person asserting rights on bebéthe corpe
articlesof incorporation or bylaws, each committee may exerci§ation or its shareholders, for damages, settlements, fees, fines,
the authority of the board of directors, except that a committeenaltiesor other monetary liabilities arising from a breachoof,
may not do any of the following: failure to perform, any duty resulting solely from his or her status

(a) Authorize distributions. asa directoy unless the person asserting liability proves that the

breachor failure to perform constitutes any of the following:
(b) Approve or propose to shareholders action that this chapter, P y 9

: (&) A wilful failure to deal fairly with the corporation or its
reqwres_be approyed by shareholders. shareholder@ connection with a matter in whithe director has
(c) Fill vacancien the board of directors,@xcept as pro 5 material conflict of interest.

videdin sub.(3), on any of its committees. (b) A violation of criminal lawunless the director had reason

(d) Amend articles of incorporation underl80.1002 ablecause to believe that his or her conduct was lawful or Ro rea

(e) Adopt, amend or repeal bylaws. sonablecause to believe that his or her conduct was unlawful.

() Approve a plan of mger not requiringshareholder (c) A transaction from which the director derived an improper
approval. personalbprofit.

(g) Authorize or approve reacquisition of sharescept (d) Wlful misconduct.
accordingto a formula or method prescribed by the board of direc (2) A corporation may limit the immunity provided undeis
tors. sectionby its articlesof incorporation. A limitation under this
(h) Authorize or approve the issuance or sale or contract Eubsectiorappliesif the cause of action against a director accrues
saleof shares, or determirtee designation and relative rightswhile the limitation is in e&ct.
preferencesnd limitations of a class or series of shares, exceptiistory: 1989 a. 303
thatthe board of directonmay authorize a committee or a senior
executiveofficer of the corporation to do so within limige  180.0831 Director conflict of interest. (1) In thissection,
scribedby the board of directors. “conflict of interest transaction” means a transaction with the cor
(6) Unlessotherwise provided by the boadd directors in poration in which a director of the corporation has a direct or indi
creating the committee, a committee may employ counséfctinterest.
accountantsand other consultants assist it in the exercise of (2) A conflict of interest transaction is not voidablethe cor
authority. porationsolely because of the direc®interest in the transaction

(7) Thecreation of a committee, delegation of authoritpto If @1y of the following is true: , ,
committeeor action by a committee does not relieve the board of (&) The material facts of the transaction and the direcioter
directorsor anyof its members of any responsibility imposed®stwere disclosed or known the board of directors or a commit

uponthe board of directors or its members by.law teeof the board of directors and the board of directors or commit
History: 1989 a. 303 tee authorized, approved or specifically ratified the transaction
undersub.(4).
180.0826 Reliance by directors or officers.  Unlessthe (b) The material facts of the transaction and divectors

director or officer has knowledge that makes reliance uawainterestwere disclosed or known to tishareholders entitled to
ranted,a director owofficer, in dischaging his or her duties to the vote and they authorized, approved specifically ratified the
corporation,may rely on information, opinions, reports or stateransactiorunder sub(5).

ments,valuation reports any of which may be writtaroral, for (c) The transaction was fair to the corporation.

mal orinformal,including financial statements, valuation reports (3) For purposes of this section, the circumstances in which a

land_other financial data, if prepared or presented by any of the fgje ctorof the corporation has an indirect interest in a transaction

owing: _ _ _ includebut are not limited to a transaction under any of the fellow
(1) An officer or employe of the corporatiavhom the dire€  jng circumstances:

tor or ofiicer believes in good faitto be reliable and competent () Angther entity in which the director has a material financial

in the matters presented. interest or in which thdirectoris a general partner is a party to the
(2) Legal counsel, public accountants or other persons astt@nsaction.

mattersthat the director or &i€er believes in goothith are within (b) Another entity of which the director is a direcufficer or

the persons professional or expert competence. trusteeis a party to the transaction and the transaction,is or
(3) In the case of reliance by a directarcommittee ofthe pecauseof its significance to the corporation, should be consid
boardof directors of which the director is notngember if the eredby the board of directors of the corporation.

director believes in good faith that the committee mecitsfi- (4) For purposes of sulf2) (a) a conflict of interest transac
dence. tion is authorized, approved or specifically ratified if it receives

History: 1989 a. 303 the affirmative vote of a majority of the directors thre board of
. . . . . directorsor on the committee acting on tliensaction, who have
180.0827 Consideration of interests in addition 10 o girect or indirect interest in the transaction. If a majority of the
shareholders’ interests. In dischaging his or her duties to the yirectorswho have no direct or indirect interest in the transaction
corporation and in determining what he or she believesitotbe |46 1o authorize, approve or ratify the transaction, a quorum is
bestinterests of the corporation, a director dioglr may in addi  resentor the purpose of taking action under this section. The
tion to considering the fcts of any action on shareholders,-corﬁresencmfl or a vote cast by director with a direct or indirect
siderthe following: interestin the transaction does nofestt the validity of anyaction

(1) The efects of the action on employes, suppliers and cugikenunder sub(2) (a)if the transaction is otherwise authorized,

tomers of the corporation. approvedor ratified as provided in this section.
(2) Theeffects of theaction on communities in which the eor  (5) For purposes of sul§2) (b), a conflict of interest transac
porationoperates. tion is authorized, approved or specifically ratified if it receives
(3) Any other factors that the director ofioér considers per thevote of a majority of the shares entitled to be counted under this
tinent. subsection.Shares owned by or voted under the controldifes
History: 1989 a. 303 tor who has a direct or indirect interest in the transaction, and
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sharesowned by or voted under the control of an entity describéglawsor by the board of directors to prescribedées of other
in sub.(3) (a) may not be counted in a vote of shareholders fficers.
determinewhether to authorize, approve or ratify a conflict of History: 1989 a. 303
interesttransaction under sufk®) (b). The vote of those shares
shall be counted in determining whether the transaction 180.0843 Resignation and removal of officers. (1) An
approvedunder other sections of this chaptér majority of the officer may resign at anyme by delivering notice to the corpera
shareswhether or not present, that are entitled to be counted iticn that complies with s180.0141 The resignation is fefctive
vote on the transaction under this subsection constituge®aim whenthe notice is delivered, unless the notice specifies a later
for the purpose of taking action under this section. effectivedate and the corporation accepts the lafectve date.
History: 1989 a. 303 If a resignation is éctive at a later date, the corporat®hbard
of directors may fill the pending vacancy before tHeative date
180.0832 Loans to directors. (1) Except as provided in if the board of directors provides that the successor may not take
sub.(3), a corporation may not lend money to or guarantee tbffice until the efective date.
pbligationof a director of the corporatiamless any of the follow (2) Theboard of directors may remove anfiagr and, unless
Ing oceurs: restrictedby the bylaws or by the board of directors, aficef
(a) The particular loan or guarantiseapproved by a majority mayremove any dicer or assistant &iter appointedy that ofi-
of the votes represented by the outstanding voting sham@b ofcerunder s180.0840 (2)at any time, with owithout cause and
classesyoting as a single voting group, except the votes of shafgsiwithstandinghe contract rights, if angf the oficer removed.
ownedby or voted under the control of the benefited director  History: 1989 a. 303
(b) The corporatiors board of directors determines that the
loanor guarantee benefits the corporation eitider approves the 180.0844 Contract rights of officers. (1) The appoint
specificloan or guarantee or a general plan authorizing loans anéntof an oficer does not itself create contract rights.

guarantees. (2) Exceptas providedn s.180.0843 (2)an oficer’s resigna
(2) Thefact that a loan or guarantee is made in violation of tHi®n or removal is subject to any remedies provided by any con
sectiondoes not déct the borrowes liability on the loan. tract between the éiter and the corporation or otherwise pro

(3) This section does not apply to an advance to a dirécapr Vided bY law
is permitted by s180.08530r 180.08580r that is made tdefray ~ History: 1989 a. 303
expensedncurred by the director in the ordinary course of the ¢

borationshusinese, ©180.0850 Definitions applicable to indemnification

History: 1989 a. 303 and insurance provisions.  In ss.180.0850t0 180.0859
(1) “Corporation” means a domestic corporation and any
180.0833 Liability for  unlawful  distributions. domesticor foreign predecessof a domestic corporation where

(1) Exceptas provided in sul{3), a director who votes fasr the predecessor corporatisnexistence ceased upon tben
assentdo a distribution made in violation of $80.06400r the summationof a meger or other transaction.

articlesof incorporation is personally liable to the corporation for (2) “Director or oficer” of a corporation means any of -
theamount of the distribution that exceeds wémild have been |owing:

distributedwithout violating $180.06400r the articles oincor- — 4y" An individual who is or was a director ofioér of the cor
poration,if it is established that the directervote or assent consti poration.

tutesconduct described by £80.0828 (1) (aXb), () or (d). In (b) An individual who, whilea director or dicer of the corpe

any proceeding brought under this section, a director has all of th ; . . ;
defenseS)rdinarin available to a director ration,Is or was serving at the Corporatmlnéquesas a dlreCth

(2) A director who is liable under sutt) for an unlawful dis officer, partney trustee, member of any governing or decision—

S \e) T X L . makingcommittee, manageemploye or agent of another corpo
tsrlotaust.lon is entitled to contribution from all ahe following per ration or foreign corporation, limited liability companyartner

E her di h id be held liabl q b ship, joint venture, trust or other enterprise.
for(?h)e u\flgyw?aledristlrri%%tgcr)r\:v 0 could be held liable under g)b. (c) Anindividual who, while a director orfafer of the corpe

ration,is or was serving an employe benefit plan because his or her
(b) Each shareholder for the amouhat the shareholder g tiesto the corporation also impose duties on,oterwise

acceptecknowing that the distribution was magfeviolation of - jnyolve services bythe person to the plan or to participantsin
$.180.06400r the articles of incorporation. beneficiariesof the plan.

(3) A proceeding under this section is barred unless it (4) ynless the context requires otherwise, the estate or per
broughtwithin 2 years after the date on which theefof the dis sonalrepresentative of a director ofioér.

tribution was measured under180.0640 (5)

History: 1989 a. 303 (3) “Expenses”include fees, costs, clyas, disbursements,

attorneyfe_es and any othexpenses incurred in connection with

180.0840 Officers. (1) A corporation shalhave the dfcers aproceeglm_g.. _ o _

describedn its bylaws or appointed by its board of directors by (4) “Liability” includes theobligation to pay a judgment,

resolutionnot inconsistent with the bylaws. settlementpenalty assessment, forfeiture or fine, including an
(2) A duly appointed dicer may appoint one or morefiokrs excisetax assessed with respect to an employe benefit plan, and

or assistant dicers if authorized by the bylaws or the board oféasonablexpenses.

directors. (5) “Party” includes an individual who was or is, or who is
(3) The same natural person may simultaneously hold moti@reatenedo be made, a named defendant or responderyrin a
thanone ofice in a corporation. ceeding.
History: 1989 a. 3031991 a. 16 (6) “Proceeding” means any threatenegending or com

pletedcivil, criminal, administrative or investigative action, suit,
180.0841 Duties of officers. Each dficer has theauthority  arbitration or other proceeding, whether formal or informal,
andshall perform the duties set forth in the bylawdthe extent which involves foreign, federal, state or local law and which is
not inconsistent with the bylaws, the duties prescribed by theoughtby or in theright of the corporation or by any other person.
boardof directors or by direction of anfifer authorized by the  History: 1989 a. 3031993 a. 12.
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180.0851 Mandatory indemnification. (1) A corporation hisor her ability to repay the allowance. The undertaking beay

shallindemnify a director or €iter, to the extent that he or she hasecuredr unsecured.

beensuccessful on the merits or otherwise in the defehagro History: 1989 a. 303

ceeding/for all reasonable expenses incurred in the proceeding if

the director or oficer was a party because beshe is a director 180.0854 Court-ordered indemnification. (1) Except as

or officer of the corporation. prc_)videdothenNise by written agreement between the diramtor
(2) (a) In cases not included under s, a corporation shall Officer and the corporation, a director ofioér who is a party to

indemnify a director or dfcer against liability incurred by the &Proceeding may apply for indemnificationtte court conduet

directoror oficer in a proceeding to which tidirector or oficer N9 the proceeding or to another court of competent jurisdiction.

wasa party because he or she is a directorfimeofof the corpora Applicationshall be made for an initial determination by the court

tion, unless liability was incurred because tieector or oficer ~Unders. 180.0855 (Sjor for review by the court of an adverse

breachedbr failed to perform a duty that he or she owes to the cglétermination under $80.0855 (1)(2), (3), (4) or (6). After

porationand the breach or failure to perform constitutes any of tHzE€iPtof an application, the court shall give any notice that it con

following: sidersnecessary

1. A wilful failure to deal fairly with the corporation or its (2) Thecourt shall order indemnification itf determines any

shareholderin connection with a matter in whiche director or ©f the following: o . _ o
officer has a material conflict of interest. (a) That the director or &ter is entitled to indemnification

2. A violation of the criminal lawunless the director orfafer unders.180.0851 (1pr(2). If the court also determines that the

hadreasonable cause to believe that his or her conduct was lagRfPoration unreasonably refused the direcoror oficer's
or no reasonable cause believe that his or her conduct wad€duestor indemnification, the court sharder the corporation
unlawful. o pay the directds or oficer’s reasonablexpenses incurred to

3. Atransaction from which the director ofioér derived an Obtim _trr;]e tc t%urtd—_ordtered |§§| emn]'cﬁ.c?tlona bl titled
improperpersonal profit. (b) That the director or fi€er is fairly and reasonably entitle

. to indemnification in view of all the relevant circumstances,
4. WlIful misconduct.

> ) S ~ regardlessof whether indemnification isequired under s.
(b) Determination of whether indemnification is required 80.0851(2).

underthis subsection shall be made undet89.0855 History: 1989 a. 303

(c) The termination of a proceeding by judgment, grsiettle
mentor conviction, or upon a plea of no contest or an equivalekf#0.0855 Determination of right to indemnification.
plea,does notby itself, create a presumption that indemnificatiol/nless otherwise provided by the articles of incorporation or
of the director or dicer is not required under this subsection. bylawsor by written agreement between the director ficerfand

(3) A director or dficer who seeks indemnification under thidhe corporation, the director or fafer seekingindemnification
sectionshall make a written request to the corporation. gnders._l_BO.r?_BSl Ethallhsele_ctdone fo. the following means for
(4) (a) Indemnification under this section is not required to theEtermlnlng IS .or. er right to indemnification: .

(1) By a majority vote of a quorum of the board of directors

extentlimited by the articles of incorporation unded80.0852 ) - ! . .
consistingof directors who are not at the time parties to the same

d.rété)tor'%c:eg?f%g?agg’: urnedecz tQIIS ?eec(;:g'ogc:ls'r?g(ta%enq?gaetqolr]: tgrSr related proceedings. If a quorum of disinterested directors can
! ' previously Ivea inaemniticatl not be obtained, by majority vote ofcammittee duly appointed
allowanceof expenses from any person, including the corpor

tion. i i ith th di By the board of directors and consisting solely of 2 or more-direc

'OHri‘;t'or: ,Colgggg '3%2 wi € Same proceeding. torswho are not at the time parties to the same or related proceed
y: ’ ings. Directorswho are parties to the same or related proceedings

180.0852 Corporation may limit indemnification A may participate in the designation of members of the committee.

corporation’sarticlesof incorporation may limit its obligation to (2) By I_ndepender_lt legal co_unse_l selected by a quorum of t_he
indemnify under s.180.0851 Any provision ofthe articles of board of dl_rectors or its committee in the manner pre_scrlbed in
incorporationrelatingto a corporatiors power or obligation to Sub-(1) or, if unable to obtain such a quorum or committee, by a
indemnifythat was in existence on Jul@ 1987, does not consti majority vote of the full board of directors, including directors
tute a limitation on the corporatios’obligation to indemnify Who are parties to the same or related proceedings.
unders.180.0851 A limitation under this section applies if the (3) By a panel of 3 arbitrators consisting of one arbitrator
first alleged act or omissioaf a director or dicer for which selectedy those directors entitled under s(®) to select inde
indemnificationis sought occurred while the limitation was irpendentiegal counsel, one arbitrator selected by the director or
effect. officer seeking indemnification and one arbitrator selectethéy
History: 1989 a. 303 2 arbitrators previously selected.

] (4) By an afirmative vote of shares as provided in s.
180.0853 Allowance of expenses as incurred. ~ Upon 180.0725 Shares owned bgr voted under the control of, persons
written request bya director or dfcer who is a party to a proceed who are at the time parties to the same or related proceedings,

ing, a corporation may pay or reimburse his or her reasonal@etheras plaintifs or defendants or in any other capaditay
expensess incurred if the director orfifer provides the corpofa not be voted in making the determination.

tion with all of the following: (5) By a court under <.80.0854

(1) A written afirmation of his or her good faith belief thathe gy g th thod ided for i dditional right
or she has not breached or failegbéform his or her duties to the, i(ngemynﬁir:;ét(i)onepr)enrqr?wittgd ﬂrnodv(;resso'cgégzgany additionalrng

corporation. History: 1989 a. 303

(2) A written undertaking, executed personally or on his or her
behalf,to repay the allowance and, if requilgdthe corporation, 180.0856 Indemnification and allowance of expenses
to pay reasonable interest on the allowance to the extent that dfiemployes and agents. (1) A corporation shall indemnify
ultimately determined under s180.0855that indemnification anemploye who isi0t a director or dicer of the corporation, to
unders.180.0851 (2)s not required and that indemnificatin theextent that he or she has been successful on the merits er other
notordered by a court underls30.0854 (2) (b) Theundertaking wise in defense of groceeding, for all reasonable expenses
underthis subsection shall be an unlimitgeneral obligation of incurredin the proceeding ihe employe was a party because he
the director or oficer and may be accepted without reference @r she was an employe of the corporation.
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(2) In addition to the indemnification required by s(b), a (2) A director who resigns under 30.08070r a principal
corporationmay indemnify and allow reasonable expenseanof officer who resigns under $480.0843 (1)mayfile a copy of the
employeor agent who is not a director oficér of thecorporation resignationnotice with the department.
to the extent provided by the articles of incorporatiobydaws, History: 1993 a. 3231995 a. 27
by general or specific action of the board of directorby con

tract.
History: 1989 a. 3031991 a. 16 SUBCHAPTERX

180.0857 Insurance. A corporation may purchase and main ~AMENDMENT OF ARTICLES OF INCORPORAION

taininsurance on behalf of an individwaho is an employe, agent, AND BYLAWS

director or officer of the corporation against liability asserted

againstor incurred by the individual in his or her capacity as ar80.1001 Authority to amend articles of incorporation.

employe,agent, director or &i€er or arising from his or her status(1) A corporation may amend its articles of incorporation at any

asanemploye, agent, director offigkr, regardless of whether thetime to add or change a provision that is required or permitted to

corporationis required or authorized to indemnify or allow experbeincluded inthe articles of incorporation or to delete a provision

sesto the individual against the same liability under186.0851 thatis not required tde included in the articles of incorporation.

180.0853180.0856and180.0858 Whethera provision is required or permitted toibeluded in the
History: 1989 a. 303 articlesof incorporation is determined a$the efective date of

180.0858 Additional rights to indemnification  and '€ amendment. .

allowance of expenses. (1) Except as provided in su2), (2) A shareholder of the corporation does not have a vested
$5.180.0851and180.0853do not preclude any additional right toPrOPertyright resulting from any provision in the articles of incor
indemnificationor allowance of expenses that a director icaf POration, including provisions relating to management, voting,
may have under any of the following: control, capital structure, dividend entitlement or purposdura

(&) The articles of incorporation or bylaws. tloHrilsg)fr;:h?gggrg %gasltlon.

(b) A written agreement between the director icef and the
corporation. 180.1002 Amendment of articles of incorporation by

(c) A resolution of the board of directors. board of directors.  Unless the articles of incorporation provide

(d) A resolution that is adopted, after notice gyajority vote Otherwise,the corporatiors board of directors may adopt one or
of all of the corporatios voting shares then issued and outstan§10ré @mendments to the corporatisrérticles of incorporation
ing. without shareholder actloq: o _

(2) Regardlesof the existence of an additional right under_ (1) To extend the duration of therporation if it was incorpo
sub.(1), the corporation may not indemnify a directootiicer, ratédat a time when limited duration was required by.law
or permit a director or @iter to retain any allowance of expenses (2) To delete the names and addresses of the initial directors.
unlessit is determined by or on behalf of the corporation that the (3) To delete the names and addresses of the incorporators.
director or oficer did notbreach or fail to perform a duty that he (4) To delete the name and address of a former registered
or she owes tthe corporation which constitutes conduct under agentor registered dice, if a statement of change is on file with
180.0851(2) (a) 1,2.,3. or4. A director or dficer who is a party the department.
to thesame or related p(Oceeding for which |ndemnlflcat|0n oran (5) To Change the registered agent or the registefm.of
allowanceof expenses is sought may not participate in a deter gy 14 change each share, whether issued or unissued, of an
minationunder this subsection. outstandingclass into a greater number of whole shares if the cor
_(3) Sections180.0850to 180.0859do not afect a corpord  poration has only shares of that class outstanding or the aggregate
tion's power to pay or reimburse expenses incurred by a direcgpkferencesnd relative rights of that class are not increased to the

or officer in any of the following circumstances: ~ prejudiceof the outstanding shares of any other class.
(a) As a witness in a proceeding to which he or she is not 8(7) To changethe corporate name by substituting the word
party. “corporation”, “incorporated”, “company” or “limited” or the

(b) As a plaintif or petitioner in a proceeding because he or sladbreviatiori‘corp.”, “inc.”, “co.” or “Iitd.”, or words or abbrevia

is or was an employe, agent, director dicef of the corporation. tions of similar meaning in anothéainguage, for a similar word
History: 1989 a. 3031991 a. 16 or abbreviation in the name or by adding, deleting or changing a
geographical attribution for the name.

(7m) In the case of an investment companychange the cor
poratename, if the investment compangtifies shareholders of
insurancefor any liability incurred in connection withproceed tn‘,f change in ?orr]porﬁte name not less than 30 days bitiere
ing involving securities regulation described under ¢2jpto the € ectivedate o t € change. ) )
extentrequired or permitted under $80.0850to 180.0858 (8) If the articles of incorporation so provide, to make a

(2) Sectionsl80.0850to 180.0858apply to the extent appli changepermitted by 5180'0,602
cableto any other proceeding, to any proceeding involving a fed (8m) In the caseof an investment companfo declare an
eralor state statute, rule or regulation regulating tfier,cfale or indefinite number of authorized shares. o
purchaseof securities, securities brokers or dealers, or investment(8n) In the case of a company that is registered, ogamzed

180.0859 Indemnification and insurance against secu -
rities law claims. (1) It is the public policy of this state to
require or permit indemnification, allowancef expenses and

companier investment advisors. for the purpose of registering, as a management investment com
History: 1989 a. 303 panyunderl5 USC 80a-1080a-64to state that the corporation
o o is registered or is ganized for the purposes of registering as a
180.0860 Statements of Changes in directors or princl - managementjnvestment company under5 USC 80a-1to

pal. (1) Whenever initial directors and principalfioérs are g8pa-64

selectedpr changes are made in the directors or princigalest (9) To make any other change expressly permitted by this

of a corporation, the corporation may file with the departmemcﬂapterto be made without shareholder action.
statementhat includes the names and addresses of all the direGyisiory: 10989 a. 3031995 a. 27271

tors or principal oficers, or both if there have been changes
both. The information in the statement shall be current dseof 180.1003 Amendment of articles of incorporation by
dateon which the statement is signed on behalf of the corporatitiard of directors and shareholders. (1) (a) Thecorpora
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tion’s board of directorsnay propose one or more amendments taission without the approval of the class as a separating
the articles of incorporation for submission to shareholders. group.
(b) The board of directors may condition its submission of the (3) If a proposed amendment to the articles of incorporation
proposecamendment on any basis. would affect a series of a class of shares in one or more ways
(2) (a) The corporatioshall notify each shareholdevhether describedn sub.(1), the shares of that series may vote as a sepa
or not entitled to vote, of the proposed shareholders’ meeting'@f€voting group on the proposed amendment.
accordancevith s.180.0705 except as provided in pdb). (4) If a proposed amendment to the articles of incorporation
(b) Thenotice shall state that the purpose, or one of the piftatentitles 2 or more series of shates/ote as separate voting

amendmentand shall contain or be accompanied by a copy gameor a SubStantially similar Wa;he Sha_l‘es of all the series so
summaryof the amendment. affectedshall vote together as single voting group on the pro

(3) Unlessthis chapterthe articles of incorporation, bylawsposedamendment. ) . . . .
adoptedunder authority granted in the articles of incorporation or (5) A class or series of shares is entitled to the voting rights
actingunder sub(1) (b), the boarcf directors requires a greaterdrantedby this section although the articles of incorporapom
vote or a vote by voting groups, the amendment is adoptedVigle that the shares are nonvoting shares.
approvedby all of the following: History: 1989 a. 303

(2) A majority of the votes entitled to be castthe amendment g4 1005 Amendment before issuance of shares.  If a
by each voting group with respeotwhich the amendment would .o rationhas not yet issued shares, its incorporators or board of

createdissenters’ rights under $80.1302 directors may adopt one or more amendments todtgorations
(b) The votes required by $30.0725and180.0726by every articles of incorporation. Unless the amendment has been

othervoting group entitled to vote on the amendment. approvedby the afirmative voteor the written consent of not less
History: 1989 a. 3031991 a. 16 than two-thirds of the sharesubscribed forany subscriber or

) . shareholdemwho hasnot voted in favor of or consented to the

180.1004 Voting on amendments by voting groups. amendmenis released from his &rer subscription and is entitled

(1) Exceptas provided in s180.1707 if shareholder approval of 4 repayment of any consideration paid for his or her shares upon

anamendment to the articles of incorporation is required by thigplicationto the corporation within 10 days after notice, under
chapterthe holders of the outstanding shares of a class of shageggp.0141 of the amendment.

mayvoteas a separate voting group on the proposed amendmeRistory: 1989 a. 303
if the amendment would do any of the following:
(a) Increase the aggregate number of authorized shares oft8@.1006 Articles of amendment. A corporation amend
class,except as provided in su2). ing its articles of incorporation shall deliver to the department for
(b) Decrease the aggregate number of authorized shates ofiling articles of amendment that inclualieof the following infor
class.excepta decrease of the number of authorized but unissug@tion:

sharesof the class. (1) Thename of the corporation.
(c) Effect an exchange or reclassification of all or part of the (2) The text of each amendment adopted.
shares of the class into shares of another class. (3) If an amendment provides for an exchange, reclassifica

(d) Effect an exchange or reclassification, or create the rigffen or cancellation of issued shares, provisionsrfgtementing
of exchange, of all or part of the shares of another class into shiieamendment if not contained in the amendment itself.
of the class. (4) The date on which each amendment was adopted.

(e) Change, in a manner prejudicial to the holders of the out (5) A statementhat the amendment was adopted in accord
standingshares of the class, the designation, rights, preferenceaietewith s. 180.1002 180.1003or 180.1005 whichever is the
limitations of all or part of the shares of the class. case.

(f) Change the shares of all or part of the class intdexelift ~ History: 1989 a. 3031995 a. 27
numberof shares of the same class.

(g) Create a new class of shares havights or preferences 180.1007 Restated articles of incorporation. (1) A cor-

with respect to distributions or to dissolution that are psiope  Poration’sboard of directors oiif the corporation has ngtet
fior or substantially equal to the shares of the class issuedshares, the incorporators may restate the articles of incor
(h) Increasehe rights, preferences or number of authorize![é)jgratlﬁnGt any tlmelgnd wnhogt st&arehL(()[Ia(;er approval, unless
 PIETE areholdempproval is required under syB).
sharesof anyclass that, after givingfett to the amendment, have (2) The restatement shall consist of the articles of incorpora

H‘gant;r%r gﬁ%‘;esrﬁggﬁz;’vgp Srﬁsggcr:t}glffgggl;}'?g‘;‘h%r ;%g;:zoél#t;%%n as amended to date and shall contain a statement that they
class persedand take the place of the existing articlegabrpora
: tion and any amendments to the articles of incorporation.

(i) Increase the voting rights of any class of shares or create :?3) ( " . )
> i ! ——— a) In addition to the contents described in @), the
new class of shares having voting rights, to pinejudice of the restatementnay include one or more amendments toatftieles

votl_ng rl_ghts of the class, _'f z_any . of incorporation. If the restatement includesamendment, the
() Limit or deny an existing preemptive right of all or pafit restatemenshall be adopted in the manngmovided under s.

the shares of the class. 180.1002 under ss180.1003and180.1004or under s180.1005
(k) Cancel or otherwise fakt rights todistributions or divi  whicheveris applicable, except as provided in.hy.

dendsthat have accumulated but have not yet been declared on allp)  Notwithstanding s.180.1003 (2) (h)if shareholder

or part of the shares of the class. approvalis required, the notice under180.1003 (2) (apf the
(L) Authorizethe issuance of shares of the class as a share divbposedshareholders’ meeting shall state that the purpose, or
dendin respect to shares of another class. one of the purposes, of the meeting is to considerptioposed

(2) Thearticles of incorporation may permit the adoption ofestatemenand shall contain or be accompanied by a copy of the
an amendment increasing the aggregate number of authorizegtatementhat identifies any amendment or other change that it
sharef a class without the approval of the clasa asparate vot Would make in the articles of incorporation.
ing group, except that if any shares of the class are outstanding thé4) A corporation restating its articles of incorporation shall
articlesof incorporation may not be amended to include such peleliver to the department for filing articles of restatemat
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include the name of theorporation and the text of the restated (2) A corporations shareholders may amend or repeal the cor
articlesof incorporation together with @ertificate including the poration’sbylawsor adopt new bylaws even though the board of
following information: directorsmay also amend aepeal the corporatian’bylaws or

(a) A statement indicating/hether the restatement contains afdoptnew bylaws.
amendmento the articles of incorporation requiring shareholder History: 1989 a. 303
approvaland, if it does not, that the board of directmr¢he incor 180.1021 Bylaw fixing quorum or voting requirements

poratorsadopted the restatement. _ for_shareholders. (1) If authorized by the articles of incorpo
_(b) If the restatement contains an amendment to the articlesgfon, the shareholders may adopt or amersylaw that fixes a
incorporationrequiring shareholder approval, the |m‘ormat|orgreater or lower quorum requirement or a greater votggire
requiredby s.180.1006 (1}o (5). mentfor shareholders or voting groups of shareholders than is
(5) Therestated articles of incorporation supersedetitg-  providedby this chapter The adoption or amendmesfta bylaw
nal articles of incorporation, any restated articlegobrporation thatadds, changes or deletes a greater or lower quorum require
previouslyadopted and all amendments to the original and amentor a greater voting requirement for shareholders mest
restatedarticles of incorporation. the same quorum requirement and be adopted by the same vote
History: 1989 a. 3031995 a. 27 andvoting groups requiretb take action under the quorum and

o voting requirement then in fefct.
180.1008 Amendment ursuant to reorganization. ) .
(1) Exceptas providedn sﬁb.(4), a corporati%rs articles of (2) A bylaw thatfixes a greater or lower quorum requirement

; ; ; ; ter voting requirement for shareholders under($ub.
incorporationmay be amended without action by the board a grea )
directorsor shareholders to carry outpdan of reoganization ﬁaynot be adopted, amended or repedigdhe board of direc

SR rs.
gtrgﬁjrtidor decreed by a court having jurisdiction under feder&qustory: 1089 a. 303

(2) The persons designated by the court shall deliver to t480.1022 Bylaw fixing quorum or voting requirements
departmenfor filing articlesof amendment that include all of thefor directors. (1) A bylaw that fixes a greater or lower quorum

following information: requiremenor a greater voting requirement for the board of direc
(a) The name of the corporation. torsmay be amended or repealed as follows:
(b) The text of each amendment approved by the court. (a) If originally adopted by the shareholders, only by the share
(c) The date of the coustorder or decree approving the artin0lders,unless the bylaw provides otherwise under €2p.

clesof amendment. (b) If originally adopted by the board of directcegther by the
(d) The title of the reganization proceeding in which theShareholdersr by the board of directors.

orderor decree was entered. (2) A bylaw adopted or amended by the shareholders that

(e) A statement that the court had jurisdiction of the proceefi€S @ greater ofower quorum requirement or a greater voting
ing under federal statute. requiremenfor the board of directors may provide that it may be

~ (3) Notwithstandings. 180.1302 shareholders of a corpera ﬁmgggs%?trhr: %%2%d0()fnc;ﬁggt§r§'?ecmed vote of either the share
gggeg?fsegﬁ:jn?o Eﬁzg;ﬂgr?tugpo\ﬂgeg% ?ﬁg ¢ d'-SZZ?igtr? rﬁgés (3) Action by the board of directors to adopt or amend a bylaw
. . gea . " thatchanges the quorum or voting requirement for the board of
(4) This section does not apply after entry of a final decree {fjqtorsmust meet the same quorum requirement aratibpted
the reoganization proceeding evéiough the court retains juris e same vote required to take actiodler the quorum and vot
diction of the proceeding foimited purposes unrelated to eon ing requirement then in fefct, unless a drent voting require
summationof the reoganization plan. )

e mentis specified under sul).
History: 1989 a. 3031995 a. 27 History: 1989 a. 303

180.1009 Effect of amendment. (1) An amendment to a

corporation’sarticles of incorporation, including restatement of SUBCHAPTERXI
its articles of incorporation under $80.1007that includes an
amendmento its articlesof incorporation, does notfett any of MERGER AND SHARE EXCHANGE
thefollowing:
(a) A cause of action existing against or in favor of the corpord80.1101 Merger. (1) One or more corporations may ger
tion. into another corporation if the board of directors of each corpora
(b) A civil, criminal, administrative or investigatory proceedtion, by resolution adopted by each board, approves a plan of
ing to which the corporation is a party mergerand, if required by s180.1103 its shareholders also
(c) The existing rights of persons other than shareholders of fiRProvethe plan of meger. .
corporation. (2) The plan of meger shall set forth all of the following:

(2) An amendment, or a restatement including an amendment (@) The name of each corporatipfanning to mege and the
changinga corporatiors name does not abate a civil, criminalnameof the surviving corporation into whigach other corpora

administrativeor investigatory proceeding brought by or againéion plans to mege.

the corporation in its former name. (b) The terms and conditions of the g
History: 1989 a. 303 (c) The manner and basis of converting the shares of each cor
) porationinto shares, obligations or other securities of the surviv
180.1020 Amendment of bylaws by board of directors ing corporation oany other corporation or into cash or other prop

or shareholders. (1) A corporation$ board of directormay ety in whole or part.

amendor repealthe corporatiors bylaws or adopt new bylaws (3) The plan of mager may set forth any of the following:
exceptto the e_xtent that any of t_he following applies: (&) Amendments to the articles of incorporatairthe surviv

(a) The articles of incorporation, $80.1021 (2pr180.1022 corporation
(2) (a) or any other provision of this chapter reserve that powerg b) Oth o lating to the rger
exclusivelyto the shareholders. H(istlry_ lgeérg grgg;smns relating to the rger.

(b) The shareholders in adopting, amending or repealiag a ' '
ticular bylaw provide within the bylaws that the board of directors80.1102 Share exchange. (1) A corporation may acquire
may not amend, repeal or readopt that bylaw all of the outstandinghares of one or more classes or series of
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anothercorporation if the board of directors of each corporatiodesignationspreferences, limitations and relative rights, immedi

by resolutionadopted by each board, approves a plan of shately after

exchange and, if required by 530.1103 its shareholderalso 3. The number of voting shares outstanding immediafsty

approvethe plan of share exchange. the meger, plus the number of voting shares issuade result
(2) Theplan of share exchanghall set forth all of the follow of the meger, either by the conversion of securities isspad

ing: suantto the meger or the exercise of rights or warrants issuee pur
(a) The name of the corporation whose shares witidggiired Suantto the meger, will not exceed by more than 20% the total

andthe name of the acquiring corporation. numberof voting shares of the surviving corporation outstanding

immediatelybefore the meyer.

4. The number of participatinghares outstanding immedi

y after the mager, plus the number of participating shares-issu

eas a result of the nggr, either by theconversion of securities

(b) The terms and conditions of the exchange.

(c¢) The manner and basis of exchanging the shares to:ﬂ@l
acquiredfor sharespbligations or other securities of the acquirin%lbI

or any other corporation or for cash or other property in waple issuedpursuant to the mger or the exercise of rights or warrants
part. _ . issuedpursuant to the mger, will not exceed by more than 20%

(3) Theplan of share exchange may set forth other provisiofife total number of participating shares of the survicimgora
relatingto the exchange. tion outstanding immediately before the e

(4) This section does not limit the power of a corporation t0 (6) MERGEROR SHAREEXCHANGE ABANDONED. After a meger
acquireall or part of the shares of one or more classes or serieg©thare exchange is authorized, and at any time before articles of
anothercorporation through a voluntary exchange or otherwisgnergeror share exchange are filed, the plannedgeresrshare

History: 1989 a. 303 exchangemay be abandoned, subject to any contractual rights,

) without further shareholder action, in accordance with the proce

180.1103 Action on plan of merger or share  exchange.  duyreset forth in the plan aheger or share exchange drnone

(1) SusMmIT TO SHAREHOLDERS. After adopting and approving ajs set forth, in the manner determined by the board of directors.
planof meger or share exchange, the board of directors of eachiistory: 1989 a. 3031991 a. 16

corporationthat is party to the meger, and the board of directors
of the corporation whose shares will be acquired in the sha)/®.1104 Merger of subsidiary . (1) A parent corporation
exchangeshall submit the plan of mger, except as provided in owning at least 90% of the outstanding shares of each class of a
sub.(5), or share exchange for approval by its shareholders. subsidiarycorporation may mege the subsidiary into itself with

(2) MeeTingNoTICE. The corporation shall notify each shareout approval of the shareholders of the parent or subsidiary
holder, whether or not entitled to vote, of the proposed sharehold (2) Theboard ofdirectors of the parent corporation shall adopt
ers’ meeting in accordance with180.0705 except that the notice a plan of meger that sets forth all of the following:
shallbe given at least 20 days before the meeting datendifee (a) The names of the parent and subsidiary

shall also state that the purpose, or one of the purposes, of th@y)) The manner and basis of converting the shares of the sub

meetingis to consider the plan of mger or share exchange andsigiaryinto shares, obligatiorsr other securities of the parent or

shall contain or be accompanied by a copy or summary of the plgfy other corporatiorr into cash or other property in whole or
(3) ReqQuIrReDvOTE. Unless this chaptethe articles oincor  part.

porationor bylaws adopted under authority granted inatttieles (3) The parent shall mail a copy summary of the plan of

of incorporation require a greater vote araeby voting groups, mergerto each shareholder of the subsidiary who does not waive

the plan of meger or share exchange to be authorized shall B mailing requirement in writing.

approvedby each voting group entitled to vote separately on the 4y e parent may not deliver articles of rger to the depart

planby a majority of all the voteentitled to be cast on the plany, e for filing until at least 30 days after the date on which it

by that voting group. _ maileda copy of thevlan of meger to each shareholder of the sub
(4) SEPARATEVOTING BY VOTING GROUPS. Separate votingy  sidiary who did not waive the mailing requirement.

voting groups is required on any of the following: (5) Articles of meger under this section may not contain
(a) A plan of meger if the plan contains a provision that, if conamendmentso the articles of incorporation of the parent corpora

tainedin a proposed amendment #oticles of incorporation, tion, except for amendments enumerated ih8§.1002

would require action by one or more separate voting groupiseon  History: 1989 a. 3031995 a. 27

proposecamendment under $80.1004 except as provided in s.

180.1707 180.1105 Articles of merger or share exchange.

(b) A plan of share exchange by each class or series of shitésExceptas provided in s180.1104 (4) after a plan of meer

includedin the exchange, with each class or series <:onstitutin%%\Share exchange is approved by the shareholders, or adopted by
separatevoting group. eboard of directors if shareholder approval is not required, the

(5) WHEN SHAREHOLDERAPPROVAL OF MERGERNOT REQUIRED surviving or acquiring corporation shall deliver to the department

. T for filing articles of meger or share exchange setting forth all of
(a) In this subsection: he following:

1. “Participating shares” means shares that entitle their ho}d (a) The plan of meer or share exchange

ersto participate, without limitation, in distributions. . .
2. “Voting shares” means shares that entitle their holders_t (b) A statement that the plan was approved in accordaiice
‘ Ing ! : <980.11030r 180.1104 whichever is applicable.

voteuncopdltlonally in elections of dlrectors.. . . (2) A meger or share exchange takefeefupon the ééctive
(b) Action by the shareholders of the surviving corporation dateof the articles of meer or share exchange
aplan of meger is not required if all of the following conditions History: 1989 a. 3031995 a, 27 ’
aresatisfied:
1. The articles oincorporation of the surviving corporation180.1106 Effect of merger or share exchange. (1) All
will not differ, except for amendments enumerated ¥86.1002  of the following occur when a ngper takes ééct:
from its articles of incorporation before the mer. (a) Every other corporation that is party to the geemeges
2. Each shareholder of the surviving corporation whoseto the surviving corporation and the sepagatistence of every
shareswvere outstanding immediately before thieetive date of corporationpartyto the meger except the surviving corporation
the meger will hold the same number of shares, viitentical ceases.
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(b) The title to all property owned by each corporationihat 2. The terms and conditions of the exchange.
partyto the meger is vested in the surviving corporation without 3. The manner and basis of exchanging the shares to be

reversionor impairment. acquiredfor sharesopbligations or other securities of the acquiring
(c) The surviving corporation hadl liabilities of each corpo foreign corporation or any other domestic corporation or foreign
rationthat is party to the meer. corporationor for cash or other property in whole or part.

(d) A civil, criminal, administrative or investigatory proceed (c) A plan of meger or shar@xchange may include any other
ing pending against any corporation that is party to theyener provision permitted by s180.1101(3) or 180.1102 (3) respee
may be continued ai§ the meger did not occur or the surviving tively.
corporationmay be substituted in the proceediagthe corpora (3) (@) When amemger or share exchange under this section

tion whose existence ceased. takeseffect, the department is the agent of the survidargign
(e) The articles of incorporation of the surviving corporatioforporationof a meger or theacquiring foreign corporation in a
are amended to the extent provided in the plan ofemner shareexchange, for service of process in a proceeding to enforce

(f) The sharesf each corporation that is party to the geer &Y obligation or the rights of dissenting shareholders of each
thatare to be converted into shares, obligations or other securifi@gnesticcorporation that is party to the rger or share exchange.
of the surviving corporation or any other corporation orastsh ~_(0) When a meger or share exchange under this sedtdes
or other property are converted, and the former holders of @ect,the surviving foreign corporation of a rger or the acquir
sharesare entitied only to the rights providedtime articles of ing foreign corporation in a share exchange shall promptly pay to
mergeror to their rights under s§80.1301to 180.1331 the dissenting shareholders of each domestic corporatioristhat
(2) Whena share exchange takeseet, theshares of each partyto the megeror share exchange the amount, if,doywhich

acquiredcorporation are exchanged as provided in the pliad, theyare entitled under s$80.1301t0 180.1331 _
theformer holders of the shares @mtitied only to the exchange . (4) This section does not limit the power of a foreign corpora
rights provided in the articlesf share exchange or to their rightdion to acquire all or part of the shares of one or more classes or

underss.180.1301to 180.1331 seriesof a domestic corporatighrough a voluntary exchange or
History: 1989 a. 303 otherwise.
History: 1989 a. 3031995 a. 27
180.1107 Merger or share exchange with foreign cor - 1441130 Definitions applicable to ss. 180.1130 to

poration. (1) Oneor more foreign corporations may rgeror 180.1134. In $5.180.11300 180.1134
enterinto a share exchange with onenoore domestic corpora (i) “Aésociaté" of a person rﬁeans any of the following:

tionsif all of the following are satisfied: (a) A rati ther than th ident d i
. ; a) An omanization, other than the resident domestic cofpora
(a) In a meger, the meger is permitted by the law of the Statﬁion or a subsidiary of the i resident domestic corporatidn,

or country under whose lagach foreign corporation is incofp0 . . ) h ;
Y 9 P p hich the person is an fider, director manager or partner or is,

‘rse#ggt%réotlhgar%ggfgrrelgn corporation complies with that law i irectly or indirectly the beneficial owner af0% or more of a

. . classof voting securities.
. (b) Ina share exchange, the sharea dbmestlp corporation (b) Atrust orestate in which the person has a substantial bene
will be acquired, whether or noshare exchange is permitted byficial interest or as to which the person serves as trusiea sim
the law of the state or country under whose tlavacquiring for ilar fiduciary capacit
eign corporation is incorporated. y capacity

. o - . (c) A relative or spouse of the person, or a relativéhef
(c) If the foreign corporation is the surviving corporation of thaﬂousewho has the same principal residence as the person who

mergeror acquiring corporation of the share exchange the forei : : ; .
corporationcomplies with s180.1105to the extent that domes anif?illirgtcetoorf?qu g ff:;i g Lrt]?% (;(rensédsfigt C%?Lnoerzttli%r(]:orporatlon or of

tic corporation must comply Wlth that sectllon. . . (2) “Beneficial owner” has the meaning prescribed in rule
(d) In a meger, each domestic corporation complies with s$.34_3nder the securities exchange @ct934. A person is not
180.1101and180.1103 except aprovided in sub(2), or with s. 5 «peneficial owner” solely because of any of the following:

180'1-104'f the meger meges a subS|d|ar_y Into its pareas (a) The existence of an agreembwtor on behalf of the person
describedn that sectionand, if the domestic corporation is the db behalf of d or beneficial f i
surviving corporation, with s180.1105 andby or on behalf of a record or beneficial owner of securities

' nderwhich the owner agrees to vote the securities in favor of a

(e) In a share exchange, each domestic corporation COmpiesyosedneger; share exchange or sale, lease, exchange or other
with s5.180.1102and180.1103 except as provided in suf2), Effgositionogas’sets. g ' ’ ¢

and, if the domestic corporation is the acquiring corporation, wit (b) The existence of an option from, or other arrangement with,

$.180.1105 ) . . ) aresident domestic corporation to acquire securities ofetsie
(2) (a) Notwithstandings.180.1101 (2) if a domestic corpo  gentdomestic corporation.

ration plans to mege with one or more foreign corporations, its (3) “Business combination” means any of the following:

plan of meger shall set forth all of the following: . .
. . . (&) Unless the meer or share exchange is subject to s.
1. The name of each domestic corporateiforeign corpora 184 1104 does not alter the contract rights of the shares as set
tion planning to mege and the name of the surviving domestig, i, i the articles of incorporation or does not change or convert
corporationor foreign corporation into whiagach other domestic j, \yhole or in part the outstanding shaéthe resident domestic
corporationor foreign corporation plans to nger corporation,a meger or share exchange of the resident domestic
2. The terms and conditions of the ger corporationor a subsidiary of theesident domestic corporation
3. The manner anbasis of converting the shares of eactvith any of the following:
domesticcorporation or foreign corporation into shares, obliga 1. A significant shareholder
tions or othersecurities of the surviving or any other domestie cor 2 - Any other corporation, whether or not itself a significant
pOI’atlonor fOFEIgn Corporatlorﬂ)r into Cash or Other property n Shareho|der\Nhich is’ or after the n'eer or Share exchange W0u|d
wholeor part. be, an afiliate of a significant shareholder that was a significant
(b) Notwithstandings.180.1102 (2) if a domestic corporation shareholdebefore the transaction.
plans to enter into a share exchange with a foreign corporation, it§b) A sale, lease, exchangeaher disposition, other than a
plan of share exchange shall set forth all of the following: mortgage or pledge if not made to avtie requirements of ss.
1. The name of thdomestic corporation whose shares willl80.1130to 180.1134to a significant shareholdesther than the
be acquired and the name of the acquiring foreign corporatiorresidentdomestic corporation oa subsidiary of the resident
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domesticcorporation, or to aaffiliate of the significant share a resident domestic corporation, pursuant to a tender of

holder,of all or substantially all of the property and asset) requesbr invitation fortenders, if after the acquisition thereof the

or without goodwill, of aresident domestic corporation, if notofferor, as defined in £52.01 (3) would be directly omdirectly

madein the usual and regular course of its business. a beneficial owner of more than 5% of any class of the outstanding
(4) “Commencement of a tenderf@f” has the meaning pre €equity securities of the issuefTake-over der” does noinclude

scribed in rule 14d-2 under the securities exchange act of 198a0ffer or acquisition of any equity security of a resident domestic
(5) “Common shares” means shares other than preferred @Porationpursuant to:

preferenceshares. €) _Brokers’_transactions ie[;:ted by or through a broker—
(6) “Control” means the possession, directly or indireaify dealerin the ordinary course of its business.

the power to direct or cause thi@ection of the management and (b) An exchange &r for securities of another issuérthe

policies of a person, whether through the ownershipvating offer is exempted fronmegistration under cte51 and does not

shareshy contract or otherwise. involve any public ofering under the securities act of 1933.

(7) “Determinationdate” means the date on which a signifi  (c) An offer made to not more than 10 persons in this state dur
cantshareholder first becomes a significant shareholder ing any period of 12 consecutive months.

(9) “Market value” means the following: (d) An offer made to all the shareholderdioé resident domes

(@) In the case of shares: tic corporation, if the number of its shareholders does not exceed

1. If the shares are listed on a national securities exchange ﬂe%o at the tlme.of the &Er._ . . )
isteredunder thesecurities exchange act of 1934 or are quoted on (€) An offer if the acquisition of any equity security pursuant
any national market system, the highest closing sales price fgreto,together with albther acquisitions by thefefor of secu

sharereported on the exchangequoted on the system during théities of the same class during the preceding 12 months, would not
valuationperiod. exceed% of that classf the outstanding equity securities of the

2. If bids for the shares are quoted on the national associatirHe" _ _ _ o
of securities dealers automated quotations system, or any-succesf) An offer by the resident domestic corporation to acquire its
sorsystem operated by the association, the highest closing bid @&n equity securities.
sharequoted on the system during the valuation period. (14) “Valuation date” means the later of the day before the

3. If the shares are listed on an exchangarequoted on a dateof the shareholders’ vote unded80.1131or theday 20 days
systemundersubd.1. but no transactions are reported during theeforethe consummation of the business combination.
valuationperiod or if the shares are neither listed on an exchange(15) “Valuation period” means the 30—day period preceding
or system under subd. nor quoted on a system under subg. the date on which the market value is to be determined.
andif at least 3 members of the national association of securities(16) “voting shares” means capital sharsa corporation
dealersare market makers for the securities, the highest closiggitiedto vote generally in the election of directors.
bld_ptcajr share obtained frothe association during the valuation pistory: 1989 a. 3031991 a. 161993 a. 12; 1997 a. 2741, 252
period.

4. If no report or quote is available under subg2. or3., the 180.1131 Shareholder vote. In addition to a vote otherwise
fair market value as determined in good faith by the board of direequiredby law or the articles of incorporation of the resident
tors of the resident domestic corporation. domesticcorporation, a business combination must be approved

(b) In the case of property other than caskhares, the fair by the afirmative vote of at least all of the following, excest
marketvalue of the propertgn the date in question as determinegrovidedin s.180.1132
in good faith by the board of directors of the corporation. (1) Eighty percent of the votes entitled to be casbbistand
(10) “Organization’means gerson other than an individual.ing voting shares of the corporation, voting toget®r single
(10m) “Resident domestic corporation” means resident Votinggroup.
domesticcorporation, as defineid s.180.1140 (9) if that corpe (2) Two-thirdsof the votes entitled to be cast by holders of
ration has a class of voting stock that is registerelamred on a voting shares other than voting shares beneficially owned by a sig
nationalsecurities exchange or that is registered under sei@ionnificant shareholder who ia party to the business combination or
(g) of the Securities Exchange Act. anaffiiliate or associate of a significant shareholder who is a party
(11) “Significant shareholder”, with respect to a residento the business combination, voting together as a single voting
domesticcorporation, means a persibiat is the beneficial owner 9roup.
directly or indirectly of 10% or more ofhe voting power of the  History: 1989 a. 3031997 a. 27

outstandingvoting shares of the resident domestic corporation; igo 1132 Exceptions. (1) FAR PRICE. The vote required by

is an afiliate of the resident domestic corporation and within th ! Y TR
2-yearperiod immediatelybefore the date in question was th§'180:1131d°e.s. not apply to a business combination if eatheof
ollowing conditions is met:

beneficialowner directly or indirectly of 10%or more of the vet
ing power of the then outstanding voting shaséshe resident (&) The aggregate amount of the cash and the market value as
domesticcorporation. For the purpose of determining whetherad the valuation dateof consideration other than cash to be
personis a significant shareholdethe numbenf voting shares receivedper share by shareholders of the resident donespc
consideredio be outstanding includes shares considered to #&ionin the business combination is at least equal to the highest
ownedby the person as the beneficial owner but does not incluefethe following:
any other voting shares which may be issuable undeagaee 1. The highest per share price, including brokerage commis
ment,arrangement or understanding, or upon exercise of convsibns, transfer taxes and soliciting dealers’ faegeived by any
sionrights, warrants or options, or otherwise. In this paragragfersonselling common shares of the same class or series, with
“person”includes 2 or more individuals or persons acting asappropriateadjustments forecapitalizations and for share splits,
groupfor the purpose of acquiring, holding or voting securities sharedividends and like distributions, from the significant share
aresident domestic corporation. holder eitherin the transaction in which it became a significant
(12) “Subsidiary” means a corporation of which voting shareshareholdeor within the 2 years before the date of the business
having a majority of the votes entitled to be cast are ownedpmbinationwhichever is higher
directly or indirectly by one other corporation. 2. The market value per share of the same class or series on
(13) “Take—overoffer” means the é&r to acquire or the thedate of commencement of a tenddeoinitiated by the signif
acquisitionof any equity securityas defined in $52.01 (2) of icantshareholderon the determination date or on the date of the
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first public announcement of the proposed business combination(a) The resident domestic corporation hakast 3 directors
whicheveris highest. who are not either diters or employes of the resident domestic
3. The highest preferential amount per share to which tBerporation.
holderof shares of the class series of shares is entitled in a-vol (b) A majority of the directors who are not eitheficgrs or
untaryor involuntary liquidation or dissolution of the corporationemployesof the resident domestic corporation vote to not be gov
with appropriate adjustments for recapitalizations andliare ernedby this subsection.
splits, share dividends and like distributions. History: 1989 a. 3031991 a. 1632 1997 a. 27
(b) The consideration to be received by holders of a class . . . .
seriesof outstanding shares is to be in cash or in the sameamrnﬂgo'lmo. Definitions - applicable to business combina -
the significant shareholder has previouglid for shares of the 10N Provisions.  In ss.180.1140t0 180.1144 , ,
sameclass or series. If the significant shareholder has paid for(1) “Announcementdate” means the date tfe first public
sharef a class of shares wittarying forms of consideration, the @hnouncementf the final, definitive proposal for a business eom
form of consideration for the class of shares shall be either c&épation.
or the form used to acquire thegast number of shares of the class (2) “Associate”of a person means any of the following:
or series of shares previously acquired by it. (a) A corporation or ajanization of which the person is an
(2) CERTAIN CORPORATIONSEXCLUDED. Section180.1131does officer, director manager or partner or is the beneficial owner of
not apply to a business combination of any of the following: atleast 10% of any class of voting stock.

(a) A corporation if a business combination involving toe (b) A trust or other estaia which the person has a substantial
porationis governed by s186.31 215.53 215.73 221.07020r  beneficialinterest or as to which the person serves as trustee or in
223.21 a similar fiduciary capacity

(b) A corporation whose original articles of incorporation have (c) A relative or spouse of the person, or a relativéhef
a provisionexpressly electing not to be governed by186.1130 spousewho has the same principal residence as the person.
t0 180.1134 (3) (a) “Beneficial owner’of stock means a person, except as

(c) A residendomestic corporation whose shareholders adopfovidedin par (), that meets any of the following conditions:
an amendment to the articles of incorporation on or after April 24, 1. Individually, or with or through any of the perser#fili-
1984,by a vote of at least 80% of the votes entitled to be castdigsor associates, beneficially owns the stadikectly or indt
outstanding shares of voting shares of the resident domestic cectly.
poration, voting together as a single voting group and by two— 2. Individually, or with or through any of the perserfili-
thirds of the votes entitletb be cast by persons, if anyho are atesor associates, directly dndirectly has the right, whether
not significant shareholders of the resident domestiporation, exercisableimmediately or only after the passage of time, to
voting together as a single voting group, expressly electing notigguirethe stock pursuant to a written or unwritten agreement,
begoverned by ss.80.1130to 180.1134 arrangemenobr understanding or upon the exercise of conversion

(3) OPT-IN FOR CERTAIN CORPORATIONS. A corporation that is rights, exchange rights, warrants or options, or otherwise.
not a resident domestic corporation may elect, by express provi 3. Individually, or with or through any of the perserfili-
sionin its articles of incorporation, to be subject tos80.1130 atesor associates, directly or indirectly has the right to vote the
t0180.1134as if it were aesident domestic corporation unless itstock pursuant to a written or unwritten agreementangement
articlesof incorporation contain a provision stating that the corper understandinggxcept that a person is not the beneficial owner
rationis a close corporation under $80.1801to 180.1837 of stock under this subdivision if the agreement, arrangement or

History: 1989 a. 3031991 a. 161995 a. 3361997 a. 27 understandingo votethat stock arises solely from a revocable
] _ proxy or consent given in response to a proxy or consent selicita

180.1133 ~ Other requirements for ~ greater votes. Abust  tion made in accordance with the applicable regulations uheler
nesscombination of a corporation that has a provision of the aréixchange act and is not reportable under the report required under

cles of incorporation permitted by 480.0727is subject to s. 17 CFR 240.18-1 (1) (a) or a comparable or successor report.
180.1131unless one of the exemptiooks.180.1132has been 4. Has a written or unwritten agreement, arrangenoent

met. . understandingvith another person that is directly or indirecly
History: 1989 a. 303 beneficialowner or whose diliates or associates are direct or

. . . indirectbeneficial ownersf the stock, if the agreement, arrange

180.1134 Actions during take—over offer . In additionto  \ontor ynderstanding is for the purpose of acquiring, holding,

avote otherwise required by law or the articles of incorporaﬁ(ﬁ?sposingof or voting the stock, unleske voting is pursuant to

of the resident domestic corporation, approval by vote of h°|d%r?evocable proxy or consent described in s@bd.

of a majority of the shares of the resident domestic corporatlon(b) A person is not the direct or indirect beneficial owner of

entitledto voteon the proposal is required at a shareholders’-mee! e
ing held in conformance with s$80.0705and180.0725before s%ocktendered pursuant to a tender or exchauffg which is

anyof the following actions may be taken by théoefrs or board madeb(yj/ thaé perscl)(r! or anfdlbtea chr assocllqate of that [?qerson until
of directors of the resident domestic corporation, while a takéh—eten“ ere. stock is a‘?ce‘?te" Or purchase or exc 3”99-
overoffer is being made, or after a take-ovéephas been pub ~ (4) “Business combination” means any of the following:
licly announced and before itdencluded, for the resident domes (&) A meger, including a meger under s180.1104 or share
tic corporations voting shares: exchange of the resident domestarporationor any subsidiary
(1) Acquiring more than 5% of theesident domestic corpera Of the resident domestic corporation with any of the following:
tion’s voting shares at a price above the maviedtie from any 1. Aninterested stockholder
individual who or oganization which holds more than 3% of the 2. A corporation, whether or not it is an interested stock
voting shares and has held the shares for less than 2 years, umlefier,which is, or after a mger or share exchange would be, an
theresident domestic corporation makes at least an edeatof affiliate or associate of an interested stockholder
acquireall voting shares and all securities which may be-con (p) A sale, lease, exchange, mortgage, pledge, transsérer
vertedinto voting shares. disposition,in one transaction or a series of transactimnst, with
(2) Sellingor optioning assets of the resident domestic corpan interested stockholder or arfikdite or associate of aimter-
rationwhich amount to deast 10% of the market value of the resiestedstockholder of assets of the resident domestic corporation or
dentdomestic corporation. This subsection doesappiy to a a subsidiary of the resident domestic corporatfdhose assets
residentdomestic corporation if all of the following are satisfiedmeetany of the following conditions:
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1. Havean aggregate market value equal to at least 5% of thenerswho do not individually oas a group have control of that
aggregatenarket value of all thassets, determined on a consolicorporation.
datedbasis, of the resident domestic corporation. (7) “Exchangeact’ means the securities exchange act of 1934
2. Havean aggregate market value equal to at least 5% of #ed amendments thereto.
aggregatemarket value of all theutstanding stock of the resident (8) (a) “Interested stockholder”, with respect to a resident
domesticcorporation. domesticcorporation, means a person other than the resident
3. Represent at least 10% of the earning power or incont@mesticcorporation or a subsidiary of the resident domestic cor
determinedn a consolidated basis, of the resident domestic cgprationthat meets any of the following conditions:
poration. 1. Is the beneficial owner of at least 10% of the voting power
(c) The issuance or transfer by the resident domestic cerpophthe outstanding voting stock of that resident domestipora
tion or a subsidiary of the resident domestic corporation, in oHen.
transactioror a series of transactions, of any stock of the resident 2. Is an diliate or associate of that resident domestic corpora
domesticcorporation or a subsidiary of the resident domestic cdion and at any time within 3 years immediately before the date in
porationif all of the following conditions are satisfied: questionwas the beneficial owner of at least 10% of the voting

1. The stock has an aggregate market value equal to at |@gyyerof the then outstanding voting stock of that resident demes
5% of the aggregate market value of all the outstanding stockli§fcorporation.
the resident domestic corporation. (b) For thepurpose of determining whether a person is an-inter
2. The stock is issued or transferrecatointerested stoek ©Stedstockholderthe number of shares of voting stock of the-resi
holder or an afiliate or associate of an interested stockholdfggmdpmesm corporation considered outstanding includes shares
neficiallyowned by the person but does not include @thgr

exceptfor stock of the resident domestic corporation or such sufy-. &h £ voti K of thesident d X
sidiaryissued or transferred pursuant to the exercise of warrapfgiSsuedshares of voting stock of tiresident domestic corpera
tioh which may be issuable pursuant to an agreement, afrange

rights or options to purchase such stockecéd, or a dividend t derstandi ; f . iqht
paid, or distribution made, proportionately to all stockholders ¢f€" OE un e:_s an lng,ﬂc])r upon exercise or conversion rignts,
the resident domestic corporation. warrantsor op |qns, oro erwlse. . )

(9) (@) “Resident domestic corporatiomieans a domestic

(d) The adoption of a plan or propo$ad the liquidation or dis : .S ; A
solution of the resident domestic corporatimtich is proposed corporationthat, as of the stock acquisition date in quessatis
HFS any of the following:

by, on behalf of, or pursuant to a written or unwritten agreeme o .
arrangemenor understandingith, an interested stockholder or 1 Its principal dices are located in this state.
anafiliate or associate of an interested stockholder 2. It has significant business operations located instaite.
(e) Any of the following, if the direct or indirectfettis to 3. More thanl0% of the holders of record of its shares are res

increasethe proportionate share of the outstanding stock of a clé@entsof this state.
or series or securities convertible into voting stock of the resident 4. More than 10% of its shares are held of record by residents
domesticcorporation or a subsidiary of the resident domestic caf this state.
porationbeneficially owned by the interested stockholder or an (b) For purposes of paa) 3.and4., the record date for deter
affiliate or associate of the interested stockhqlderess the mining the percentages and numbers of shareholders and shares
increaseis the result of immaterial changes due to fractional shagsthe most recent record date established before the stock acquisi
adjustments: tion date in question, and the residence of each shareholder is the

1. A reclassification of securities, including, without limita addresf the shareholder which appears on the records of the res
tion, a stock split, stocKividend or other distribution of stock in identdomestic corporation.
respecbf stock, or reverse stock split. (10) “Stock” means any of the following:

2. A recapitalization of the resident domestic corporation. (a) Shares, stock or similar securitgrtificate of interest, par

3. Ameger or share exchangéthe resident domestic corpo tICIpatlon ina profit_sharing agreement, voting trust Certifipate, or
rationwith a subsidiary of the resident domestic corporation. certificateof deposit for any of the items described in this para

4. Any other transaction, whether or not with, into or involvgraph' . L . . . .
ing the interested stockholdevhich isproposed byon behalf of, ~ (b) Security which is convertible, with or withoabnsider
or pursuant to a written or unwritten agreement, arrangement§on. into stock, or anyvarrant, call or other option or privilege
understandingyith, the interested stockholder or afiliate or Of buying stock, or any other security carrying a right to acquire,
associatef the interested stockholder SUbSC”?aO or purch'a.sc.e stock. o

() Receipt by an interested stockholdean dfiliate or asse (11) “Stock acquisition date”, with respe¢b any person,
ciateof an interested stockholder of the direct or indirect benefteansthe date that that person first becomes an interested stock
of a loan, advance, guarantee, pledge or other financial assistilfiger of that resident domestic corporation. _
or a tax credit or other tax advantage provided by or through the(12) “Subsidiary” of a resident domestic corporatioreans
residentdomestic corporation aany subsidiary of the residentany other corporation, whether apt a domestic corporation, of
domesticcorporation, unless the interested stockholder receiwsBich voting stock having a majority of the votes entitled to be
the benefit proportionately as a holder of stock of the reside#@stis owned, directly or indirectlyoy the resident domestic eor

domesticcorporation. poration. . _ .
(5) “Consummatiordate” means the date of consummation of (13) “Voting stock” means capital stoatf a corporation,
abusiness combination. whetheror not a domestic corporation, entitled to vote generally

in the election of directors.

(6) (a) “Control”, “controlled by” or “under common control History: 1989 a. 3031991 a. 391993 a. 12

with” means the possession, directlyratirectly, of the power to
director cause the direction of the management and policies ofgh 1141 Restrictions on business combinations.
personwhether through the ownersfgpvoting stock, except as (1) BusiNESs COMBINATIONS DURING THE 3 YEARS AFTER THE
providedin par (b), by contract, or otherwise. STOCKACQUISITION DATE. Except as provided in $80.1143a res

(b) “Control” of a corporation is not established under (@gr ident domestic corporation may not engage in a business com
if a person, in good faith and not for the purpose of circumventibigationwith an interested stockholder of the resident domestic
$s5.180.1140t0 180.1144 holds voting power as an ageb&nk, corporationfor 3 years after the interested stockhdlslestock
broker,nominee, custodian or trustee for one or more beneficadquisition date unless the board of directors of the resident
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domesticcorporation haspproved, before the interested stockof stock on the composite tape for stocks listethenNew York
holder’sstock acquisition date, that business combination or teckexchange, giif that class or series of stock is not quoted on
purchaseof stock made by the interested stockholder onstisak the composite tape or if that class or series of stock is not listed on
acquisitiondate. the New York stock exchange, on the principal Us&curities

(2) BUSINESS COMBINATIONS MORE THAN 3 YEARS AFTER THE eXC_hange‘egiSFel’edJnder the eXChange act on which that class or
STOCK ACQUISITION DATE. At any time after the 3—year periodseriesof stock is listed.
describedin sub. (1), the resident domestic corporation may 2. If that class or series of stock is not listed on an exchange
engagen a businessombination with the interested stockholdedescribedn subd.1., the highest closing bid quotation for a share
but only if any of the following is satisfied: of that classr series of stock during the 30 days immediately

(a) The board of directors of the resident domestic corporatigforethe date in question on the national association of securities
hasapproved, before the interested stockhokdstock acquisi dealersautomated quotatiosystem, or any similar system then in
tion date, the purchasé# stock made by the interested stockholdétS€-
on that stock acquisition date. 3. If no quotations des_cribed in_ suBdare available, the fair

(b) Thebusiness combination is approved by tteraiive Marketvalue on the date in question of a share of that class or
vote of the holders of a majority of the voting stock not beneff€riesof stock as determined in good faith by the boardirefc-
cially owned by the interested stockholder at a meeting called ¥8fS of the resident domestic corporation.

that purpose. (b) In the case gbroperty other than cash or stock, the fair-mar
(c) The business combination mealisof the following condi K&t value of the property otfie date in question as determined in
tions: goodfaith by the board of directors of thesident domestic corpo
ration.

1. Holders of all outstanding sharekstock of the resident
domesticcorporation not beneficially owned by the intereste .(2|) Forpurr]pos?s olf 518(1)'010}4%0%80'1.1446‘ persorg bene
stockholderare each entitled to receive per share an aggreghgé OWnership of at least 10% of the voting power obgpora
amount of cash and the market value, as of the consummafigR’S outstanding voting stock creates a presumption that the per

; ; ; nhas control of the corporation.
]goahtg\;ﬁagloncaskconS|derat|on at least equal to the higher of thcé)History: 1989 . 3081991 &, 39

a. The highest of: the market value per share on the annourt®0.1143 Exclusions  from business combination
mentdate with respect to the business combination, the markestrictions. Sectionsl80.11400180.1144do not apply to any
value per share on the interested stockhdklstockacquisition of the following:
date,the highest price per share paidthg interested stockholder (1) Unlessthe articlesof incorporation provide otherwise, a
including brokeragecommissions, transfer taxes and solicitingusiness:ombination of a resident domestic corporation with an
dealers’fees, for shares of the same class or series within théh&restedstockholder if the resident domestic corporation did not
yearsimmediately before anidcluding the announcement date ohavea class ofioting stock registered or traded on a national-secu
the business combination, or the highest price per share paidritiés exchange or registered under section 12 (g) of the exchange
the interested stockholdeincluding brokerage commissions,acton the interested stockholdestock acquisition date.
transfertaxes and soliciting dealers’ fedsr shares of the same (2) Unlessthe articlesof incorporation provide otherwise, a
classor series within the 3 years immediately before and including,sinesscombination with an interested stockholder who &ams
the int_erested stockholder stockacquisition date; le_Js, in eachjpierestedstockholder immediately before September 1987,
case,interestcompounded annually from the earliest date qfj|esssubsequently the interested stockholder increased its bene
which that highest per share acquisition price was pattie per ficijal ownership ofthe voting power of the outstanding voting
sharemarket value was determined, through th@summation siock of the resident domestic corporation to a proportion in
date,at the rate for one-year U.S. treasury obligations from tinag cesof the proportiorof voting power that the interested stock
to time in efect; less the aggregate amount of any cash and {§ger peneficially owned immediately before Septemtier
marketvalue, as othe dividend payment date, of any noncasiigg7 excluding an increase approvedtbg board of directors of
dividendspaid per share since that date, up to the amount of tha{ resident domestic corporation before the increase occurred.

interest. . . . ) (3) A business combination ofrasident domestic corporation
b. The highest preferential amount sare, if anyto which  \ith an interested stockholdahich became an interested stock

the holders of shares of that class or series of stock are entitigflgerinadvertentlyif the interested stockholder satisfies all of

upon the voluntary or involuntary liquidation of the residenihe following:

domesticcorporation, plus the aggregaaenount of dividends 5y ag so0n as practicable divests itself of disient amount

declarecor due which those holders are entitled to before paymegihe yoting stock of the residesiomestic corporation so that the
of dividends on another class or series of stock, unless the aggig,restedstockholder is no longer tneficial owner of at least
gate amount of those dividends is included in the preferenti %of the voting power of the outstanding voting stock oféfse
amount. _ _ _ identdomestic corporatiorr a subsidiary of that resident domes
2. The form of consideration to be received by holders of eag corporation.
particularclass or series of outstanding stock in the busirass (b) Would not at any time within the 3 years before the
bination is in cash arif the interested stockholder previouslyynnouncementlate with respect to the business combination in
acquiredsharef that class or series, the same form as the-intgf,estionhave been an intereststbckholder except for the inad
estedstockholder previously used to acquire thgdat number vertentacquisition.
of shares of tha.t class or se_neg. . ) o (4) A business combination ofrasident domestic corporation
(d) The business combination is a business combination\gg ‘an interested stockholderhich was an interested stock
describedn s.180.1143 (1) (2), (3) or (4). holderimmediately before September 10, 1987, and inadvertently
History: 1989 a. 3031991 a. 39 increasedts beneficial ownership of the voting power of the-out
standingvoting stockof the resident domestic corporation to a
proportionin excess of the proportion of votimgwer that the
(1) Forpurposes of $480.11400180.1144 the market value of jnserestedstockholder beneficially owned immediately before
stockor property other than cash or stock is determinédliasis:  gentembed 0, 1987, if the interested stockholder divests itself of
(a) Inthe case of stock, by: a sufficient amount ofvoting stock so that the interested stock
1. The highest closing sale price during 8@edays immedi holderis no longethe beneficial owner of a proportion of the-vot
ately before the date in question of a share of that class or seimmgspower in excess ahe proportion of voting power that the

180.1142 Determining market value and control.
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interestedstockholder held immediately before September 10, (c) The number of shares of thesident domestic corporation

1987. ownedby the person of record and beneficialtyder the meaning
History: 1989 a. 3031991 a. 39 prescribedin rule 13d-3 under the securities exchange act of
1934.

180.1144 Relationship to other laws. (1) The require PP : ;
mentsof $5.180.1140to 180.1144are in addition to the require (d) A specification of the voting power tperson has acquired

mentsof other applicable lawncluding the other provisions of or proposes to acquire for which shareholder approval is sought.

this chapterand any additional requirements contained in the arti (€) The circumstances, terms and conditions urvdeich
clesof incorporation or bylaws of a resident domestic corporatiGiiaresrepresenting in excess of 20% of the voting power were
with respect to business combinations. acquiredor are proposetb be acquired, set forth in reasonable
(2) Forpurposes of applying s80.1140t0 180.1144f any detail, mc[udmg the.sourqe of funds or other conS|derat|9n and
otherprovision of this chapter is inconsistent with, in conflict wittptherdetails of the financial arrangements of the transactions.
or contraryto ss.180.1140to 180.1144 that provision does not  (f) If shares representing in excess of 20% of the voting power
applyto the extent that it is inconsistent with,conflict with or  wereacquired or are proposéd be acquired for the purpose of
contrary to ss180.1140t0 180.1144 gainingcontrol of the resident domestic corporation, the terms of
History: 1989 a. 3031991 a. 39 the proposed acquisition, including but not limited to the source
of funds or other consideration and the material terms of the finan
180.1150 Control share voting restrictions. (1) In this  cial arrangements for the acquisition, @gns or proposals of the
section: personto liquidate the resident domestic corporation, to sell all or
(b) “Person” includes 2 or more individuals or persons actirgyibstantiallyall of its assets, or mge it or exchange its shares
asa group for the purpose of acquiring or holding securities ofadth any other person, to change the location of its princifiakof
residentdomestic corporatiorut does not include a bank, bro or of amaterial portion of its business activities, to change materi
ker,nominee, trustee or other person that acquires or holds shargsits management or policies of employméatalter materially
in the ordinary course of business for others in good faith and Rgtrelationship with suppliers or customers or the communities in
for the purpose of avoiding this section unless the person mghyich it operates, or make any other material change in its busi
exerciseor direct the exercise of votes with respect tost@res npess, corporate structure, management or personnel, and such
at a meeting of shareholders without further instruction froghermaterial information as wouldfatt the decision of a share
another. _ _ ~_ holderwith respect to voting on the resolution.
(c) “Resident domestic corporation” has the meaning given in (5) (a) Within 10 days after receipt of a resolution and notice
$.180.11.30 (10m) ) ] ] ] ] _undersub.(4), the directors of theesident domestic corporation
(2) Unlessotherwise provided in the articles of incorporatio’halifix a date for a special meeting of the shareholders toovote
of a resident domestic corporation and except as provided in 4 resolution. The meeting shall be held no later than 50 days
(3) or as restored under sub), the votingpower of shares of a atterreceipt of the resolution and notice under £dj.unlesshe

residentdomestic corporation held by any person, includingersonagrees to a later datapd no sooner than 30 days after
sharegssuable upon conversion of convertible securities or upplleiptof the resolution and notice, if the person so requests in
exerciseof options or warrants, in excess of 20% of voéing Writing when delivering the resolution and notice.

u

powerin the election of directors shall be limited to 10% of the f . . .
voting power of those shares. (b) The notice of the meeting shall include a copy of the resolu
tion and noticedelivered under sul§4) and a statement by the

(3) Shareof a resident domestic corporatibeld, acquired or i - e 4
to beacquired in any of the following circumstances are exclud&f€ctorsof their position or lack of position on the resolution.

from the application of this section: (c) Regular voting power is restored if at the meeting called
(a) Shares acquired before April 22, 1986. underpar (a) at which a quorum is present a majodfythe voting
b) Sh ired und ! t entered into b {)owerof shares represented at the meeting and entitled towote
(b)_Shares acquired under an agreement entered into be{fieyoct matter approve the resolution.

April 22, 1986.

(c) Shares acquired by a donee under an inter vivos gift
madeto avoid this section or by distributee as defined in s.
851.07

(d) A resident domestic corporation is not required to hold
"Rorethan 2 meetings undear (a) in any 12-month period with
respectto resolutionsand notices presented by the same person
unlessthe person pays to the corporationa@vance of the 3rd or
o e : E‘subsequerﬁ;uch meeting theeasonable expenses of the meeting
ment,or similar |nstrument, not created to avoid this section. including, without limitation, fees and expenses of counsel, as

(e) Shares acquired underl£0.1101180.1102180.11040r  estimatedn good faith by the board of directors of the resident
180.1107if the resident domestic corporation is a party to t'%mestimorporation and communicated in writing to fe¥son
mergeror share exchange. , . _ within 10 days after receipt of a 3rd or subsequent resolatidn

(f) Shares acquired from the resident domestic corporatiothoticefrom the person. In such event, notwithstangliaiga), the

(9) Sharesacquired under an agreement entered into at a timlieectorsmay fix a date for the meeting within 10 days after
when the resident domestic corporation was neither a resideateiptof payment irfull of such estimated expenses rather than
domesticcorporation nor an issuing public corporation under giithin 10 days after receipt of the resolution and notice.
180.1150(1) (a) 1995 stats. (6) Any sale or other disposition of shares by a person holding

(i) Shares acquired in a transaction incident to which the-shasgth shares having full voting power and shares having voting
holdersof the resident domestic corporation have vateder powerlimited under sub(2) shall be deemed to reduce the number

sub.(5) to approve the persanfesolution delivered under s@)  of shares having limited voting power until such shares are
to restore the full voting power of all of that persoshares. exhausted.

(4) A person desiring a shareholdete under sul(5) shall (7) A corporation that is not a resident domestic corporation
deliverto the resident domestic corporation at its principiit®f may elect, by express provision in its articles of incorporation, to

a fotr m of sil}ar;a{wholdfelrl resolution wiém accompanying notice e g piect to this section as ifitere a resident domestic corpora
containingall of the following: tion unless its articles of incorporation contajpravisionstating

(a) The identity of the person. thatthe corporation is close corporation under 480.1801to
(b) A statement that the resolution and noticesatemitted 180.1837
underthis section. History: 1989 a. 3031995 a. 3361997 a. 27
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SUBCHAPTER XII (3) “Dissenter’meansa shareholder or beneficial shareholder
whoiis entitled to dissent from corporate action und&ége.1302
SALE OF ASSETS andwho exercises that right when and in the manner required by
$s5.180.1320t0 180.1328
180.1201 Sale of assets in regular course of business; (4) “Fair value”, withrespect to a dissentershares other than

mortgage of assets. (1) A corporation mayon the terms and in a business combination, means the value of the sinamesd:
conditionsand forthe consideration determined by the board @ftely before the déctuation of thecorporate action to which the
directors,do any of the following: dissenterobjects, excluding any appreciation or depreciation in
(a) Sell, lease, exchange or otherwise dispose of alystan anticipationof the corporate action unless t_exclusion woul_d be
tially all, of its property in theisualand regular course of businessinequitable. “Fair value”, with respect to a disserigeshares in
(b) Sell, lease, exchange or otherwise dispose of lesstiban & business combination, means market valuedeised in s.
stantially all of its property whether or not in the usual and reguljago-lle’o(g) (a) Lto4.
courseof business. (5) “Interest” means interest from thefeftuation date athe
(c) Mortgage, pledge, dedicate to the repayment of indebt&@rporateaction until the date of paymeat, the average rate eur
ness,whether with or without recourse, or otherwise encumbgntly paid by the corporation on its principal bank loansifor
anyor all of its property whether or not in the usual and regulgPne.at a rate that is fasnd equitable under all of the circum
courseof business. stances.
(2) Unlessrequired by the articles of incorporation, approval (6) “Issuercorporation” means a domestic corporation that is
by the shareholders of a transaction described in(4lis not theissuer of the shares held by a dissehtdore the corporate

required. action.
History: 1989 a. 3031991 a. 16 History: 1989 a. 3031991 a. 16

180.1202 Sale of assets other thanin  regular course of 180.1302 Right to dissent. (1) Except as provided in sub.
business. (1) Except aprovided in sub(5), a corporation may (4) and s.180.1008 (3)a shareholder or beneficishareholder
sell, lease, exchange or otherwise dispose of all, or substantiaigty dissent from, and obtain payment of the fair value of his or
all, of its propertywith or without goodwill, otherwise than in thehershares inthe event of, any of the following corporate actions:
usualand regular course of business, on the terms and conditionga) consummation of a plan of ngerto which the issuer cor
andfor the consideration determined by the corporasitiard orationis a party if any of the following applies:

of directors, upon adoption of a resolution by the board of-direc
torsapproving the proposed transaction and appitoyibs share
holdersof the proposed transaction.

1. Shareholder approval is required for the geerby s.
180.1103or by the articles of incorporation.

(2) Thecorporation shafhotify each shareholdewhether or . 2. The issuer corporation is a subsidiary that isgeetwith
not entitled to vote, of the proposed shareholders' medting 'S Parent under 480.1104 o
accordancevith s.180.0705 except the notice shall be given no () Consummation of a plan of shamechange if the issuer eor
fewerthan 20 days before the meeting date. The notice shall d¥§gation’s shares will be acquired, and the shareholdether
statethat the purpose, or one of the purposes, of the meeting ist@reholdeholding shares on behalf thfe beneficial shareholder
considerthe sale, leas@xchange or other disposition of all, ofis entitled to vote on the plan.
substantiallyall, of the property ofhe corporation and contain or  (c) Consummation of a sale or exchange of akulrstantially
be accompanied by a description of the transaction. all, of the property of the issuer corporation other than in the usual
(3) Unlessthis chapterthe articles of incorporation or bylawsandregularcourse of business, including a sale in dissolution, but
adoptedunder authority granted in the articles of incorporationot including any of the following:
require a greater vote or a vote by voting groups, the proposed1. A sale pursuant to court order
transactioris authorized if approved by a majority of all the votes - a salefor cash pursuant to a plan by which all or substan
entitledto be cast on the transaction. o tially all of the net proceeds of the sale will be distributed to the
(4) After a sale, lease, exchange or other disposition of proghareholdersvithin one year after the date of sale.
erty is authorizedthe transaction may be abandoned, subject to (d) Except as provideih sub.(2), any other corporate action
any contractual rights, without further shareholder action. o enpursuant to a shareholder vote to the extent that the articles
(5) A transaction that constitutes a distribution is govebyed of incorporation, bylaws or a resolution of the boardicéctors
s.180.0640and not by this section. providesthat the voting or nonvoting shareholder or beneficial

History: 1989 a. 3031991 a. 161997 a. 254 . . t
Discussionof term “substantially all” of corporate assets under s. 180.71, 19§pareh0|demay dissent and obtain payment for diigier shares.

stats[now s. 180.1202]. Stermanhornbeck, 156 W (2d) 556, 457 NW (2d) 874  (2) Exceptas provided in sul§4) and s180.1008 (3)the arti
(Ct. App. 1990). clesof incorporation may allow a shareholder or beneficial share
holderto dissent from an amendment of the articles of incorpora
SUBCHAPTERXIII tion and obtain payment of tair value of his or her shares if the
amendmentnaterially and adverselyfatts rights in respect of a
DISSENTERS' RIGHTS dissenter’shares because it does any of the following:

(a) Alters or abolishes a preferential right of the shares.

180.1301 Definitions. In ss.180.1301t0 180.1331 ~ (b) Creates, alters or abolishes a righteispect of redemption,
(1) “Beneficial shareholder” means a person who is a benefficluding a provision respecting a sinking fund for isgemption
cial owner of shares held by a nominee as the shareholder OF "epurchase, of the shares.

(1m) “Businesscombination” has the meaning given sn (c) Alters or abolishes preemptive right of the holder of
180.1130(3). sharego acquire shares or other securities.

(2) “Corporation” means the issuer corporationibthe cor (d) Excludes or limits the right of the shares to vote on any mat
porateaction giving rise to dissenters’ rights undet@0.1302is  ter or to cumulate votes, other than a limitation by dilution through
ameger or share exchange that has beffactuated, the surviv issuanceof shares or other securities with similar voting rlghts.
ing domestic corporation or foreign corporation of thegeeor (e) Reduces the number of shaoemed by the shareholder or
the acquiring domestic corporation or foreign corporation of tHeeneficialshareholder to a fraction of a share if the fractional share
shareexchange. socreated is to be acquired for cash und&s6.0604
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(3) Notwithstandingsub.(1) (a)to(c), if the issuer corporation  (2) A shareholdeor beneficial shareholder who fails to-sat
is a statutory close corporation undsr180.1801t0 180.1837a isfy sub.(1) is not entitled to payment fdis or her shares under
shareholder of the statutory close corporation may dissent froresal80.1301to 180.1331
corporateaction and obtain payment of the fair value of his or herHistory: 1989 a. 303
shares,to the extent permitted undsub. (1) (d) or (2) or s.

180.1803180.1813 (1) (dpr (2) (b), 180.1815 (3pr 180.1829 180.1322 Dissenters’ notice. (1) If proposedcorporate
) (c). 3 (1) (dpr(2) (b (3pr actioncreating dissenters’ rights undef80.1302is authorized

a,‘a shareholdersheeting, the corporation shall deliver a written

_(4) Exceptin a business combination or unless the articles gic e ntarsnotice toall shareholders and beneficial shareholders
incorporationprovide otherwise, subgl) and(2) do not apply to who satisfied $180.1321

the holders of shares of any class or seri¢isafshares of the class

or series are registered on a national securities exchange or quoted). The dissenters’ notice shall be sent no later than 10 days
on the national association of securities dealers, inc., automafig' (N€ corporate action is authorized at a shareholders’ meeting
quotationssystem on the record ddteed to determine the share OF Without a vote of shareholders, whicheveagplicable. The
holders entitled to notice of a shareholders meeting at whidisSentershotice shall comply with 480.0141and shalinclude
shareholdersre to vote on the proposed corporate action. O have attached all of the following:

(5) Exceptas provided in £80.1833ashareholder or benefi (a) A statement indicating where the shareholder or beneficial

cial shareholder entitled to dissent and obtain payment for hiss&areholdemust sendhe payment demand and where and when

hershares under s$80.1301to 180.1331maynot challenge the certificatesfor certificated shqres must be depositeq.
corporateaction creating his or her entitlement unlessattion (b) For holders of uncertificated shareseaplanation of the

is unlawful or fraudulent with respect to the shareholdenefi extentto which transfer of the sharesll be restricted after the

cial shareholder or issuer corporation. paymentdemand is received. _
History: 1989 a. 3031991 a. 16 (c) A form for demanding payment that includes the date of the
‘TheRole of Discounts in Determining “Faielie” Under Visconsins Dissenters'  first announcement to news media or to shareholders of the terms
RightsStatutes: The Case for Discounts. Emd§95 WLR 155. of the proposed corporate action and teguires the shareholder
. . or beneficial shareholder asserting dissenters’ rightsettify
180.1303 Dissent by shareholders and beneficial whetherhe or she acquired beneficial ownership of the shares

shareholders. (1) A shareholder may assert dissenters’ righfssforethat date.

asto fewer than all of the shares registered in his or her name only, ; . .
if the shareholder dissents with respect to all shares beneficial d;ngv?/ﬁtighb?/n\g? Iﬁgttgg ?gvape?r?gg? &us;;icrfgset?ﬁa%agy ent

ownedby any one person and notifies the corporation in writi ; : A :
'ggaysafter the date on which the dissenters’ notice is delivered.
of the name and address of egelnson on whose behalf he or sh (€) A copy of 55180.1301t0 180.1331

assertglissenters’ rights. The rights of a shareholder who under }\ o 1989 2. 303
this subsection asserts dissenters’ rights as to fewer than all of tHé>°"" a

sharesre_gistered in his or her name are determined as if the shargg 1323 Duty to demand payment. (1) A shareholder or

as to which he or she dissents and his or her other shares weregggkficialshareholdewho is sent a dissenters’ notice described

isteredin the names of dérent shareholders. ‘ in s.180.1322 or a beneficial shareholder whaseares are held
(2) A beneficial shareholder magsert dissenters’ rights as tdoy a nomineewho is sent a dissenters’ notice described in s.

sharesheld on his or her behathly if the beneficial shareholder 180.1322 mustdemand payment in writing and certify whether

doesall of the following: he or she acquired beneficial ownership ofghares before the
(a) Submits to the corporation the sharehotdaritten con  datespecified in the dissenters’ notioader s180.1322 (2) (c)

sentto the dissent not later than the time that the beneficial-shafeshareholder obeneficial shareholder with certificated shares

holderasserts dissenters’ rights. mustalso deposit his or her certificatesancordance with the
(b) Submits the consent under gaj with respect to all shares termsof the notice. . _ 3

of which he or she is the beneficial shareholder (2) A shareholdeor beneficial shareholder with certificated
History: 1989 a. 303 sharesvho demands payment and deposits his or her share certifi

catesunder sub(1) retains all other rights of a shareholder or
180.1320 Notice of dissenters’ rights. (1) If proposed beneficialshareholder until these rights are cancelenadified
corporateaction creating dissenters’ rights undet80.1302is by the efectuation of the corporate action.
submittedto a vote at a shareholders’ meeting, the meeting notice(3) A shareholdeor beneficial shareholder with certificated
shall state that shareholders and beneficial shareholders aremuncertificated shares who does not demand payment by the date
may be entitled to assert dissenters’ rights undet&3.1301to  setin the dissenters’ notice, or a shareholder or beneficialshare
180.1331and shall be accompanied by a copy of those sectionslder with certificated sharewho does not deposit his or her
(2) If corporate action creating dissenters’ rights urgler sharecertificates where required and by the date set in the dissent
180.1302is authorized without wote of shareholders, the corpo €rs’ notice, is not entitled to payment for his or her shares under
ration shall notifyin writing and inaccordancevith s.180.0141  $s.180.1301to 180.1331
all shareholders entitled to assert dissenters’ rights that the actidstory: 1989 a. 303
wasauthorized and send them the dissentaotice described in
s.180.1322
History: 1989 a. 303

180.1324 Restrictions  on uncertificated shares.

(1) Theissuer corporation may restrict the transfer of uncertifi
catedshares from the date that tthemand for payment for those
180.1321 Notice of intent to demand payment. (1) If shareds received until the corporate action ifeefuated or the

proposedcorporate action creating dissenterigihts under s, 'estrictionsreleased under $80.1326 _
180.1302is submitted to a vote at a shareholders’ meeting, a(2) Theshareholder or beneficial shareholder who asdexts

shareholdeor beneficial shareholder who wishes to assert di§enterstights as to uncertificated shares retains all of the rights
senters'rights shall do all of the following: of a shareholder obeneficial shareholdemther than those

(a) Deliver to the issuer corporation before the vote is tak&\ﬁstrictedunder sub(1), until these rights are canceled or modi

written notice that complies with $80.01410of the shareholdé&r 'eHdiS@r/ _thggelgbact?’uoztion of the corporate action.

or beneficial sharehold&rintent to demand payment fas or her v '

sharesf the proposed action isfettuated. 180.1325 Payment. (1) Exceptas provided in s180.1327
(b) Not vote his or her shares in favor of the proposed acti@ssoon as the corporate actisrefectuated or upon receipt of a
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paymentdemandwhichever is laterthe corporation shall pay his or her demand under sufh) in writing within 30 days after the
eachshareholder or beneficishareholder who has complied withcorporationmade or dered paymentor his or her shares. The
s.180.1323theamount that the corporation estimates to be the faiotice shall comply with s180.0141

valueof his or her shares, plus accrued interest. History: 1989 a. 303

(2) Thepayment shalbe accompanied by all of the following: .
(a) The corporatiors latest available financial statements:80:1330 Court action. (1) If a demand for payment under
auditedand including footnote disclosure if available, inaluc- $.180.1328remains unsettled, the corporation shall bring a spe

; : ial proceedingwithin 60 days after receiving the payment
ing not less than a balance shagbf the end of a fiscal year end cla I .

ing not more than 16 months before the date of payment, 3nandunder s180.1328and petition the court to determitie
incomestatement for that yeaa statement of changes in sharg @l value of the shares and accrued interest. If the corporation
holders’equity for that year and the latestailable interim finan d0€Snot bring the special proceeding within the 60-day period,
cial statements, if any it shall pay each dissentehose demand remains unsettled the

(b) A statement of the corporatieréstimate of the fair value amountdemanded. . . . A
of the shares. (2) Thecorporation shall bring the special proceeding in the

(c) An explanation of how the interest was calculated circuit court for the county where its principafioé or, if none in
. . ’ this state, its registeredfife is located. If the corporation is a-for
(d) A statement of the dissenterightto demand payment ejgn corporation without a registeredfioé in this state, it shall
unders.180.1328f the dissenter is dissatisfied with the paymenhying the special proceeding in the county in this state in which

(e) A copy of ss180.1301to 180.1331 was located the registeredfinfe of the issuer corporation that
History: 1989 a. 303 mergedwith or whose shares weaequired by the foreign corpo
ration.

180.1326 Failure to take action. (1) If an issuer corpofra h iorshall make all di heth
tion does not déctuate the corporate action witté0 days after __ (3) The corporationshall make all dissenters, whether or not
thedate set under $80.1322for demanding payment, the issuef€Sidentsof thisstate, whose demands remain unsettled parties to
corporationshall return the deposited certificates and release [Ig)l;@speaal proceeding. Each party to the special proceeding shall
transferrestrictions imposed on uncertificated shares. eserved with a copy of the petition as provided i804.14

(2) If after returning deposited certificates and releasing-trans (4) Thejurisdiction ofthe court in which the special proceed
fer restrictions, the issuer corporatiorieetuates the corporate iNd iS brought under sulg2) is plenary and exclusive. The court
action,the corporatiorshall deliver a new dissenters’ notice undef?@y @Ppoint one or more persons as appraisers to receive evidence

s.180.1322and repeat the payment demand procedure. and recommend decision on the question of fair value. An
History: 1989 a. 303 appraiseihasthe power described in the order appointing him or

heror in any amendment to the orddthe dissenters are entitled
180.1327 After—acquired shares. (1) A corporation may to the same discovery righdisparties in other civil proceedings.

electto withhold payment required by $80.1325from a dis (5) Eachdissenter made a party to the special proceeding is
senterunless the dissenter was the beneficial owner alihees  entitledto judgment for any of the following:

before the datespecified in the dissenters’ notice under s. () The amount, if anyby which thecourt finds the fair value

180.1322(2) (c) as the date of the first announcement 10 NeWF pig or her shares, plus interest, exceeds the amount paid by the
mediaor to shareholdersf the terms of the proposed Corporat%orporation.

action. . . (b) The fair value, plus accrued interest, of his or her shares
(2) To the extent that theorporation elects to withhold pay o .qujiredon or after the date specified in the dissesiteotice
mentunder sub(l) after efectuating the corporate action, it shalﬁ

estimatethe fair valueof the shares, plus accrued interest, aqé:tﬂigsldlp%%é?éﬁ Sﬁzjé?);_%ro\/\ggg the corporation elected to
shall pay this amount to each dissenter who agrees to accept It {story: 1989 a. 303 '

full satisfaction of his or her demand. Tdweporation shall send

with its offer a statement of its estimate of the fair value of t

sharesan explanation of how the interest was calculated, an

statementof the dissentes right to demand payment under s;

180.1328if the dissenter is dissatisfied with thdenf
History: 1989 a. 303

0.1331 Court costs and counsel fees. (1) (a) Not
hstandingss.814.01to 814.04 thecourt in a special proceed
ng brought under €.80.1330shall determine all costs of the pro
ceeding,including the reasonable compensation and expenses of
appraiserappointed by the court and shall assess the costs against

180.1328 Procedure if dissenter dissatisfied with pay - thecorporation, except as provided in [{a.

ment or offer. (1) A dissenter mayin themanner provided in ~ (b) Notwithstanding ss814.01and814.04 the court may
sub.(2), notify the corporation of the disserieestimate of the assesgosts against all or some of the dissenters, in amounts that
fair value of his or her shares and amount of interest due, dhgcourt finds to bequitable, to the extent that the court finds the
demandpaymenbf his or her estimate, less any payment receivéissentersacted arbitrarily vexatiously or not in good faith in
under s. 180.1325 or reject theoffer under s.180.1327and demandingoayment under €.80.1328

demandpayment of the fair value of his her shares and interest (2) The parties shall bear their own expenses of the preceed
due,if any of the following applies: ing, except that, notwithstanding §&14.01to 814.04 the court

(@) The dissenter believes that the amount paid usdermayalso assess the fees and expenses of counsel and experts for
180.13250r offered under s180.1327is less tharthe fair value therespective parties, in amounts that the court find® equita
of his or her shares or that the interest due is incorrectly calculatglé, as follows:

(b) The corporation fails to make paymemider s180.1325 (a) Against the corporation and in favor of any dissenter if the
within 60 daysafter the date set underl&€0.1322for demanding courtfinds that the corporation did not substantially comply with
payment. $s.180.1320t0 180.1328

(c) The issuer corporation, having failed téeefuate the cer (b) Against the corporation or against a disseirtefiavor of
porate actiongoesnot return the deposited certificates or releasgy other partyif the court finds that the party against whom the
the transfer restrictions imposed on uncertificated shares witHgesand expensemre assessed acted arbitrasiigxatiously or not
60 days after the date set unget80.1322for demanding pay in good faith with respect to the rights provided by this chapter
ment. (3) Notwithstandingss.814.01to 814.04 if the court finds

(2) A dissenter waives his or her right to demand paymeiiatthe services of counsel and experts for any dissenter were of
underthis section unless the dissenter notifies the corporafionsubstantiabenefitto other dissenters similarly situated, the court
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may award to these counsel and experts reasonable fees to be paf@) Revocation of dissolution shall be authorized in the same
out of the amounts awarded the dissenters who were benefitattannerthat the dissolution was authorized, except the board of
History: 1989 a. 303 directors may revoke the dissolution if any of the following
applies:
a) The dissolution was authorized by the incorporators under
SUBCHAPTERXIV o {2 The Y P
(b) The authorization of dissolution permits revocatinn
DISSOLUTION actionof the board of directors alone, without sharehoaion.
(3) After therevocation of dissolution is authorized, the-cor
180.1401 Dissolution before issuance of shares. porationmay revoke the dissolutidoy delivering to the depart
(1) Theincorporators or the board of directarfsa corporation mentfor filing articles ofrevocation of dissolution, together with
thathas not issued shares may authorize the dissolution cthe a copy of its articles of dissolution, that include all of the foHow
poration. ing:
(2) At any time after dissolution is authorized under L. (&) The name of the corporation.
the corporation may dissolve by delivering to the department for (b) The efective date of the dissolution that is revoked.
filing articles of dissolution that include all of the following: (c) The date that the revocation of dissolution was authorized.

() The name of the corporation. (d) A statement that the revocation of dissolution watho

(b) The date of its incorporation. rizedin the same manner as the dissolution or that the revocation

(c) A statement that none tife corporatiors shares has beenof dissolution was authorized by the boardiiméctors under sub.
issued. (2) (a)or (b).

(d) A statement that no debt of the corporation remains unpaid.(4) On the efective dateof the articles of revocation of dis

(e) A statement that the incorporators or the board of directopglution,therevocation of dissolution shall relate back to and take
specifyingwhich, authorized the dissolution in accordance witfectas of the déctive date of the dissolution, and the corpora
this section. tion may resume carrying on its business as if dissolution had

(3) A corporation is dissolved under this sectionthe efec- ni\{gg?gcﬂggg'soswgs a 27
tive date of its articles of dissolution. v ' '

History: 1989 a. 3031995 a. 27 180.1405 Effect of dissolution. (1) A dissolved corpora
tion continues its corporate existence but may not carry on any
businesexcept that which is appropriatewind up and liquidate
its business and fairs including the following:

(a) Collecting its assets.
(b) Disposing of its properties that will not be distributed in
kind to its shareholders.

180.1402 Dissolution by board of directors and  share -
holders. (1) (a) A corporatiors board of directors may pro
posedissolution for submission to the shareholders.

(b) The board of directors may condition its submission of the
proposalfor dissolution on any basis.

2) Thecorporation shalhotify each shareholdexhether or . . . - . il
not( e)ntitled topvote, of the pr(]};)osed sharehol?’jers’ meeting .. (c) Dischaging or making provision for discrging its liabil-
accordancevith s.180.0705 except the notice shall state that thges. . . )
purposepr one of the purposes, of the meeting is to consider and(d) Distributing its remaining propergmong its shareholders
to act upon dissolving the corporation. accordingto their interests. . o

(3) Unlessthis chapterthe articles of incorporation, bylaws (&) Doing every other act necessary to wind up and liquidate
adoptecunder authority granted in the articles of incorporation dfS business andfairs. _
actingunder sub(1) (b), the boardf directors requires a greater  (2) Dissolutionof a corporation does not do any of the foHow
voteor a vote by voting groups, the proposatigsolve is adopted INg:
if approved by anajority of all the votes entitled to be cast on the (a) Transfer title to the corporatianproperty

proposal. Dissolution is authorized upon adoption of five- (b) Prevent transfer of itshares or securities, although the
posal. authorizationto dissolve may provide for closing the corpora
History: 1989 a. 3031991 a. 16 tion’s share transfer records.

180.1403 Articles of dissolution for dissolution under (c) Subject its directors orfiers to standards of conduct-dif

s. 180.1402. (1) At any time afterdissolution is authorized ferentfrom those prescribed in th's _chapter

unders. 180.1402 the corporation may dissolve by delivering to (d) Change any of the following: .

the department for filing articles of dissolution that include all of 1. Quorum or voting requirements for ieard of directors
the following: or shareholders.

(a) The name of the corporation. 2. Provisions for selection, resignation or removal dflitsc

(b) The date on which dissolution was authorized. torsor officers or both. o , , ,
_(c) A statement that dissolution was authorized in accordarlgq 3. Provisionsfor amending its articles of incorporation or
with s.180.1402 yiaws. o
(d) If the corporation is to retain tiexclusive use of its name __ (€) Prevent commencement of a civil, crimiredministrative
for less than 120 days after théeetive date of its articles of dis or investigatory proceedingy or against the corporation in its

solution,as provided in 9.80.1405 (3)a statement specifying the COrporatename. . . ) . .
shorterperiod. (f) Abate or suspend a civil, criminal, administrative or investi

(2) A corporation is dissolved under this sectionthe efec- g;toryprgceed:‘ng_ per'.ng by or against the corporation on the

tive date of its articles of dissolution. effective aFe ot disso utlop. .
History: 1989 a. 3031995 a. 27 (9) Terminatethe authority of the registered agent of the corpo
ration.

180.1404 Revocation of dissolution. (1) A corporation (3) Exceptas provided in s180.1421 (4)andunless a dis
may revoke its dissolution authorized under180.14010or solvedcorporation registers its corporate name undes®.0403
180.1402 within 120 days after thefettive dateof the dissolu (2), the dissolved corporation retains the exclusive use of its cor
tion. poratename for 12@ays after the &dctive date of its articles of
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dissolutionor for ashorter period if specified in its articles of-dis  (3) This section does not apply to the liability of a corporation

solutionunder s180.1403 (1) (d) for an additional assessment unde7%.74 for an additional
History: 1989 a. 303 assessmertf real estate transfer fees undera26or for sales
anduse taxes determined as owing undé&7s59
180.1406 Known claims against dissolved corpora - History: 1989 a. 3031993 a. 205

tion. (1) Except as provided in su@t), a dissolved corporation ] ) )
may dispose of the known claims against it by following the prd80.1408 Enforcing claims. (1) A claim not barredinder
ceduredescribed in this section. s.180.14060r 180.1407may be enforced against the dissolved

(2) A dissolved corporation mageliver written notice of the Ccorporationto the extent of its undistributed assets.
dissolutionto known claimants at any time after thizefive date ~ (2) If the dissolved corporatianassets have bedistributed

of the dissolution. The written notice is subject th89.0141 (5) in liquidation, a claim not barred underl80.14060r 180.1407
andshall include all of the following: may be enforcedhgainst a shareholder of the dissolved corpora

(a) A description of the information that mustibeludedin  tion to the extent of the shareholteproportionate share of the
aclaim. c_Ialm or_the corporate assets distributed to h|m_ or _her in liguida
. . tion, whichever is lesshut a shareholdes total liability for all
(b) The mailing address where a claim may be sent. claimsunder this section may not exceed the total amovassafts
(c) The deadline, which may not be fewer than 120 détgs  distributed to him or herAs computed for purposes of this subsec
thewritten notice is déctive under s180.0141 (5)by which the tion, the sharehold&s proportionate share of the claim shall

dissolvedcorporation must receive the claim. reflectthe preferences, limitations arelative rights of the class
(d) A statement that the claim is barred if not received by tlog classes of shares owned by the sharehalslerell as the num
deadline. ber of shares owned, and shall be equal to the amount by which

(3) If a claimant is notified as provided by s(@), the claim paymentof the claim from the assets of the corporation before dis
ant's claim against the dissolved corporation is barred, except3gdutionwould havereduced the total amount of assets to be dis

provided in sub(4), if any of the following applies: trlHg:oerd'tolgggasglgeholder upon dissolution.
(a) The claimant fails to deliver the claim to the dissolved cor Y ’

porationby the deadline specified in the notice. 180.1420 Grounds for administrative dissolution. ~ The
(b) The dissolved corporation rejette claim and the claim departmentay bring a proceedingnder s180.1421to adminis
antdoes not bring a proceeding to enforce the claim within 90 daystively dissolve a corporation if any of the following occurs:
afterwritten notice of the rejection isfe€tive under s180.0141 (1) The corporation does not pawithin oneyear after they
(5)- aredue, any fees or penalties due the department under this chap
(4) Thissection does not apply to any of the following: ter.
(a) A claim based on a contingent liability or an event occur (2) Thecorporation does not have on file its annual repiht
ring after the dective date of the dissolution. the department within one year after it is due.
(b) The liability of a corporation for an additional assessment (3) The corporation is without a registered agent or registered
unders. 71.74 or for sales and use taxes determined as owinffice in this state for at least one year
unders.77.59 (4) Thecorporation does naiotify the department within one
History: 1989 a. 303 yearthat its registered agent or registerdttethas been changed,
thatits registered agent has resigned or that its registefied of
180.1407 Claims against dissolved corporation  gener- hasbeen discontinued.
ally. (1) A dissolved corporation may publish notigits dis (5) Thecorporations period of duration stated its articles of
solutionand request that persons with claims, whether known iAorporationexpires.
unknown, against the corporation or its directorsficafrs or History: 1989 a. 3031991 a. 161995 a. 27
shareholdersn their capacities as such, prestm in accord
ancewith the notice. The notice shall be published as a class1180.1421 Procedure for and effect of administrative
notice,under ch985, in a newspaper of general circulation in thelissolution. (1) If the departmentietermines that one or more
county where the dissolved corporatierprincipal ofice or, if  groundsexist under s180.1420for dissolving a corporation, the
nonein this state, its registeredfiok is or was last located. Thedepartmentshall serve the corporation underl80.0504with

noticeshall include all of the following: written notice of the determination.
(a) A description of the information that mustibeludedin (2) (a) Within 60 days after service of the noticeperfected
aclaim. unders. 180.0504 the corporation shall correct each grodiod
(b) A mailing address where the claim may be sent. dissolutionor demonstrate to the reasonaégisfaction of the

(c) A statement that a claim against the dissolved corporatiifPartmenthat each ground determined by the department does

or its directors, dfcers or shareholders is barred unless a procedit €Xist . , ,

ing to enforce the claim is brought within 2 years after the publica (0) If the corporation fails to satisfy p4a), the department

tion date of the notice. shalladministratively dissolve the corporation by issuing a certifi
(2) Exceptas provided in sulf3), if the dissolved corporation cateof dissolution that recites each ground for dissolution and its

. o : . ffectivedate. The department shall file the original ofdbsifi-
publishesa newspaper notice in accordance with gl .a claim € :
againsthe dissolved corporation or its directorgicefrs or share cateand SErve a copy on the corporation undés6.0504
holdersis barred unless the claimant brings a proceeding to(3) Sectionsl80.1405 (1and(2) and180.1406to 180.1408

enforcethe claim within 2 years aftéhe publication date of the @PPly to a corporation that is administratively dissolved.

newspaper notice, if the claimant is any of the following: (4) The corporations right to theexclusive use of its corporate
(@) A claimant who did not receive written notice under §}2Me terminates on thefedtive date of its administrative disselu
180.1406 tion

. . . . . History: 1989 a. 3031995 a. 27
(b) A claimant who delivered his or her claim to the dissolved Y

corporation by the deadline set undet&0.1406if the dissolved 180.1422 Reinstatement following administrative dis -

corporationhas not acted on the claim. solution. (1) A corporation that is administratively dissolved
(c) A claimant whose claim is contingent or based oaveamt may apply to the department for reinstatement. The application
occurringafter the eective date of the dissolution. shallinclude all of the following:
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(@) The name of the corporation and thieetive date of its (c) That the shareholders are deadlocked in voting power and
administrativedissolution. havefailed, for a period that includes at least 2 consecutive annual

(b) A statement that each ground for dissolution either did n#€etingdates, to elect successors to directors whose terms have
existor has been cured. expiredor would have expired upon the electand, if necessary

(c) A statement that the corporatisnhame satisfies s. dualificationof their successors. S _
180.0401 (d) That the corporate assets are being misapplied or wasted.

(2) (a) The department shaibncel the certificate of disselu  (3) By a creditoyif any of the following is established:
tion and issue a certificate of reinstatement toatplies with par (a) That the creditos claim has been reduced to judgment, the
(b) if the department determines all of the following: executionon the judgment returned unsatisfied and the cofpora

1. That the applicatiooontains the information required bytion is insolvent.
sub.(1) and the information is correct. (b) That the corporation has admittedvriting that the credi

2. That allfees and penalties owed by the corporation to tfi@r’s claim is due and owing and the corporation is insolvent.
departmentinder this chapter have been paid. (4) By the corporation, to have its voluntary dissolution-con

(b) The certificate of reinstatement shall statedieartmeng  tinuedunder court supervision.
determinationunder par(a) and the déctive date of reinstate (5) Under s946.87

ment. The department shall file the certificate gmdvide a copy  History: 1989 a. 303359 1991 a. 16

; i i As used in sub. (2) (b), “oppressive conduct” means burdensome, harsh and
to the corporation or its representative. wrongful conduct; a lack of probity and fair dealing in thiaa$ of the company to

(3) Whenthe reinstatement becomeseefive, it shall relate theprejudice of some of its members; or a visual departure from the standards of fair
i ini ive dealing,and a violation of fair playto which every shareholder who entrusts money
b.atho e.md take ééct as of th.e &éctive date of the aqmlnIStratlve to the companys entitled to rely Jogensen vWater Works, Inc. 218 W (2d) 761,
dlssolut!on,and th(_e corporation may resume carrying on its-busis2 Nw (2d) 98 (Ct. App. 1998).
nessas if the administrative dissolution had never occurred.
History: 1989 a. 3031991 a. 1731993 a. 2141995 a. 271997 a. 27 180.1431 Procedure for judicial dissolution. (1) It is

Thesecretary of state has the power to reinstate a corporation only during the ; ; ;
yearperiod under sub. (1). v&nue, Inc. vLa Follette 183 W (2d) 409, 515 NW (2d) et necessary to make shareholders parties to a proceedlng to dis

339(Ct. App. 1994). solvea corporation unless relief is sought against thetividu-
ally.
180.1423 Appeal from denial of reinstatement. (1) If (2) A courtin a proceeding brougta dissolve a corporation

the department denies a corporat®pplication foreinstate mayissueinjunctions, appoint a receiver pendente lite with all the
mentunder s180.1422 the department shall serve the corporgowers and duties that theurtdirects, take other action required
tion under s180.0504with a written notice that explains each-reato preservethe corporate assets wherever located and carry on the
sonfor denial. businesof the corporation until a full hearing can be held.

(2) Thecorporation may appeal the denial of reinstatement tdistory: 1989 a. 303
the circuit court for the county where the corporatgprincipal . . L
office or, if nonein this state, its registeredfiot is located, within 180.1432 Receivership. (1) A court in a judicialproceed
30days after service of the notice of denial is perfected. The ctg brought to dissolve a corporation may appainé or more
porationshall appeal by petitioning the court to set aside the digceiversio wind up and liquidate the business arfdieg of the
solutionand attaching to the petition copiesthe departmerg’ ~ corporation. The court shall hold a hearing, after notifying alk-par
certificate of dissolution, the corporaticsyapplication forrein-  tiesto the proceeding and any interested persons designated by the
statementand the departmesthotice of denial. court, before appointing a receiverThe court appointing a

(3) The court may order the department to reinstate the df ceiverhas exclusive jurisdiction over the corporation andfall

solvedcorporation or may take other action that the court censt property wherever Iocatgd. .
ersappropriate. (2) The courtmay appoint as a receiver a natural person, a

(4) Thecourts final decisiormay be appealed as in other civilomesticcorporation or a foreign corporation authorized to trans
proceedings actbusiness in this state. The court may redthieereceiver to
History: 1989 a. 3031995 a. 27 postbond, with or without sureties, in an amount thatdbert

This section provides an appeal to circuit court only if the application for reinstagireCtS-
mentwas timely filed and denied under s. 180.1422. Casanova Retail Liquor Store,(3) The court shall describe the powers and dutieshef

Inc. v. State, 196 W (2d) 947, 540 NW (2d) 18 (Ct. App. 1995). receiverin its appointing ordewhich may be amended from time
180.1430 Grounds for judicial dissolution. The circuit 0 fIme- Among othepowers, the receiver may do any of the fol

courtfor the county where the corporatisigrincipaloffice o, if lowing:

nonein this state, its registeredfiok is or was last located may (&) Dispose of all or any part of the assets of the corporation
dissolvea corporation in a proceeding: whereverocated, at a public or private sale, if authorized by the

(1) By the attorney general, if arof the following is estab court. . ) )
lished: (b) Sue and deferid the receivés name as receiver of the cor

(a) That the corporation obtained its articles of incorporatio%oratlomn all courts Of_thls staFe. . . .
through fraud. (4) Thecourt from time to time during the receivership may

: . er compensation and expense disbursements or reimburse
autﬁ&;{;‘?g;?g&%ﬁgggci)tnbk;/alsavflont'nued to exceed or abuse %t'gntsmade to the receiver and the receivaounsel from the
. . ) assetof the corporation or proceeds from the sale of the assets.
(2) By a shareholdeif any of the following is established: History: 1989 a. 303
(a) That the directors are deadlocked in the management of the
corporateaffairs, the shareholders are unable to break the-ded®0.1433 Decree of dissolution. (1) If after a hearinghe
lock and, because of the deadlock, either irreparapley to the courtdetermines that one or more grounds for judicial dissolution
corporationis threatened or being $eifed orthe business and describedn s.180.1430exist, it may enter a decree dissolving the
affairs of the corporation can no longer be conducted to the advanrporationand specifying the &fctive date of thelissolution.
tageof the shareholders generally The clerk of the court shall deliver a certified copy of the decree
(b) Thatthe directors or those in control of the corporatiofp the department for filing.
haveacted, are acting avill act in a manner that is illegal, oppres  (2) After entering the decree of dissolution, the court shall
sive or fraudulent. directthe winding up and liquidation of the corporat®husiness
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andaffairs in accordance with $80.1405and the notification of (5) (a) A foreign corporation that transacts business in this
claimantsin accordance with s480.1406and180.1407 statewithout a certificate of authorityf a certificate ofauthority
History: 1989 a. 3031991 a. 161995 a. 27 is required under 4.80.1501 is liable to this state, for eaglear
or any part ofa year during which it transacted business in this
180.1440 Delivery to state treasurer . Assets of @issolved statewithout a certificate of authoritjn anamount equal to all of
corporationthat should be transferred to a creditdaimantor  the following:
shareholdeof the corporation and are unclaimshll be reduced 1. All fees and other chges that woulthave been imposed

to cash and shall be reported and delivered to the state treasurg(,afis chapter on the foreign corporation had it duly apgitied
providedunder ch177. andreceiveda certificate of authority to transact business in this
History: 1989 a. 303 stateas required by s180.1501and thereafter filed all reports
requiredby this chapter

SUBCHAPTERXV 2. Fifty percent of the amount owed under subar $5,000,
whicheveris less.
FOREIGN CORPORNONS (b) The foreign corporation shall pay the amount owed under

par.(a) to the department, and the department may not issue a cer
) . ) tificate of authority to the foreign corporatiamtil the amount
180.1501 Authority to transact business required.  owedis paid. The attorney general may enforce a foreign cerpora
(1) A foreign corporation may not transact business in this staign’s obligation to payo the department any amount owed under
until it obtains a certificate of authority from the department. this subsection.
(2) Activities that for purposes of sulil) do not constitute  History: 1989 a. 3031995 a. 27
transactingousiness in this state include but are not limited to: o . .
(@) Maintaining, defending or settling any civil, criminal,]}Sozl503 Application forlcefrtlflcate Of.]f?‘”thor't%/ 'él).A
administrativeor investigatory proceeding. oreign corporation mayapply for a certificate of authority to

. ; . transactbusiness in this state by delivering an application to the
(b) Holding meetings of the board of directors or shareholdeig,ymentor filing. The application shall set forth all of the-fol

or qarrying onother activities concerning internal corporatqeowing:

affalrs.M intainina bank t (@) The name of the foreign corporation drits name is
© a!n a!n!ng ank accoun S- unavailablefor use in this state, @rporate name that satisfies s.
(d) Maintaining ofices or agencies for the transfexchange 180.1506

and registrationof the foreign corporatios’securities or main (b) The name of the state or country under whose law it is
tainingtrustees or depositaries with respect to those Securitie?ncorporated.

(¢) Selling through independent contractors. (c) Its date of incorporation and period of duration.

() Soliciting or obtaining orders, whether mail or through (d) The street address of its principdias.

gumtgilggterzrs?g?ent)se%rzt?ﬁx 'Sgégr;heeccggggsc{g quire acceptance(e) The address of its registerefia# in this state and the name

of its registered agent at thafioé.

(g) Lending money or creating or acquiring indebtedness, ® . .
L . The name and usual business address ofafatshcurrent
mortgagesand security interests in property dgectorsand oficers.

(h) Securing or collecting debts or enforcing mortgages an ( S
L : : g) A statement of the aggregate number of shares which it has

sec.urltylntgrests.ln property securing the debs. authorityto issue, itemized by class@syr value of shares, shares

(!) Ownmg,.wnhoqt more, property _ ~without par value, and series, if arwithin a class.

(i) Conducting an isolatedansaction that is completed within () A statement of the aggregate number of its issued shares
30days and thas not one in the course of repeated transactiopgmizedby classes, par value of shares, shares withowghae,
of a like nature. _ o andseries, if anywithin a class.

(_k) Transacting business in interstate commerce. () The amount of paid-in capital and the nundued value of

History: 1989 a. 3031995 a. 27 shareof capital stockssued without par value. The value of eapi
tal stock without par value, for thmirpose of such statement and
for the purpose of computing filing fees, shall be taken as the
amountby whichthe entire property of the foreign corporation
exceedsts liabilities other than such capitsiock without par
0:ﬁalue,but each share of the capital stock without par value shall

edeemed to be of the value of not less than $10.

180.1502 Consequences of transacting business
without authority . (1) A foreign corporation transacting busi
nessin this state without a certificate of authoritya certificate
of authority is required under 530.1501 may not maintain a pfo
ceedingin any court in this state until it obtains a certificate
authority.

(2) Neitherthe successor to a foreign corporation that trang;

actedbusiness in this state without a certificate of authaifity .t hsiness to be transacted in this state. pi¢yeortion of ca
certificate of authority was required under30.1501 nor the ilgl employed in this state shall be computedpb(;%king the egtimate
assigneaf a cause of action arising out of that business may may the gross business of the foreign corporation to be transacted in
taina proceeding based on that cause of action icamy in this g state in the following year and adding the same to the value
stateuntil the foreign corporation or its successor obtains a eertifjt o property to be located or to Aequired in the state. The sum
cateof authority _ 'so obtained shall be the numerator of a fraction of which the
(3) A court may stay a proceeding commenced by a foreiganominatosshallconsist of the estimate of its total gross business
corporationijits successor assignee until it determines whethefor said year added to the valokits entire property The fraction
the foreign corporation or its successor requaesertificate of spobtained shall represent the proportidithe capital within the
authority. If it so determines, the court may further staygh®  state. For the purposes of this sectitine estimate of the business
ceedinguntil the foreign corporation or iguccessor obtains theto be transacted and the property to be located or to be acquired
certificate. in the state shall cover the period when it is estimated the foreign
(4) Thefailure ofa foreign corporation to obtain a certificatecorporationwill commence business in this state to and including
of authoritydoes not impair the validity of its corporate acts or ifecembe1 of that year The department may demand, as a con
title to property in this state or prevent it from defending any civiliition precedent téssuing a certificate of authorjtguch further
criminal, administrative or investigatory proceeding in this statéaformationandstatements as the department considers proper in

()) The proportion of its capital which is represented in this
ateby its property to be located or to be acquired in this state and
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orderto determine the accuracy of the application submitted under 9. The name of a limited liabilitpartnership formed under
this section. thelaws of, or registered in, this state.

(2) Theforeign corporation shall deliver with the completed (b) The corporate name of a foreign corporation is not distin
application a certificate of status, or similar document, dulguishablefrom a name referred to in péa) 1.t09. if the only dif
authenticatedby the secretary of state or othefiadél having cus  ferencebetween it and the other name is the inclusicabsence
tody of corporate records in the state or country under whose lefva word or words referred to in 530.0401 (1) (a) lor of the
it is incorporated. The certificate shall be dated no earlier thanvé6rds “limited partnership”, “limited liability partnership”,
daysbefore its delivery “cooperative”or “limited liability company” oran abbreviation of

History: 1989 a. 3031993 a. 2141995 a. 27 thesewords.

o . (3) A foreign corporation magpply to the department for
180.1504 Amended certificate of authority . (1) Afor-  5horizatiorto use in this state a name that is not distinguishable
eign corporation authorized to transact business in this state Sﬁ‘E&)ntherecords of the department from one or more of the names
obtain an amended certificate of authority from the departmengiscrinedn sub.(2). The department shall authorize use of the
it changes any of the following: ~_ nameapplied for if any of the following occurs:
(a) Its corporate name or the fictitious name under which it has (a) The other foreign corporation or the domesticporation,
beenissued a certificate of authority limited liability company nonstock corporation, limited partaer
(b) The period of its duration. ship, limited liability partnership or cooperative associatom
(c) The state or country of its incorporation. sentsto the use in writing and submits an undertaking in a form
(2) The requirements of 480.1503 (1) (ajo (h) and(2) for ~ satisfactory to the department to change its name to a name that
obtainingan original certificate of authority apply to obtaining ars distinguishable upothe records of the department from the
amendectertificate under this section except that a foreign eorpameof the applicant.
ration is not required to deliver a certificate sfatus with an (b) The applicant delivers to the department a certified copy
applicationsolely to change a fictitious name. of a final judgment of a court of competent jurisdiction establish
History: 1989 a. 3031991 a. 161993 a. 2141995 a. 27 ing the applicans right to use the name applied for in this state.
. . » (4) A foreign corporation may use in this state the name,
180.1505 Effect of certificate of authority . (1) Acertifi-  incjydingthe fictitious name, that is used in this state by a domes
cateof authority issued to a foreign corporation authorizes the fqfc corporation or another foreign corporation authorized to-rans

eign corporation to transact business in this state, subject to business in this state if thareian corporation proposing to use
right of the state taevoke the certificate under €80.1530t0  {he name has done any of the f%llowiﬁg: proposing

180.1532 . . . .
. . . . e . a) Memed with the other domestic corporation or foraign
(2) A foreign corporation with a valid certificate afithority é)or(at)ion. & P 9

hasthe same but no greater rights and has the same but no gr atag) Been formed by reganization of the other domestic €or
privilegesas, and, except as otherwise provigdhis chapter ationor foreian corporation

is subject to the same duties, restrictions, penalties and liabiliths¥ ) 9 P ; . )

now or later impose®n, a domestic corporation of like character (€) Acquired all or substantially all of the assets, including the

(3) This chapter does not authorize this state to regulate firporate name, of tretherdomestic corporation or foreign eor

organizatioror internal dfirs of a foreign corporation authorized poration. . ) . ) ]
to transact business in this state. (5) If a foreign corporatioauthorized to transact business in
History: 1989 a. 303 this state changes its corporate name to one that does not satisfy
sub. (2), it may not transact business in this state uriber
180.1506 Corporate name of foreign corporation. changedname until it adopts aame satisfying sul(2) and

(1) If the corporate name of a foreign corporatonot available obtainsan amended certificate of authority undet80.1504

undersub.(2), the foreigncorporation, to obtain or maintain a-cer History: 1989 a. 3031993 a. 12,1995 a. 2797, 1997 a. 79

tificate of authority to transact business in ttiate, may use a fic ) ) )

titious name to transact business in this state if it delivetseo 180.1507 Registered office and registered agent of

departmentfor filing a copy of the resolution of its board of direc foreign corporation. Each foreign corporation authorized to

tors, certifiedby any of its dicers, adopting the fictitious name. transactousiness in this state shall continuously maintain in this
(2) (a) Except as authorized by syB) or (4), the corporate Statéa registered éite and registered agent. The registerédef

name including a fictitious name, of freign corporation must MaY% but need not, be the same as any of its places of business. The

be distinguishable upon the records of the department froaf all"€gisteredagent shall be any of the following:

the following names: (1) A natural person who resides in this statd whose busi
1. Thecorporate name of a domestic corporation or a foreigfSsoffice is identical with the registeredfioe. _ _
corporationauthorized to transact business in this state. (2) A domestic corporation, a nonstock corporation or a lim

2. A corporate name reserved or registered und@0s0402 ited liability company incorporated or ganizedin this state,
180.6403 181.04020r 181.0403 whosebusiness dice is identical with the registeredfiok.

3. The corporate name of a dissolved corporation or-a dis (3) A foreign corporatioror limited liability company autho
solvednonstock corporation that has retainedekelusive use of [12€dt0 transact business in this state, whose businése f
its name under £.80.1405 (3)or 181.1405 (3)respectively identicalwith the registered &te.

o . . History: 1989 a. 3031993 a. 12.
4. The fictitious name of another foreign corporation or-non
stockcorporation authorized to transact business in this state.1gg 1508 Change of registered office or registered

5. The corporate name of a nonstock corporation ineorpggent of foreign corporation. (1) A foreign corporation

ratedin this state. authorizedwo transact business in thigte may change its regis
6. The name of a limited partnership formed under the latesed office or registered agent, or both, by delivering to the

of, or registered in, this state. departmenfor filing a statement ofhange that, except as pro
7. The name of a cooperative association incorporated \égedin sub.(2), includes all of the following:

authorizedto transact business in this state. (&) The name of théoreign corporation and the name of the
8. The name of a limited liability companyganized under Stateor country under whose law it is incorporated.

the laws of, or registered in, this state. (b) The street address of its registerditef as changed.
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(d) The name of its registered agent, as changed. (b) 1. Except as provided in suldd, if the address of thfer-

(f) A statement that after the change or changes are made £iB8 corporations principal ofice cannot beletermined from the
streetaddresses of its registeredia# and the businessfige of ~recordsof the department, the foreign corporation may be served
its registered agent will be identical. by publishing a class 3 notice, under 885, in the community

(2) If a registeredgent changes the street address of his or féjere the foreign corporatios” principal ofice or registered
business dice, he or she may change the street address of the (€, aS most recently designated in the records of the depart
isteredoffice of any foreign corporation for which hesiie is the Ment.is located.
registered agent by notifying the foreign corporation in writing of 2. If a process, noticer demand is served by the department
the change and by signing, either manually or in facsimile, amh a foreign corporation underls80.1531and the address of the
deliveringto the department for filing statement of change thatforeign corporations principal ofice cannot be determined from
complieswith sub.(1) and recites that the foreign corporation hathe records of the department, the foreign corporation by
beennotified of the change. servedby publishing a class 2 notice, under@85, in the oficial

History: 1989 a. 3031991 a. 2691995 a. 27 statenewspaper

(5) Thissection does not limit or f&kct the right to serve any

180.1509 Resignation of registered agent of foreign Brocess,notice or demand required or permitted by law to be

corporation. (1) The registered agent of a foreign corporatioferyedupon a foreign corporation in any other manner now or
may resign by signing and delivering to tepartment for filing hereaftepermitted by law
astatement of resignation that includes all of the following infor yigiory. 1989 a. 3031995 a. 27

mation:
(a) The name of the foreign corporation for which the regig280.1520 Withdrawal of foreign corporation. (1) A for-

teredagent is acting. eign corporation authorized to transact business in this staye
(b) The name of the registered agent. not withdraw from this state until it obtains a certificate of with
(c) The street address of the foreign corporagicntrenteg ~ drawal from the department.

isteredoffice and its principal dice. (2) A foreign corporation authorized to transact business
(d) A statement that the registered agent resigns. this state may applfor a certificate of withdrawal by delivering

(e) If applicable, a statement that the registerédeos also anapplication to the department for filing. The application shall
discontinued. includeall of the following:

(2) After filing the statement, the department shall mail a copy (2) The name of théoreign corporation and the name of the
to the foreign corporation at its principafiog. ateor country under whose law it is incorporated.

(3) The resignation is ééctive and, if applicable, the regis (b) A statement that it is not transacting business in this state

teredoffice is discontinued on the earlier of the following: andthat itsurrenders its authority to transact business in this state.
(a) Sixty days after the department receives the statement ofC) A statement that it revokes the authority of its registered
resignatiorfor filing. agentto accept service on its behalf and that it consents to service

process under 480.1510 (3)and(4) in any civil, criminal,
ministrativeor investigatory proceeding based on a cause of
actionarising while itwas authorized to transact business in this
state.

180.1510 Service on foreign corporation. (1) Except as (d) The mailing address of its principafiog, if differentfrom

providedin subs(2) and(3), the registered agent of a foreign-corthatshown on its most recent annual report.

porationauthorized to transact business in this state is the foreign(e) A commitment to notify the department in the future of any

corporation’sagent for service of process, notice or demanshangein the mailing address of its principafioé.

requiredor permitted by law to be served on the foraigrpora (f) The highest proportion of its capital which is or was repre

tion. ) ) ) B sentedn this state by its property located and business transacted
(2) A foreign corporation authorized to transact busiress in this state at any time since list fee payment on its capital rep

this state may be served in the manner provideslib.(4) if the  resentation.The proportion of capital employed in this state shall

foreign corporation has no registered agent or its registyedt pe computed as provided undet80.1622 (1) (ipxcept thatef-

cannotwith reasonable diligence be served. erenceshall be to the current year rather than the preceding one.
(3) A foreign corporation formerly authorized to transact History: 1989 a. 3031995 a. 27

businessn this state may be served in the manner provided in sub.

(4) in any civil, criminal, administrative or investigatory proceedl80.1530 Grounds for revocation. (1) Except as provided

ing based on a cause aftion arising while it was authorized toin sub.(1m), the department may bring a proceeding under s.

transacbusiness in this state, if the foreign corporation has doh80.1531to revoke the certificate @futhority of a foreign corpo

(b) The date on which the appointment of a successor reﬁ%
teredagent is dective.
History: 1989 a. 3031995 a. 27

any of the following: rationauthorized to transact business in this state if any of the fol
(a) Withdrawn from transacting busineissthis state under s. lowing applies:
180.1520 (@) The foreign corporatiofails to file its annual report with

(b) Had its certificate of authority revoked undet0.1531 the department within 4 months after it is due.

(4) (a) With respect to a foreign corporation described in sub. (b) Theforeign corporation does not payithin 4 months after
(2) or (3), the foreign corporation may be served by registered ey are due, any fees or penalties due the department under this
certified mail, return receipt requested, addressed to the forefgftapter.
corporationat its principal dice as showron the records of the  (c) The foreign corporation is without a registered agent er reg
departmentexcept as provided in pdb). Service is perfected isteredoffice in this state for at least 6 months.

underthis paragraph at the earliest of the following: (d) The foreign corporation does not inform the department
1. The date on which the foreign corporation receives thders. 180.15080r 180.1509that its registered agent or regis
mail. teredoffice has changed, that its registered agent has resigned or
2. The dateshown on the return receipt, if signed on behathatits registered dice hasbeen discontinued, within 6 months
of the foreign corporation. of the change, resignation or discontinuance.
3. Five days after it is deposited time U.S. mail, if mailed (e) The foreign corporationbtained its certificate of authority
postpaidand correctly addressed. throughfraud.
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() The department receives a duly authenticated certificate(2) The court may order the department to reinstate the eertifi
from the secretary of state or othefi@él having custody of cer cateof authority or may take any other action that the court consid
poraterecords in the state or country under whose laviciteggn ~ ersappropriate.
corporationis incorporated stating théthas been dissolved or  (3) Thecourts final decisiomay be appealed as in other civil
disappeareas the result of a nger. proceedings.

(Am) If the department receives a certificate under @y gf) History: 1989 a. 3031995 a. 27
anda statement by the foreigiorporation that the certificate is
submittedby the foreign corporation to terminate its authority to

transactbusiness in this state, the department shall isseeti§i- SUBCHAPTERXVI
cateof revocation under 480.1531 (2) (h)
(2) A court may revoke under 946.87the certificate of RECORDS AND REPORS

authorityof a foreign corporation authorized to trandaesiness
in this state. The court shall notify the department of the actiar80.1601 Corporate records. (1) A corporation shall keep
andthe department shall issue a certificate of revocation undegspermanent records awyf the following that has been prepared:

180'1531(2) (b) (a) Minutes of meetings of its shareholders and board of direc
History: 1989 a. 303359, 1993 a. 35214 1995 a. 27 tors.

180.1531 Procedure forand effect of revocation. (1) If _ (b) Reqords of actio_ns taken by the shareholders or board of
the department determines that coremore grounds exist underdirectorswithout a meeting. .

s.180.1530 (1)or revocation of a certificate of authotitthe ~ (C) Records of actions takdry a committee of the board of
departmenshall serve théoreign corporation under $80.1510 directorsin place of the board of directors ammibehalf of the cer

with written notice of the determination. poration.

(2) (a) Within 60 days after service of the noticeperfected (2) A corporation shall maintain appropriate accounting
under s. 180.1510 the foreign corporation shall correct eactiecords.
groundfor revocation or demonstrate to the reasonable satisfac (3) A corporation or its agent shall maintain a record of its
tion of the department that each ground determined by the depahiareholdersin a form that permits preparation of a list of the
mentdoes not exist. namesand addresses of all shareholders, by class or series of
(b) If the foreign corporation fails to satisfy pa), thedepart ~Sharesand showing the number and class or series of shares held

mentmay revoke the foreign corporatisrcertificate of authority by €ach shareholder

by issuinga certificate of revocation that recites each ground for (4) A corporation shall maintain its recordsaritten form or
revocationand its efiective date. The department shall fikee in another form capable of conversimito written form within a
original of the certificate and serve a copy on the foreign corporgasonabldime.

tion under s180.1510 History: 1989 a. 303

(c) 1. If a foreigncorporations certificate of authority is .
revokedafter December 31, 1991, the department shall reinstafi?:1602  Inspection of records by shareholders.
In this section,“shareholder” includes a beneficial owner

the certificate of authority if the foreign corporation does all of th h h held i ting trust or b h th
following within the later of October 4, 1993 or 6 months after tHg'0SESNares are neld in a voting trust or by a nominee on the
eneficialowners behalf.

effectivedate of the certificate of revocation: ) .
a. Corrects each ground for revocation. (1m) Exceptas provided in sulf4), a shareholder of a corpo
. ration may inspect and copy the corporatobylaws,if any, as
b. Pays any fees or penalties due the department sndefen in efect, during regular business hours at the corporation’
180.1502(5) (a)or $5,000, whichever is less. principal office. To inspect bylaws under this subsection, the
2. A reinstatement under thimragraph shall relate back toshareholdeshall give the corporation written notice toamplies
andtake efect as of the ééctive date of the revocation, and thewith s. 180.01410f his or her demand at least 5 business days
foreign corporation may resume carrying on its busirzssi the beforethe dateon which he or she wishes to inspect and copy the
revocationnever occurred. bylaws.
(3) Theauthority of a foreign corporation to transact business (2) (a) Except as provided in pdc) and sub(4), a share
in this state, other than as provided i680.1501 (2)ends on the holder of a corporation who satisfies p#éb) may inspect and
dateshown on the certificatevoking its certificate of authority copy,during regular business hours at a reasonable location speci
(4) If the departmerur a court revokes a foreign corporation’ fied by the corporation, anyf the following records of the corpo
certificate of authority the foreign corporation may be servedation:
unders.180.1510 (3)and(4) or the foreign corporatiogs’regis 1. Excerpts from any minutes or recottlat the corporation
teredagent may be served until the registered ag@nithority is is required to keep as permanent records unde3®1601 (1)
terminatedjn any civil, criminal,administrative or investigatory 2. Accounting records of the corporation.
proceeding basesha cause of action which arose while the for 3 15 1ecord of shareholders, except as provided in s.
eign corporation was authorized to transact business in this stg .1603(3).
(5) Revocatiorof a foreign corporatior’certificate of auther
ity does not terminate the authority of its registered agent.
History: 1989 a. 3031991 a. 2691993 a. 351995 a. 27

(b) To inspect and copy any of the records under(parthe
shareholder must satisfy all of the following requirements:

1. The shareholder has begshareholder of the corporation

180.1532 Appeal from revocation. (1) A foreign corpora for at least 6 months before his or her demand under 2ytm.

tion may appeal the departmentevocation of its certificatef ~theShareholder holds at least 5% of the outstansiieges of the
authorityunder s180.1530 (1}o the circuit court for the county Corporation.

wherethe foreign corporatioa’principal ofice or, if none in this 2. The shareholder giveke corporation written notice that
state,its registered dice is located, within 3@ays after service complieswith s.180.0141of his or her demand at least 5 business
of the certificate of revocation is perfected undésg.1510 The daysbefore the date on which he or she wishes to inspect and copy
foreign corporation shalkppeal by petitioning the court to setherecords.

asidethe revocation and attaching to the petition copies of its cer 3. The sharehold& demand is made in good faith and for a
tificate of authority and the departmentertificate of revocation. properpurpose.
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4. The shareholder describes with reasonable particufgsity 180.1620 Financial statements for shareholders.
or her purpose and the records that he or she desires to inspgt). Within 120 days after the close edch fiscal year corpora

5. Therecords are directly connected with his or her purpogéon shall prepare annual financial statements, which may be con

(c) A person that has delivered the resolutioder s180.1150 Solidatedor combinedstatements of the corporation and one or
(4) may by giving written notice to theesident domestic corpera More of its subsidiaries, as appropriate, that include a balance
tion, as definedin s. 180.1150 (1) (c) that complies with s. sheetas of the end of the fiscal yean incomestatement fqr that
180.01471 inspect and copy the record of shareholders of the re§far,anda statement of changes in shareholders’ equity for the
dentdomestic corporatiorin person or by agent or attorney at anyear unless that information appears elsewtiaréhe financial
reasonabldéime for the purpose of communicating with the shar tatements.If financial statements are prepared for the corpora

holdersin connection with thespecial shareholders’ meetingtion on the basis of generally accepted accounting principles, the
unders. 180.1150 (5) annualfinancial statements must also be prepared on that basis.

(3) Therights under this section mawt be abolished or lim _(2) Onwritten request from any shareholdie corporation

ited by the domesticorporatiors articles of incorporation or Shall mail him or her the latest financial statements.
bylaws. History: 1989 a. 303

(4) This section does notfekct any of the following: 180.1622 Annual report for department of financial
(@) Theright of a shareholder to inspect records under jstitutions. (1) Except as provided in €180.1921 each
180.0720or, if the shareholder is in litigation with the corporationdomesticcorporation and each foreign corporation authorized to

to the same extent as any other litigant. transactbusiness in thistate shall file with the department an
(b) The power of a court, independently of this chapiteom  annualreport that includes all of the following information:
pel the production of corporate records for examination. (a) The name of the domestic corporation or foreign corpora
History: 1989 a. 3031995 a. 4001997 a. 27 tion and the state or country under whose law it is incorporated.

Unders. 180.43 (2) (a), 1987 stats. [novt80.1602 (2) (b) 3.], coustinquiry does . . . .
notend where shareholder states any proper purpose for inspection demand; rathe(b) The address of its registerefic# andthe name of its regis
courtis required to conduct inquiry into "bona fides” of demand. Adv&wecrete teredagent at that fite in this state.

Formv. Accuform, 158 W (2d) 334, 462 NW (2d) 271 (Ct. App. 1990). (C) The address of its principalfioia

180.1603 Scope of inspection right. (1) A shareholdés (d) The name and business address of each director and princi
agentor attorney has the same inspection and copying rights asghéofficer.

shareholdewhom he or she represents. (e) A brief description of the nature of its business.

(2) Except as provided in s$80.0720 (4)nd180.1604(2), (f) The total number of authorized shares, itemized by class
the corporation may imposa reasonable ctge, covering the andseries, if anywithin each class. A foreign corporation shall
costsof labor and material, for copies afiy documents provided jtemize the total number of authorized shares by par value of
to the shareholderThe chage may not exceed the estimated cogharesand shares without par value. An investment company that
of production or reproduction of the records. has an indefinite number of authorized shares shall state that it has

(3) Insteadof allowing a shareholder to inspect and copy itgeclaredan indefinite number of authorized shares.
recordof shareholders under130.1602 (2) (a) 3the corporation  (q) The total number of issued and outstanding shares, item
may provide the shareholder withlist of its shareholders that wagzed by class anderies, if anywithin each class and, with respect

compiledno earlier than the date of the sharehd&ldemand. o 5 foreign corporation, by par value of shares and shares without
History: 1989 a. 303 parvalue.

180.1604 Court-ordered inspection. (1) If a corporation  (h) With respect to a foreign corporation, the amoaht
doesnot within a reasonable time allow a shareholder to inspd@id—incapital and the number and value of shares of capital stock
andcopy any record described inl€0.1602 (1pr(2), the share issuedwithout par value. The value of Capltal stock without par
holderwho complies with s180.1602(1m)or (2), as applicable, Value,for the purpose of such statement and for the purpbse
may apply to the circuit court for the county where the corpor&omputingfiling fees shall be taken as the amount by which the
tion’s principal ofice or, if none in this state, its registeredicé ~ €ntire property of the foreign corporaticexceeds its liabilities

is located for an order to permit inspection and copying of tiéherthan such capital stock without par value, but each share of
recordsdemanded. capitalstockwithout par value shall be deemed to be of the value

(2) If the court orders inspection and copying of the recor@§ Ot less than $10. _ _ _
demandedit shall also order the corporation to pay the sharehold (i) With respect to a foreign corporation, the proportion of the
er’s costs and expensdagluding reasonable attorney fees,-notcapitalrepresented in this state by its property located and busi
withstandings.814.04 (1) incurred to obtain the ordamless the nesstransacted in this state during the preceding yBae propor
corporationproves that it refused inspection in good faiétause tion of capital employed in the state shall be computed by taking
it had a reasonable basis for doubt about the right of the- shiig gross business of the foreign corporation in the state ard add
holderto inspect the records demanded. The cshiali also spec ing the same to the value of its property located in the state. The
ify whether the corporation may imposechage under s. sumso.obtalned shall be the. numerator of a fra}ctlon of Whlch the
180.1603(2) for copying the records demanded. denominatorshall consist of its total gross business of yaiir

(3) If the court orders inspection and copying of the recorgddedto the value of its entire propertifhe fraction so obtained
demandedit may impose reasonable restrictiamsthe use or dis Shallrepresent the proportion of the capital within the state. The
tribution of the records by the demanding shareholder departmenmaydemand, as a condition precedent to the filing of

. . ... theannual report, such further information and statements as the

(4) Notwithstandingsub.(1) and $.180.1602 (2)the circuit departmentonsiders proper in order to determine the accuwac

courtfor the county where the corporatismgrincipaloffice or, if P prop Y

nonein this state, its registeredio® is located mayn the proper the report Sme'tte.d' .

exerciseof its discretion, order the corporation to permit a share (2) (a) Information in the annual report shall be current as of
holder of the corporation tinspect and copy any of the recorddne date on which the annual report is executed on behalf of a
describedn s.180.1602 (2) (a) 1o 3., irrespective of the period domesticcorporation, except thétte information required by sub.

of time during which the shareholder has been a shareholder of#df) @nd(g) shall be current as of the close of the domestic eorpo

numberof shares thate or she owns, if the shareholder proves fton's fiscal yearimmediately before the date by which the

aproceeding by the shareholder that he or she satisi8. 4602 annualreport is required to be delivered to the department.
(2) (b) 3, 4. and5. (b) Information in the annual report shall be current as of the
History: 1989 a. 3031995 a. 400 dateon which the annual report is executed on behalffofeagn
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corporation,except that thenformation required by sulfl) (f)to  or acquire shares. Unless otherwise provided in the articles of
(i) shall be current as of the dafiethe close of the foreign corpera incorporation all of the following apply to shareholders of shares
tion’s fiscal year in the 12 months ending on the September 80a preexisting class:

immediatelybefore the date by which the annual report is required (1) No preemptive rights exist acquire any of the following:

to be delivered to the department. o (a) Any shares issued to directorsficgrs or employes pur

(3) (a) A domestic corporation shall deliver its annual repoguantto approval by the ifmative vote of the holders of a major
to the department in each year following the calendar year ify of the shares entitled to vote thereon or when authorized by and
which the domestic corporation was incorporated, during the cabnsistentith a plan approved by such a vote of shareholders.
endaryear quarter in which the anniversary date of the incorpora (b) Any shares, convertible securities or rights issued éona
tion occurs. siderationother than cash.
h_(b) A fot:eilgg (|:_orp0_rati0n aulthorized tohtracrjlsact businedss_in (c) Treasury shares.
this state shall deliver its annual report to the department during . .
thefirst calendar quarter of each year following the calendar ye t(2)d_H_(éIdeés of share; of a?y Ctlf?lsz tthat IS preferre?_ or l!mh'?d
in which the foreign corporation becomes authorized to trans 0 dividends or asseee not entitied to any preem.p Ive nght.
businessn this state. (3) Holdersof shares oEommon stock are not entitled to any

(4) If an annual report does not contain ihérmation preemptive right to shares of any class that is preferred or limited

requiredby this section, the department shall promptly notify th%i:)os?:;gg)r}dc% %rrggze;fogli tgr %gr;?]léggt;%nhi’tgnslﬁzz ccr?bng f(;t'(?rle
reportingdomestic corporation or foreign corporation in writin quireshares of common stock.

andreturn the report to it for correction. The notice shall comp ) .
with s.180.0141 If the annual repois corrected to contain the ~ (4) Holdersof common stock without voting power shall have
information required by this section and delivetiecthe depart O Preemptive right to sharesammon stock with voting power
mentwithin 30 days after theffective date of the notice under s. (5) The preemptive right is only an opportunity &zquire

180.0141(5), the annual report is timely filed. sharesor other securities under such terms and conditions as the
(5) An annual report is &ctive on the datthat it is filed by boardof directors may fix fothe purpose of providing a fair and
the department. reasonabl@pportunity for the exercise of such right.
History: 1989 a. 3031991 a. 2691993 a. 351995 a. 27271 History: 1989 a. 3031991 a. 16
180.1706 Certain voting requirements preserved.
SUBCHAPTERXVII (1) Exceptto the extent that the corporatisirticles of incorpo
rationare amended to provide that the voting requirements of s.
APPLICATION OF THIS CHAPTER 180.1003 (3), 180.1103 (3) 180.1202 (3) 180.1402 (3)or

180.1404(2) apply subs(2) and(3) govern the shareholder vote
required on a proposal concerning a subject covered by s.
.1003 (3), 180.103 (3) 180.1202 (3) 180.1402 (3)or
.1404(2) if the corporation was ganizedbefore January 1,

3, and has not expressly elected, before Januaty991,

180.1701 Definition. In this subchaptetshares of greexist
ing class” means shares of a class for which shares were au
rized before January 1, 1991, whether the shares were iss
before,on or after January 1, 1991.

et majority or greateraffirmative voting requirements under s.
History: 1989 2. 303 180.25(2) (a) 1987 stats., withespect to the subject matter of the
180.1703 Application  to domestic corporations. proposal.
Exceptas provided in s480.17050180.1708 beginning on Jan (2) Exceptas providedn sub.(3), in lieu of the vote required
uary 1, 1991, this chapter applies to all of the following: by s.180.1003 (3)180.1103 (3) 180.1202 (3)180.1402 (3)pr

(1) Exceptas provided in sulf2), any domesticorporation 180.1404(2), whichever is applicable to the subject matter of a
with capital stock, regardless of when it wagamized and proposala proposal described in sifib) must be approved ési-
whetherfor profit or not, but a domestic corporatiorganized lows:
underprovisions other than thogethis chapter and correspend  (a) By the afirmative vote of thenolders of two-thirds of the
ing prior general corporation laws is subject to this chapter orgharesentitled to vote on the proposal, unless (@rapplies.

to the extent that it is not inconsistent with those provisions. (b) If any class or series of shares is entitled to vote on the pro
(2) Any domesticcorporation with capital stock but nogar posalas a class, by thefmmative vote of all of the following:

nizedfor profit that was aganized before July 1, 1953, under the 1. The holders of two-thirdsf the shares of each class of

generalcorporation laws or any special statatdaw of this state sharesand of each series entitled to vote as a class.

and that has not elected to be subject td8h.only to the extent 5 The polders of two-thirds of the total shares entitled to vote
thatthe provisions of this chapter are not inconsistent witltie 1, the proposal.

clesof incorporation oform of oganization of the domestic cor 3) Wh ith tt ld ibed i
poration or with any provisions elsewhere in the statutes or undel>). | enﬁverwl respec 0_@rogosa escribed in Slm%)'h
any special law relating to the domestic corporation. ‘ earticles of incorporation require thete or concurrence of the
History: 1989 a. 303 oldersof a greater proportion of the shares, or of any class or
seriesof shares, thais required by sulf2), the provisions of the
180.1704 Application to foreign corporations.  Except articlesof incorporation shall control.
asprovided in s180.1708 this chapter applies to all foreign eor  (4) If a corporation has a bylain effect on December 31,
porationstransacting business this state on or after January 11990, that establishes a greater shareholder voting requirement
1991. The enactment of this chapter does not require a foreitpan one required under this chapténat voting requirement
corporationauthorized to transact business in this state on Januappliesuntil the bylaw is amended or repealed.
1, 1991, to obtain a new certificate of authority under sukidh.  History: 1989 a. 3031991 a. 16173
History: 1989 a. 303
180.1707 Certain class voting rights preserved.

180.1705 Existing preemptive rights preserved. See (1) Sectionsl80.1004and180.1103 (4) (a)do not apply to shares
tion 180.0630does not apply to shares of a preexisting classf a preexisting class if a corporation in existence on January 1,
Exceptto the extent limited or denied by this section or by the arfi991 provides in its articles of incorporation that suB3and(3),

cles of incorporation, sharehold@fs shares of a preexisting classn lieu of ss5.180.1004and180.1103 govern whether shares of a
havea preemptive right tacquire unissued shares or securitiggreexistingclass areentitled to vote as a class on a proposed
convertibleinto unissued shares or carryiagight to subscribe to amendmento the articles of incorporation or plan of mer.
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(2) (a) The holders of the outstanding shares of a preexistiagprovalabout which notice of a shareholderséeting is deliv
classsubject to this subsection may vote as a class upon-a medon or after January 1, 1991.
posedamendment to the articles of incorporation, whether or not () Sections180.1006and180.1007 (4)apply to articles of
entitled to vote thereon by the articles of incorporation, if thgmendmenbr restatement for any of the following:
ﬁlrgsesr!dmenWOuld do any of the following withespect to that 1. An amendment or restatement adopted by the bafard
) directorsor incorporators on or after January 1, 1991.
1. Increase or decrease the aggregate number of authorize

sharesf the class, except a decrease of authorized but unissued” An amendment or restatement requiriagareholder
sharesof the class. approvalabout which a notice of a shareholdengeting is deliv

2. Effectan exchange, reclassification or cancellation of a(ﬁredon or after January 1, 1991,
or part of the shares of the class, except a reclassification ef unig(>) MERGERS. Sectionsl80.1101and180.1103t0 180.1107

suedshares or treasury shares into shares of a subordinate |y t0 @ meger, and ss180.1301to 180.1331apply to dissent
inferior class or a cancellation thereof. ers’rights arising from a mger, for which a plan of meer is

3. Effect or require an exchange or conversion, or Create‘a%proveoby the board of directors on or after January 1, 1991.

right of exchanger conversion, of all or any part of the shares of (6) SALE OFASSETs. Sectionl80.1202applies to a sale, lease,
anotherclass into the shares of the class. exchangeor other disposition of property requiring shareholder
4. Change in a manner prejudicial to the holders of outstarﬁpproval'and $5180.1301t0180.1331apply to dissenters’ rights

ing shares of the class, the designations, preferences, limitati8| §i“9”9f.“ a sale, lease, exchange or o_ther disposition of prop
or relative rights of the shares of the class or of any other <:Ias,‘°s'1r é/.req;urlng share]tltold‘(]er apprO\iaI,l'égeit is approved by the board
5. Change the shares of the class into @it number of ot directors on or after January =, )

sharesf the same class or into the same or feint number of _ (7) DISSOLUTION. (a) Section$80.1401t0180.1404apply to
sharesf another class or classes. a dissolution authorized as follows:

6. Create a new class or emjaran existing class of shares, 1. By the incorporators or board of directors under
havingrights or preferences prior or superior to the shares of the0-1401on or after January 1, 1991.
class,or increase the rights qreferences of any class having 2. By the shareholders, if the corporation delivers notice of
rights or preferences prior or superior to the shares of the clagbe shareholders’ meeting underl80.1402(2) on or after Janu

7. In the casef a preferred or special class of shares, divic®y 1, 1991.
the shares of the class into series and fix @egtrmine the desig (b) Sections180.1420 180.1421and180.1423apply to an
nation of the series and the variations in the relative rights aadministrative dissolution based on grounds arising under s.
preferencesbetween the shares of the series, or authahee 180.14200n or after January 1, 1991.
boardof directors to fix and determine the designation andehe  (pm) Sections180.1422and180.1423apply to an administra
ativerights and preferences afithorized but unissued shares ofie dissolution before, on or after January 1, 1991.
the se”‘?st . L (c) Sectionsl80.1430t0 180.1433apply to a judicial dissotu

8. Limit or deny any existing preemptive rights of 8f@res {jon hased on a cause of action arisingler s180.14300n or

of the class. _ o after January 1, 1991.
| 9. ﬁarﬁchel or otherwgifafbﬁ d|V|den%s on éhe lsha(ries Of the  (8) RevOCATION OF CERTIFICATEOF AUTHORITY. (a) Except as
classwhich have accrued but have not been declared. providedin par (b), ss.180.1530 (1)180.1531and180.1532

10. Authorize the payment of a dividend in sharkthe class. apply to an administrative revocation based on grounds arising
(b) Whenever an amendment described in(pashall afect unders.180.1530 (1pn or after January 1, 1991.

the holders of shares of one or more but not all of the series of any) Sections180.1530 (2and180.1531 (2) (band(3) to (5)
preferredor special class of shares of a preexisting classateat 5551y t0 a judicial revocation under®46.87of which the depart
atthe time outstanding, the holders of the outstandln_g share_-s ofifﬂt is notified under €80.1530(2) on or after January 1, 1991.
seriesaffected thereby shall for the purposes of this section ction180.1531 (2) (chpplies to a revocation based on grounds
consideredh separate class and entitted/ote as a class on SUCharising before, on or after January 1, 1991.
amendment. History: 1989 a. 303359, 1991 a. 173269, 1995 a. 271997 a. 27
(3) Sharexf a preexisting classubject to this subsection may

voteas a class onglan of meger if the plan of meer contains 180.1709 Reorganization as ch. 181 corporation.  Any
any provision which, if contained in a proposed amendment to themesticcorporation with capital stock but notganized for
articlesof incorporationwould entitle the shares of a preexistingrofit, that was formed before July 1, 1953, may eletigiome
classto vote as a class. subjectto ch.181 by adopting restated articles of incorporation

History: 1989 a. 3031991 a. 16 thatconform with ch181, by the afirmative vote of the holders
of two-thirds of all outstanding shares and of each class or series
of outstanding shares. The domestic corporation shall file and
recordthe restated articles of incorporation and, upon ilich,

180.1708 Applicability of various provisions. (1) FiL-
ING DUTY; APPEAL. Sectionsl80.0125and180.0126apply to a

documentlelivered to thelepartment for filing on or after Janu s qomestic corporation shall be subject tol@1 and shall cease
ary1,1991. _ to be subject to this chapteThe shareholders shall be entitled to
(2) DISTRIBUTIONS TO SHAREHOLDERS. Section 180.0640 the same notice of the proposed actamd shall have the same
appliesto a distribution authorized by the board of directorsion yightsto object and to receive the fair valoietheir shares, as are
afterJanuary 1, 1991. providedin ss.180.1301to 180.1331in respect to a sale of all
(3) SPECIAL SHAREHOLDERS'MEETING. Section180.0702 (1) assetsunless such receiptiisconsistent with the domestic corpo
(b) and(2) applies to a demand for a speci@eting of sharehold ration’s articles of incorporation that were infedt before the
ersthat is delivered to the corporation anafter January 1, 1991. restatement.
(3m) DERIVATIVE PROCEEDINGS. Sections 180.0741 to History: 1989 a. 303
180.0747 apply to a derivative proceeding, as defined in s.
180.0740(2), that is commenced on or after January 1, 1991.

(4) AMENDMENT OR RESTATEMENT. (a) Sectionsl80.1003 SUBCHAPTERXVIII
180.1004and180.1007 (3)ppply to an amendment to or restate
ment of the articles of incorporation requiring shareholder STATUTORY CLOSE CORPORAIONS
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180.1801 Applicability. (1) Sectionsl80.1801t0180.1837 (a) The 3rd party is eligible to become a qualified shareholder
applyto a corporation if its articles of incorporation state that thender any federal or state tax statute that the corporation has
corporationis aclose corporation under 930.18010180.1837 electedto be subject to and the 3rd party agrees in writing not to
(2) Exceptas provided in sulf3), if an election is made to be takeany agtion to terminate the election without the approval of
a statutory close corporation, $80.1801to 180.1837control in the remaining shareholders.
the event of conflict with other sections of this chapter (b) The transfer to the 3ihrty will not result in the imposition
(3) If a service corporation ganized undess.180.1901to  Of & personal holding company tax on the corporation ud@er
180.1921elects to be a statutory close corporation188.1901 USC541or any similar state or federal penalty tax.

to 180.1921control in the event of conflict with s$80.1801to (2) SHAREHOLDER APPROVAL. (@) The notice under sufil)
180.1837 constitutesan ofer to sell the shares to the statutory closgora
History: 1989 a. 303 tion and other shareholders on the same terms &&rdharty

Theenactment of the statutory close corporation statutesadigreempt existin ; ; ; ;
commonlaw rights, and those s¥atutes do E\ot provide exclusi’\j/e rerr?ediek;sfe%J offer. \Mthln 20 d"?‘ys aﬁ:.er the corpor_atlon re(.:elm notice, the
corporations.Jogensen Water Works, Inc. 218 W (2d) 761, 582 NW (2d) 98 (Ct. COrporation shalgive notice of a special meeting of shareholders,
App. 1998). which shall be held within 60 days aftére corporation received

) ) ) . noticeof the ofer, for the purpose of determining whether to-pur
180.1803 Election. A corporation aganized under this chap chaseall, but not less than all, of thefefed shares. The notice
terand having 50 or feweshareholders at the time of election mayna|| comply with s180.0141

becomea statutory close corporation by amendiscarticles of ' .
incorporationto include the statement required undé:88.1801 (b) The ofer must be approved by théiahative vote of the

The amendment shall be approved by the holders of at least tw oldersof a majority of votes entitled to be castthe meeting,
thirds of the votes of each clamsseries of shares of the corporae cludingvotes in respect of the shares covered by thm! of

tion, voting as separate votirggoups, whether or not otherwise (c) With the consent of all of the shareholders entitled to vote
entitled to vote on amendments. If ta@endment is approved,for approval of the purchase, the corporation may allocate some
a shareholder who did not vote in favor of the amendment G§all of the shares to one or more shareholders or to other persons,
entitled to assert dissentersights under ss.180.1301to €xceptas provided in pa(d).

180.1331 (d) 1. If all shares are not accepted for purchase by the cerpora
History: 1989 a. 303 tion, the remaining shares shall béeoéd to shareholders of the
classor seriedbeing ofered for sale in proportion to their owner
180.1805 Share transfer restrictions. No interest in shipof shares of that class or series.

sharesf a statutory close corporation may be transferred without 5 |t 4| shares are natccepted for purchase by shareholders
the written consent of all shareholders holding voting stockngersubd.1., the remaining shares shék allocated among
unlessthe interest is transferred in any of the following cireumshareholdersf the class or series beingesed for sale who are

stances: willing to purchase the shares in proportion to their ownership of
(1) As provided in s180.1807 sharef that class or series after the acquisitions under dubd.
(2) To the corporatioror to any other holder of the same class 3. If all shares are natccepted for purchase by shareholders
or series of shares. undersubdsl. and2., the remaining shares shall béoéd to all

(3) To members of the shareholttermmediate familyor to  other shareholders in proportion tbeir ownership of shares of
a trust, all of whose beneficiaries are members of the Heldethe corporation.
immediatefamily. In this subsection, “shareholdefmmediate 4. If all shares are natccepted for purchase by shareholders
family” means the shareholdgrspouseparents, lineal descen undersubd.3., the remaining shares shak allocated among
dants, including any adopted children and stepchildren, and ##areholdersvho are willing to purchase the sharegiioportion
spouseof any lineal descendants, and brothers and sisters. o their ownership of shares of the corporation before the acquisi
(4) To a personatepresentative on the death of a shareholdgons under subd3.
ortoa trustee or receiver as the result of a bankruptsglvency (3) AccEepTance. If the statutory close corporation accepts the
dissolutionor similar proceeding broughty or against a share shareholder'sffer, it must deliver written notice of acceptance to
holder. the offering shareholder within 75 days after receipt of the share
(5) By meger or share exchange that becomfecti¥e under holder’soffer. The notice shall comply with $80.0141 If sent
$s5.180.1101to 180.11070r a share exchange of existing shardsy mail, the notice is timely if deposited in the mail before mid
for other shares of a fi#frent class or series in the corporation. night of the 75th day following the day that thdesffrom the
(6) By a pledge as collateral for a loan that does not grant $feareholdewas received by the corporation.

pledgeeany voting rights possessed by the pledgor (4) TRANSFEROF SHARESTO OTHERTHAN 3RD PARTY. If a con
(7) After terminationof the corporatiors status as a statutorytractto sell is created under syB), the shareholder shall deliver
closecorporation. duly endorsed certificates for all of the shares sold, or instruct the

(8) As otherwise providedn the corporatiors articles of corporationin writing to transfer the shares if uncertificated,

incorporationor in an agreement among shareholders under"‘%?hi” 20 days after receijf the notice of acceptance. Breach
180.1823 of any ofthe terms of the contract entitles the nonbreaching party

History: 1989 a. 3031991 a. 16 to specific performance or any other remedy at éavequity for
breach of a contract.
180.1807 Transfer after corporation’ s first refusal. (5) TRANSFEROFSHARESTO3RDPARTY. If the ofer to sell is not

(1) NoTIcE OF 3rRD PARTY OFFER. A person desiring to transfer acceptedinder subg(2) and(3), the shareholder may transfer to
sharesin a transaction without the consent described in #he 3rd—party oferor all, but not less than all, of thdesed shares
180.1805(intro.) and that is not exempinder s180.1805 (2}o  within 120 days after delivery of the notice under b, in
(8) shall obtain a writteand signed é&r from a 3rd party to pur accordancevith the terms of the &dr as described in the notice
chasethe shares for cash and shall deliver to the statutory cleglersub.(1).

corporationwritten notice and a copy of the 3rd—partfeof The History: 1989 a. 303

notice shall comply with s180.0141and shall state the number

andkind of shares, the fafring price the other material terms of 180.1809 Notice of statutory close corporation status.

the offer and the name aratldress of the 3rd—partyfefor. No (1) (a) The following notice shall be noted conspicuously
transfermay be made to a 3rd party unless all of the following comach share certificate issued by a statutory close corporation:
ditions are met: “The rights of shareholders in a statut@tgse corporation may

Wisconsin Statutes Archive.


https://docs.legis.wisconsin.gov/document/statutes/1997/180.1801
https://docs.legis.wisconsin.gov/document/statutes/1997/180.1837
https://docs.legis.wisconsin.gov/document/statutes/1997/180.1801
https://docs.legis.wisconsin.gov/document/statutes/1997/180.1837
https://docs.legis.wisconsin.gov/document/statutes/1997/180.1801(3)
https://docs.legis.wisconsin.gov/document/statutes/1997/180.1801
https://docs.legis.wisconsin.gov/document/statutes/1997/180.1837
https://docs.legis.wisconsin.gov/document/statutes/1997/180.1901
https://docs.legis.wisconsin.gov/document/statutes/1997/180.1921
https://docs.legis.wisconsin.gov/document/statutes/1997/180.1901
https://docs.legis.wisconsin.gov/document/statutes/1997/180.1921
https://docs.legis.wisconsin.gov/document/statutes/1997/180.1801
https://docs.legis.wisconsin.gov/document/statutes/1997/180.1837
https://docs.legis.wisconsin.gov/document/acts/1989/303
https://docs.legis.wisconsin.gov/document/statutes/1997/180.1801
https://docs.legis.wisconsin.gov/document/statutes/1997/180.1301
https://docs.legis.wisconsin.gov/document/statutes/1997/180.1331
https://docs.legis.wisconsin.gov/document/acts/1989/303
https://docs.legis.wisconsin.gov/document/statutes/1997/180.1807
https://docs.legis.wisconsin.gov/document/statutes/1997/180.1101
https://docs.legis.wisconsin.gov/document/statutes/1997/180.1107
https://docs.legis.wisconsin.gov/document/statutes/1997/180.1823
https://docs.legis.wisconsin.gov/document/acts/1989/303
https://docs.legis.wisconsin.gov/document/acts/1991/16
https://docs.legis.wisconsin.gov/document/statutes/1997/180.1805(intro.)
https://docs.legis.wisconsin.gov/document/statutes/1997/180.1805(2)
https://docs.legis.wisconsin.gov/document/statutes/1997/180.1805(8)
https://docs.legis.wisconsin.gov/document/statutes/1997/180.0141
https://docs.legis.wisconsin.gov/document/usc/26%20USC%20541
https://docs.legis.wisconsin.gov/document/usc/26%20USC%20541
https://docs.legis.wisconsin.gov/document/statutes/1997/180.1807(1)
https://docs.legis.wisconsin.gov/document/statutes/1997/180.0141
https://docs.legis.wisconsin.gov/document/statutes/1997/180.1807(2)(d)
https://docs.legis.wisconsin.gov/document/statutes/1997/180.1807(2)(d)1.
https://docs.legis.wisconsin.gov/document/statutes/1997/180.1807(2)(d)1.
https://docs.legis.wisconsin.gov/document/statutes/1997/180.1807(2)(d)1.
https://docs.legis.wisconsin.gov/document/statutes/1997/180.1807(2)(d)2.
https://docs.legis.wisconsin.gov/document/statutes/1997/180.1807(2)(d)3.
https://docs.legis.wisconsin.gov/document/statutes/1997/180.1807(2)(d)3.
https://docs.legis.wisconsin.gov/document/statutes/1997/180.0141
https://docs.legis.wisconsin.gov/document/statutes/1997/180.1807(3)
https://docs.legis.wisconsin.gov/document/statutes/1997/180.1807(2)
https://docs.legis.wisconsin.gov/document/statutes/1997/180.1807(3)
https://docs.legis.wisconsin.gov/document/statutes/1997/180.1807(1)
https://docs.legis.wisconsin.gov/document/statutes/1997/180.1807(1)
https://docs.legis.wisconsin.gov/document/acts/1989/303

180.1809 BUSINESS CORPORATIONS Updated 97-98Wis. Stats. Database 48

differ materially from the rights of shareholders in other corporiang as separate voting groups, whether or not the holders are other
tions. Copies of the articles of incorporation, the bylaws, if anwise entitled to vote on the transaction.
and shareholders’ agreements or other documents, which may(b) A shareholder who did not vote in favor oflisposition
restrict transfers and &fct voting and other rights, may beunderthis subsection is entitled to assert dissenters’ rights under
obtainedwithout chage by a shareholder on written request to thgs. 180.1301to0 180.1331
corporation.” History: 1989 a. 303
(b) Within a reasonable time after the issuance or transfer of o )
uncertificatedshares, the corporation shall deliver to share 180.1815 Termination of statutory close corporation
holders a writtemotice containing the information required bystatus. (1) A statutory close corporation cease®éosubject to
par.(a). The notice shall comply with $80.0141 ss.180.1801to 180.1837upon the dectiveness of articles of
(c) Written notice given under this subsection satisfres amenﬂmgnpieletlng from :ts articles of_mcorpohratlon the Satﬁ
notice requirement under 480.0627 (3) mentthat it is a statutory close corporation. If the corporation has
- . . electedunder s.180.1821notto have a board of directors, the
(2) A person claiming an interest in shares of a statutory clogfioqmenshall also deletthe statement in the articles of incor
corporationthat has given the written notice required by gup.

is bound by the documents referred to in the notice. A persﬁﬁraﬂomo that efect and shall specify the numbeames and

claiming an interest in shares a corporation that has not given dressesf its directors.

thewritten notice required by sufL) is bound by any documents, (2) An amendment under sufd) must be approved by the
of which he or she, or any person through whom he or she clai dersof two—thirds of the votes of each class or series of shares

hasknowledge or notice. of 'the statutory closeorporation, voting as separate voting

History: 1989 a. 303 groups,whether or nothe holders are otherwise entitled to vote
on amendments.
180.1811 Transfer of shares in breach of transfer (3) If the amendment to terminate the corporas@tatusas

restrictions. (1) An attempted transfef shares in a statutory a statutory close corporation is approved, a shareholder who did
closecorporationin violation of a transfer restriction that is bind not vote in favor of the amendment is entitled to assert dissenters’
ing on the transferee is irfettive. rightsunder ss180.1301to 180.1331

(2) An attempted transfesf shares in a statutory close corpo History: 1989 a. 303
rationin violation ofa transfer restriction that is not binding on th N
transferee either because the corporation fails to give Writte‘iﬂso'l.817 Effect of termination of statutory close cor -
noticeunder s180.180%r because a court orders that the restrif0ration status. (1) The termination of statutory close cofpo
tion prohibiting the transfer is unenforceable, gives the corpor4tion status doesot afect the rights of any shareholder or the
tion the option to purchag@e shares from the transferee for th&Orporationunderan agreement or the corporatimiticles of
sameprice paid and terms agreed to by the transfereexdrcise Ncorporationexcept to the extent that the agreement or the arti
the option, thecorporation shall give the transferee written notice/€SOf incorporation are invalid under this chapter
thatcomplies with s180.0141and shall make payment within 75  (2) Thecorporation shall adopt bylaws if it has no bylaws on
daysafter the shares are presented for registration in the transt@fminationof statutory close corporation status.
ee'sname. History: 1989 a. 303

History: 1989 a. 303 )
180.1819 Payment for shares. (1) A compromise or for

180.1813 Merger, share exchange and sale of assets. givenesof a note or other obligation to transfer money or other
(1) (a) Notwithstanding s480.1103 (3)to (5) and180.1104a Propertyto a statutorglose corporation in payment for shares is
plan of meger or share exchange that will terminate the status\&#lid only if approved by all ofhe shareholders of the corpora
the corporation as a statutory close corporatiurst be approved tion, unless the articles of incorporationaofinal judgment in a
by the holders of at least two-thirds of the votesaxh class or Proceedingorought to enforce the obligation provideherwise.
seriesof shares ofhe statutory close corporation, voting as sepa (2) In the absence of fraud, the judgment of the persons
rate voting groups, whether or not thelders are otherwise responsibldor the issuance of shares as to the vafube consid
entitledto vote on the plan. erationreceived for shares is conclusive.

(b) Notwithstanding ss180.1.03 (3)to (5) and180.1104a  History: 1989 a. 303
planof meger under which the surviving corporation will becom

a statutory close corporation must be approved by the holderse1 9;01\821 Electlion not to have a board of _dtirectorg. dof
atleast two-thirds of the votes of each class or series of sharekld” Statutory close corporation may operate without a board o

the surviving corporationyoting as separate voting groups irectorsif the articles of incorporation contain a statement to that
whetheror not the holders are otherwisatitled to vote on the efféct. All of the following apply while a statement under this-sub
plan. sectionis efective:

(c) Notwithstanding s180.1103 (3)and(4), if under a plan of (&) All corporate powers shall lexercised byor under auther
shareexchange the corporation whagares will be acquired in 1Y 0f, and the business andears of the corporation shall be man
the share exchange will become a statutory close corporation, §ggdunder thedirection of, the shareholders of the corporation,
shareexchange must be approved by the holders of at least wjld@ll powers and duties conferredimposed upon the board of
thirds of the votes of each class series of shares of the corporadirectorsby this chapter shall be exercised or performed by the
tion whose shares will be acquired, voting as separatieg Shareholders. , , _
groups,whether or nothe holders are otherwise entitled to vote (0) Liability that would otherwise be imposed on the directors
onthe plan. may not be imposed on a shareholbgvirtue of any act or failure

(d) If a plan of megeror share exchange is approved, a sharl® act unless the shareholder was entitled to vote on the action.
holderwho did not vote iriavor of the plan is entitled to assertdis () A requirement that an instrument filed witgavernmental
senters'rights under ss180.1301to 180.1331 agencycontain a statement thaspecified action has been taken

(2) (a) Notwithstanding s.180.1202 (3) a sale, lease, by the board of directors is satisfied by a statement thabitpe
exchangeor other dispositiorf all, or substantially all, of the rationis a statutory close corporation without a board of directors
propertyand assets, with or without the goodwalf,a statutory andthat the action was duly approved by the shareholders.
closecorporation, if not made in thesual and regular course of ~(d) The shareholders may appoint, by resolution, one or more
its business, must be approved by the holders of at least two-thf@areholderso sign documents as “Designated Directors”.
of the votes of each class or serieslwdres of the corporation, vot ~ (e) Except as provided in the articles of incorporation:
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1. An actionrequiring director approval or both director and (c) A creditor of the corporation ahe shareholder who
shareholdeapproval is authorized if approvéeg the sharehold extendedor continued credit to the corporationthe shareholder
ers. in consideration of the proxy if the prosyates that it was given

2. An action requiring a vote of a majority or greater percerifi consideration of the extension or continuation of credit and the
age of the board ofdirectors is authorized if approved by thehameof the person extending or continuing credit.
majority or greater percentage of the votes of shareholders entitledd) A person who has contracted to perfaservices as an
to vote on the action. employeof the corporation, if a proxy is required by the contract

(2) (a) An amendment to the articles of incorporation to-ope®f employment and if the proxy states that it an in consid
atewithout a board of directors must be approved by the hold@#&tion of such contract of employment, the name of the employe
of all of the shares of the statutory close corporation whether or Abglithe period of employment contracted. for
otherwiseentitled to vote on amendments, ibmo shares have  (e) A person, including an arbitratatesignated by arnder
beenissued, by all of the subscribers for shares, if anif none, ashareholders’ agreement authorized b}8€.1823
by all of the incorporators. (2) Regardlesf the period of irrevocability specified in a

(b) An amendment to the articles of incorporation to delete theoxy executed undesub.(1), the proxy becomes revocable when
electionmust beapproved by the holders of at least two—thirds afe pledge is redeemed, the option or agreement to purchase is ter
the votes of each class or series of shares of the corporation, voiifigatedor the seller no longer owns any shares of the corporation
asseparate voting groups, whether or not the holderstheewise or dies, the debt of the corporation or the shareholder is paid, the
entitledto vote on amendments. periodof employment provided for in the contractesfiployment

History: 1989 a. 303 hasterminated or the shareholders’ agreement has terminated.

(3) In addition to sub(1), a proxy given to secure the perfor

shareholdersf a statutory close corporation mdy unanimous ma_nceof a duty or to protect a tltl_e, either Iegal_or equitable, may
' be irrevocable until the happening of evemthich, under the

action, enter into one or more written agreements to regtate oo of the proxy agreement, discharthe obligations secured
exerciseof the corporate powers and the management of the bLb%} it

nessand afairs of the corporation or theelations among the - .
shareholdersf the corporation. Except as otherwise provided in (4) A proxy may be revoked, regardlessagirovision making

an agreement authorized by this section, the terms of the-agr‘éfé”evocable’ by a purchaser of shares without actual knowledge
mentare binding on all successors in interest. of the existence of the provision, unless the existeftee proxy

(2) An agreement authorized by this section is valid an%d its irrevocability appears on the certificate representing the

enforceableaccording to its terms even if the agreement does a _res.-
. istory: 1989 a. 303
of the following:

(a) Eliminates the board of direCtOrS, if S(@.is satisfied. 180.1825 Bylaws_ A Statutory Clos&orporation need not
(b) Restricts the discretion or powers of the board of directadoptbylaws if provisions required by law to be contained in cor

180.1823 Agreements among shareholders. (1) The

or authorizes director proxies or weighted voting rights. poratebylaws are contained in the articles of incorporation or in
(c) Hasthe efect of treating the statutory close corporation a&n agreement authorized undet80.1823
a partnership. History: 1989 a. 303

(d) Creates a relationship among the shareholders or betw
the shareholders and the corporation thetuld otherwise be
appropriateonly among partners.

(3) If the statutory close corporation has a boardirefctors,
anagreement authorized by this section that restrictslitee  i-aqunder s180.1823fixes a diferent date
tion or powers of the directors relieves tbeectors of, and . T ) .
imposesupon eactperson in whom the directors’ discretion or . (2) Notwithstandings.180.0701(1), except as otherwise pro

powersare vested, the liability for acts or omissions impdsed videdin thearticles of incorporation, a statutory close corporation

law upon directors, unless the agreement provides otherwise N€ednot holdan annual meeting unless a written request is-deliv

. L eredto the corporation by a shareholder at least 30 days before the
(4) An election not to have a board of directorsaan agree : ;
. X '~ e - X meetingdate determined under sith).
mentauthorized by this section is nedlid unless the articles of History: 1989 a. 303
incorporationcontain astatement to that fefct adopted under s. ' ’

180.1821 ) ) ) 180.1829 Shareholder sale option at death. (1) OPT-IN
(5) A shareholder agreement authorized by this section mgymopiFy. (a) This section applies to a statutory close corpora
not be amended except by theanimous written consent of thetion only if soprovided in the articles of incorporation. A modifi
shareholdersynless otherwise provided in the agreement.  cationof this section by the corporation is valid if it is stated in the
(6) Any actionpermitted by this section to be taken by shararticlesof incorporation.
holdersmay be taken by the subscribers for shares of the statutoryh) An amendment to the articlesin€orporation to provide

closecorporation if no shares have been issued at the titte of that this sectiorapplies or to delete or modify the provisions of

780.1827 Annual meeting. (1) Notwithstanding s.
180.0701(1), the annual meeting date for a statutory close eorpo
rationis thefirst business day after May 31, unless the corpora
tion’s articles of incorporation or bylaws or an agreenziho

agreemenauthorized by this section. this section musbe approved by the holders of at least two-thirds
(7) This section does not prohibit amgher agreement amongof the votes of each class or seriesladres of the corporation, vot
2 or more shareholders. ing as separate voting groups, whether or not the holders are other
History: 1989 a. 303 wise entitled to vote oramendments. If the corporation has no

shareholderswhen the amendmeris proposed, it must be

180.1824 Irrevocable proxies. (1) A shareholderin a stat approvedy atleast two-thirds of all of the subscribers for shares,
utory close corporation may execute a prayich is irrevocable if any or, if none, by all of the incorporators.
for the period specified in the proxy when it is held by any of the (¢) A shareholder who did not vote in favor of an amendment
following or a nominee of any of the following: to delete or modify the provisions of this section is entitled to

(@) A pledgee of shares. assert dissenters’ rights under $80.1301to 180.1331 if the

(b) A person who has purchased or agreed to purchase or haldendmenterminates or substantially alters the existing rights of
an option to purchase the shares or a person who has sold a pdtiieehareholder under this section to have his or her shares pur
of the persors shares in the corporation to the maker of the proxghased.
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(2) PURCHASESHARESORDISSOLVE. If the articles of incorpe (4) AcTtionTocomPEL. (a) If anoffer to purchase is rejected,
ration of a statutory close corporation make this section applicaloleif no offer to purchase is made, the person exercising rights
to the corporation in whole or modified form, a deceased sharmderthis section may commence an aciiothe circuit court for
holder’spersonal representative mawbiject to the shareholder the county where the corporatienprincipaloffice or, if none in

will, require the corporation to elect one of the following: this state, its registeredfagde is located to compel purchase or dis
(a) To purchase or cause the purchase of, under &)end solution. The statutory close corporation shallrhade a party
(4), all, but not less than all, of the decedestares. defendantind shall, at its expense, give notice ofdbmmence

(b) Dissolution of the corporation mentof the action to all of its shareholders and other persons as

(3) EXERCISEOF COMPULSORYPURCHASE. (&) A person exer the court may direct.
cising rights under this section shall, within 6 months after the (b) The court shall, under $80.1833 (3)determine the fair

deathof the beneficial owner of shares, deliver a written notice .‘glﬁgﬁg tgr?tser:zrr?s()r%fet??ezi?ﬁgg th:L‘gf&?{;%?}t?ouggféék;?esggr
the statutory close corporation. The notice shall comply with - .
180.0141 shall specify the number and class or series of all sha] @ase of the shareshat fair valur(]a af‘dhon ohther tﬁrms determ'”%f?' by
beneficially owned by the deceased shareholder and shall st court or to give the person the right to have the corporatien dis

thatan ofer by the corporation to purchase the shares is beiﬁ%ved' " . .
solicitedunder this section. (c) Upon the petition of the corporation, the court may modify

) . . . its decree to change the terms of payment if it finds that the
(b) Within 20 days after receipt of the noice, the COrpor"’lt'oé;'éangedinancial or legal ability ofthe corporation or other pur
a
on

shall call a special meeting of shareholders, which shall be h s o
within 60 da)?s after receipgtyof the notice, for the purpose of-det serof the shares to complete the purchase justifies a medifica

mining whether to der to purchase the shares. A purchager of .

mustbe approved bhe holders of a majority of the votes entitied (d) A person making a payment to prevent or cure a default by
to be cast at the meeting, excluding votes in resgietbie shares the corporation or other purchaselemnled to recover the excess
coveredby the notice. paymentfrom the defaulting person.

(c) With the consent of all of the shareholders entitled to vote (€) If the corporation or other purchasetts to make a pay
for approval of the purchasefef, the corporation may allocate mentspecified in the court order within 30 days after it is due, the

someor all of the shares to one or more shareholders or to otfj8Hrtshall, upon the petition of the person to whompagment
personsexcept as provided in pad). IS due and in the absence of good cause shown by the corporation,

enteran order dissolving the corporation.

(d) 1. If all shares are not accepted for purchase by the cerpora 5) G Th ¢

tion, the remaining shares shall béeoéd to shareholders of the () HOURT COE.TSAN?tﬁTHER fXPE’\(‘jSES' @) ef cmgmmay

classor serieseing ofered for sale in proportion to their owner 3SSESS OF @ portion of the COSIS and expenses o an acton
mencedunder sub(4) as follows:

ship of shares of that class or series. ) S R
2. If all shares are natccepted for purchase by shareholders. 1. Against the person exercising rights underghbigion if the

undersubd. 1. the remaining shares shak allocated among air value of the shares as determined by the court does not—rr_lateri
shareholders% the class or series beindexed for sale who are ally exceed the last i made by the statutory close corporation

willing to purchase the shares in proportion to their ownershipt?)effore.the person commenced the action under ¢dpand the. ,
sharesof that class or series after the acquisitions under dubd cOUrtfinds that the failure of the person to accept the corporation
lastoffer was arbitraryvexatious or not otherwise in gotaith.
3. If all shares are naiccepted for purchase by shareholders . L .
2. Against the corporation if the fair value of the shares as

undersubdsl. and2., the remaining shares shall béeoéd to all determinedoy th 't materiall ds the amount of the last
other shareholders in proportion their ownership of shares of 2€ ¢/ MiNEy the court matenaty exceeds the amount of INe 1as
the corporation. offer made by the corporation before an action w_ammenced
undersub.(4) and the court finds that the corporat®last ofer
4. I all shares are natccepted for purchase by shareholdef§as arpitrary vexatious or otherwise not made in good faith.

LpdeSub. 3 e Lemainig shares Sk aloceled AMON(b) Expenses assessabe uncerpincude easonabiorn
. . . ensatiorfor, andreasonable expenses of, appraisers appointed
to their ownership of shares of the corporation before the acqujsi the court and the reasonable fees and expenses of counsel for

tions under subds3. andexperts employed bwny party

(e) The corporation must deliver written noticeaofofer to . X .

. . c) Except as provided in pda), the legal costs of an action
purchaseapproved bythe shareholders or written notice _that _n%l Ej)under SFl)Jb(4)FS)ha|| be assgzsis?ed on ar? equal basis betiveen
offer to purchase was approved, to the person exercising rig f?porationand the party exercising rights under this section, and

underthis section, within 75 days after receipt of the notice und ; .
par.(a) soliciting the ofer to purchase. The notice must Compl)ﬁl:iecf)g;ir;izseiggfgé):nses shall be borne by the party incurring

with s.180.0141 An offer to purchase muste accompanied by (6) SHAREHOLDERWAIVER. A shareholder maypy signed writ

copiesof the corporatiors balance sheets afthe end of, and . ; ; . X
profit and loss statements fits preceding 2 accounting years andng, waive the rights under this sectiofthe shareholder and the

anyavailable interim balance sheet and profit and loss stateméh@reholder'estate and heirs.

(7) OTHER AGREEMENTSAND REMEDIES. This section does not

(f) 1. 1 the extent that the price and other terms for purchasing\'” .
sharesof a transferring shareholder by the corporatioreatain pl%hlblt other agreements for the purchase of shares of the-corpo

ing shareholders are fixed or are to be determined under—pr({@ﬂgg}noigggisgjégprevem the enforcement of other remedies.
sionsin the articles of incorporation or bylaws of the corporation, v :

or by written agreement, thogpeovisions are binding, except as;gq 1831 shareholder option to dissolve  corporation.

providedin subd 2. . (1) Thearticles of incorporation of a statutory close corporation
2. In the event of a default in any payment due, étib(e) or a shareholders’ agreementder s180.1823may grant to any

applies,and the person exercising rights under this section mayareholderor to the holders of any specified number or percent

petition for dissolution of the corporation. age of shares of any class or series, an option to have the eorpora
(9) A person exercising rights under thiction must accept tion dissolved at will or upon the occurrenceaal/ specified event

or reject an der to purchase in writing within 15 days after ther contingency The shareholders exercising the option shall give

offer. written notice of the intent to dissolve to all other shareholders.
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Any notice given under this subsection shadimply with s. 11. Awarding damages to any aggrieved party in addition to,
180.0141 Upon the expirationf 30 days after thefeictive date or in lieu of, any other relief granted.
of the notice, the corporation shall do all of the following: (b) In determining whether to grant relief under. fay 9.or

(a) File articles of dissolutiothat satisfy s180.1403except 10, the court shall consider the financial condition of¢bgpora
the statement under $80.1403 (1) (ckhallspecify that dissolu tion but may not refuse to order liquidation solely on the grounds

tion was authorized in accordance with this section. thatthe corporation has net worth or current operating profits.
(b) Begin to windup and liquidate its business andhaf (c) If the court determines that a party to a proceeding brought
underss.180.1405to0 180.1407 underthis section has acted arbitrarigxatiously or in bad faith,

(2) Unlessthe articles of incorporation provide otherwise, aff may award reasonable expenses, including attorney fees and the
amendmento the articles of incorporation to include, modify of€0sts of any appraisers or other experts, tocoomeore of the other
deletea provision authorized by sud) must be approved lile  Parties.
holdersof all of the outstanding shares, whether or not the holders(3) SHARE PURCHASE. (a) If the court ordenslief under sub.
areotherwise entitled to vote on amendmentsif oo shares have (2) (a) 9, it shall do all of the following:

beenissued, by all of the subscribers for shares, if anjf none, 1. Determine the fair value of the shares to be purchased, con
by all of the incorporators. sideringthe goingconcern value of the statutory close corpora
History: 1989 a. 303 tion, any agreement among the shareholfieirgy a price or spec

) ifying a formula for determininghe value of the corporatia’
180.1833 Power of court to grant relief. = (1) GROUNDS sharegfor any purpose, the recommendations of any appraisers
FORRELIEF. Subject to sul{4) (b)and(c), a shareholder of record, 3pngintedby the court, any legal constraints on the corporation’

the beneficial owner of shares held by a nominee or the hofderypyjjity to acquire the sharés be purchased and other relevant evi
voting trust certificates of a statutory close corporati@ypetr  gence.

tion the circuit court for the county where the corporasigminci

pal office or, if none in thisstate, its registeredfafe is located for 2. Ente_r an prder specifying all of the following:
relief on any of the following grounds: a. The identity of the purchaser by name and the purchaser

(a) That the directors or those in controtieé corporation have statusas a current shareholder or 3rd-party purchaser .
acted,are acting owill act in a manner that is illegal, oppressive, P The terms of the purchase found to be proper under the cir
fraudulentor unfairly prejudicialto the petitioner in his or her Cumstancesincluding payment of the purchase price in instal

capacityas a shareholdedirector or dficer of the corporation. Ments,payment of interest on the instalments, subordination of
e obligation to the rights of the corporatierother creditors,

(b) That the directors or those in control of the corporation agé . :
sodivided respecting thmanagement of the corporatism@fairs curg;t/;‘grr é?hee:j sefgtrrri%(tji O;:]u(r)cnhg]see S%rlllﬁjdsﬁafgr\]’glr&ae?t not to
thatthe votes required for action cannot be obtained and the sh&f"P ) gsh .
holdersare unable to break the deadlock, with tbesequence 3. Order the selling shareholder to deliver alllof his or her
thatthe corporation isufering or will sufer irreparable injury or Sharesto the court, and order the purchaser to deliver each pay
thatthe business andfafrs of the corporation can no longer bénentfor shares to the court.

conductedo the advantage of the shareholders generally 4. Order that after the selling shareholder delivers his or her
(c) That conditions exist that would be grounds for judicial digharesthe shareholder has no righisclaims against the corpera
solutionof the corporation under $80.1430 (2) tion or its directors, dicers or shareholders by reason of having

beena director officer or shareholder of the corporation, except
L T\ P - theright to receive the unpaid balance of the amount awarded
:re]ﬁgfo ?I’(lj (I:t|IL?C?Ii S%?]C'ﬁ(icdﬂ']:u%ﬁ?\,\%'s_t‘ it shall grant appropriate underthis section andny amounts due under any agreement with
’ g any ot Wing: ) the corporation or the remaining shareholders that aréenot-
1. Canceling, altering or enjoining any resolution or ot nated by the coutt’orders.

of the stgtuto_ry close cqrpgratlon. ) 5. Order dissolution of the corporation if the purchase is not
2. Directingor prohibiting any act of the corporation or Ofcompletedas ordered.

shareholdera;ilrectors, dicers or other persons who are party to (b) If the share purchase is not consummated and the corpora

the action. . ) . . . tion is dissolved, ahareholder whose shares were to be purchased
3. Canceling or altering the articles of incorporation Qhasthe same rights and priorities in the corporatiassets as if

(2) TyPeoFRELIEF. () If the court finds that one or more of

bylawsof the corporation. . . ~ the sale had not been ordered.
4. Removing from dfce any director or dicer, or ordering  (4) OrHer RIGHTS; CONDITIONS ON EXERCISE. (a) Except as
that a person be appointed a director @icef. providedin pars.(b) and(c), the rights of a shareholder to com
5. Requiring an accounting with respect to any matters in disencea proceeding under théection are in addition to, and not
pute. in lieu of, any other rights or remedies that the shareholder may
6. Appointing a receiver to manage the business dadsaf have.
of the corporation. (b) If ashareholder has agreed in writing to pursue a nenjudi

7. Appointing a provisionatirector who shall have all of the cial remedy to resolve disputed matters, the shareholder may not
rights, powers and duties of a duly elected director and shale commencea proceeding under thiection with respect to those
for the term and under the conditions established by the courinattersuntil he or she has exhausted the nonjudicial remedy

8. Ordering the payment of dividends. (c) If a shareholder has dissenters’ rights under this subchapter

9. If the court finds that it cannot order appropriate relief! S- 180.1302with respectto proposed corporate action, the
orderingthat the corporation be liquidatesd dissolved unless Shareholdermust commence a proceeding under this section
eitherthe corporation or one or more of the remaining shareholgforethe shareholder is required to give notice of his or her intent
erspurchase all of the shares of the petitioning shareholder at tf@jflémand payment under 30.1321or to demand payment
fair value by a designated date, with thie value and terms of the unders.180.1323or the proceeding is barred.

K History: 1989 a. 303
purchaseto be determined under Sl(B)' CorporateControl Contests: Judicial Dissolution of Closely Held Corporations.

10. Ordering dissolution if the court finds that one or moreaufer. wis. Law Feb. 1994.
groundsexistfor judicial dissolution under 480.1430 (2)pr that
all other relief ordered by the court has failed to resolve the matt#8).1834 Greater quorum or voting requirements.
in dispute. (1) Thearticles of incorporation of a statutory close corporation
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may impose agreater quorum or voting requirement for share NOTE: Par. (br) is shown as affected by two acts of thE997 legislatue and
holders or classes of shareholders, than is required byhiajster ~asmerged by the evisor under s. 13.93 (2) (c).

(2) An action by shareholders to adopt an amendment to the(c) Optometry examining board under €2,

articlesof incorporation that adds, changes or deletes a greatefd) Pharmacy examining board under €50

quorum or voting requirement must meet the same quorum (€) Psychology examining board under 455

requirementand be adopted by the same vote required to take(f) Examining board of social workenmsiarriage and family

actionunder the lagest of the greater quorum or voting requiretherapistsand professional counselors under4%i..

mentsthen in efect or proposed to be added, changed or deleted.(g) Hearing and speech examining board under siibohch.
(3) Sectionl80.0727does not apply to a statutory clasepe  459.

ration. (2) “Service corporation” means a corporationganized
History: 1989 a. 303 underss.180.1903t0 180.1921

o o ) History: 1989 a. 3031993a. 4731995 a. 1671997 a. 75156, 175 s. 13.93 (2)
180.1835 Limited liability . The failure of a statutory close (c).

corporationto observe usual corporatermalities or require . . .
mentsrelating to the exercise of its corporate powers or the mayg0-1903  Formation of service corporation. (1) One or
agemenbf its business andfafrs is not grounds for imposing morenatural persons licensed, certifiedregistered pursuant to

personaliability on the shareholders for obligations of the cerpdny Provisions of the statutes, if didve the same license, ceftifi
ration. cateor registration or if all are health care professionals, orgar

History: 1989 a. 303 nizeand own shares in a service corporation. A service coerpora
tion may own, operate and maintain an establishraamt

180.1837 Officers; execution of documents. (1) Astat Otherwiseserve the convenience of its shareholders in cargying
utory close corporation may operate and conduct business i particular profession, calling or trade for which the licensure,
oneor more oficers. certificationor registration of its ganizers is required.

(2) If an individual holds more than ondfioé in a statutory ~ (2) Professionalor other personal services, consultatam
close corporation, the individual may execute, acknowledge @gvicein any formmay be rendered only by directorsfiadrs,
verify in more than one capacity any instrumeeduired to be agentsor employes of the service corporation who are licensed,

executedacknowledged or verified by the holders of 2 or moreertified or registered pursuatd statute in the field of endeavor
offices. designatedn the articles of incorporation of the serviagpora

History: 1989 a. 303 tion.
(3) Liability may not accrue to a service corporation or its
shareholdersolely as a result of a decision tganize under sub.

SUBCHAPTERXIX (1) or solely as a result ofdgecision to include or exclude a cate
gory of health care professionals as eligible to becshagehole
SER/ICE CORPORAIONS ersof the service corporation.
(4) Eachhealthcare professional, other than a physician or
180.1901 Definitions. In ss.180.1901t0180.1921 nurseanesthetist, who is a shareholder of a service corporation

(1) “Employe” means an individual who is hired by a servic@hdwho has the authority to providkealth care services that are
corporation and who is usuatnd ordinarily considered by cus ot under the direction and supervisioha physician or nurse
tom, practice or law to be rendering professional or other persoagesthetisshall carry malpractice insurance that proviceser
servicesfor which a license, certificate, registration or other leg&geof not less than the amounts established und&%23 (4)
authorizationis required. “Employe” does not include any of the History: 1989 a. 3031993 a. 473

following: o _ _ 180.1905 Business corporation law applicable.

(a) An individual who is hired by a service corporation angh) Otherprovisions of this chapter shall be applicable to service
who providesservices as an administratéechnician, clerk or corporationsjncluding their oganization, and service corpera
bookkeeper. tions shall enjoy the powers and privileges and be subject to the

(b) An individual who performs all of hisr her employment duties, restrictions and liabilities of other stock corporations,
for a service corporation under the dirsgpervision and control exceptas provided in s4.80.1901t0 180.1921 A service corpo
of a licensed, registered or certifiedicdr or employe of the ser ration may not engage in any businegber than that for which

vice corporation. it was specifically @anized and for which its charter was granted.
(1m) “Health care professional” means an individual weo  (2) Sectionsl80.1901t0180.1921control in the event of cen
licensed registered or certified by any of the following: flicts with any other provision of this chapter
(a) Board of nursing under ci4L1 History: 1989 a. 303

NOTE: Par. (a) is enumbered 180.1901 (1m) (ar) eff. 2-1-99 997 Wis. Act . .
156 @ (m) (@) 4 180.1907 Corporate name. The service corporatiomay

(ag) The department akgulation and licensing under subchPearthe last name of one or more perstorsnerly or currently
X [XI] of ch. 440 associateavith it. A service corporation may adopt a name which
NOTE: Par (ag) is ceated eff. 2-1-99 byl997 Wis. Act 156 The bracketed ~dO€snot include the surname of any presamformer shareholder
languageindicates the corect cross-refeences asenumbered by the evisor ~ The corporate name shall end with the word “charteredfior-

unders. 13.93 (1) (b). o ited”, or the words “service corporation”, or tlabbreviation
(am) Chiropractic examining board under ¢#6 “Itd.” or “S.C.”. A service corporation in existence on Jandary
(ar) Board of nursing under ci41 1991,need not change its name to comply with this section.

NOTE: Par. (ar) is shown as enumbered from 180.1901 (1m) (a) eff. 2-1-99  History: 1989 a. 3031991 a. 16173
by 1997 Wis. Act 156

(b) Medical examining board under subtihof ch. 448 180.1909 Filing articles of incorporation. Before com
(bg) Physical therapists filfated credentialing board under Mencingoperations, a service corporation shall deliveaiticles
subch.lll of ch. 448 of incorporation to the department for filing.
(bk) Podiatrists dfliated credentialing board under subtt. History: 1989 a. 3031995 . 27
of ch. 448 180.1911 Participants; conflict of interest. (1) Except as
(br) Dietitians dfiliated credentialing board under subthof providedin s.180.1913 each shareholdedirector and dicer of
ch. 448 aservice corporation must at all times be licensed, certified or reg
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isteredby a state agency in tteame field of endeavor or be aated,whether as shareholdetirector officer or employedoes
healthcare professional. An individual who is not so licensedpt modify or diminish the jurisdiction over hior her of any state
certified or registered may not have any part in the ownership agencythat licensed, certified aegistered him or her for a partic
control of the service corporation, except that the nonparticiparr field of endeavor
spouseof a married individual has the rights of ownership-pro History: 1989 a. 303
videdunder ch766. A proxy to vote any shares of the service cor
poration may not be given to a person who is not so licensed, c&0.1919 Continuity; dissolution; stock transfer  or
fied or registered. redemption. (1) (a) A service corporation has perpetual €xis
(2) If any shareholdedirector officer or employe of a service tenceuntil dissolved in accordance with othgovisions of this
corporation becomes legaltijsqualified to render professional orchapter.
otherpersonal services, consultationaaivice within this state for ~ (b) If all shareholders of a service corporation cease abrzay
which heor she was licensed, certified or registered, or accefitse and for any reason to be licensed, certified or registered in the
employmentor is elected to a public fi€e which by law places particularfield of endeavor for which the service corporation was
restrictionsor limitations upon his or her rendering of the servicesrganized,the service corporatiois converted into and shall
for which he or she was licensed, certified or registered, he or gfperatesolely as @usiness corporation under applicable provi
shallimmediately sever all employment with, and financial intesionsof this chapterexclusive of ss180.1901to 180.1921
estin, the serviceorporation. A service corporatisrfailure to 5y (3) Within 90 days after ahareholdés date of death or
requireprompt compliance with this subsection is a ground for ths . ajificationunder s180.191 (2)to own shares in the service
suspensiomr forfeiture of its franchise. corporation,all of the shares of the shareholder shaltraes
History: 1989 a. 3031993 a. 473 ferredto, and acquired byhe service corporation or persons qual
ified to own the shares. If no other provision to accomplish the
g,ansferand acquisition is in &fct and carried out within the
0-dayperiod, the service corporation shall purchase and redeem
shareholdeshall also serve as the president and treasutaeof &l Of the deceaseaf disqualified shareholdershares of the ser
servicecorporation. The other dicers of a service corporation VIC€ corporation at the bookalue of the shares, determined as of
describedn this subsection need not be licensesified or reg theend ofthe month immediately before death or disqualification.
isteredin the same field of endeavor as the president. (b) For purposes of pgr), the bopk value is d_eter_mined from
(2) A service corporation which has only 2 shareholdeexi the books and records of the service corporation in accordance

haveonly 2 directors, who shall be the shareholders. The 2-shatéh the regular methods of accountinged by the service corpo
holdersshall fill all of the general @ites of the service corpora fationto determine its net taxable income for federal income tax

180.1913 Alternative incorporation by one or 2 per -
sons. (1) A service corporation which has only one sharehold
needhave only one directpwho shall be thehareholder The

tion between them. purposes.A subsequent adjustment of the service corporation’
History: 1989 a. 303 nettaxable income, whether by the service corporatiofietyral
incometax audit made and agreed to, or lmpart decision which
180.1915 Professional relationships and liability . hasbecome final, does not alter the redemption price.

Exceptas provided in this section, 480.19010180.1921do not (c) This section does not prevent the parties involved from
alterany contract, tort or othéegal relationship between a persofinakingany other arrangement, or providing in the service eorpo
receivingprofessional services and omkemore persons who areration’sarticles of incorporation or bylaws or by contractrtms
licensed certified or registered to render those professional s@r the sharesf a deceased or disqualified shareholder to the ser
vicesand who are shareholders, directorficefs or employes in vjce corporation or to persons qualified to otk shares, whether
the same service corporation. - A sharehqldeector officer or - madebefore or aftethe death or disqualification of the share

employeof a service corporation isot personally liable for the pojder, if all of the sharesnvolved are transferred within the
debtsor other contractual obligations of the serveceporation  go—gayperiod under pata).

nor for the omissions, negligence, wrongful acts, misconandt  isiory: 1989 a. 303

malpracticeof any person who is not under his or her actual super

vision and control irthe specific activity in which the omissions,180.1921 Annual report. (1) A service corporation shall
negligencewrongful acts, miscondueind malpractice occurred. deliverto the department for filing a report in each year following
A service corporation mashage for the services of its sharehold the year in which the service corporatisrrticles ofincorpora

ers, directors, dicers, employesor agents, may collect suchtjon were filed bythe department, during the calendar year quarter
chargesand may compensate those who render such personal $efhich the anniversary of the filing occurs.

vices. Nothi_ng_ih this sectior.1 shallfatt apy of the f°”°"v_i“9: (2) Thereport shall show the address of this service corpora
(1) The liability of a service corporation for the omissionsijon's principal ofice and the name and postfioé address of
negligenceyrongful acts, misconduend malpractice of a share g5chshareholderdirector and dicer of the service corporation
holder,director officer or employe while the person, on behalf 0f,qsha|l certify that, with the exceptions permitted ib80.1913
the service corporation, provides professional services. eachshareholderirector and dicer is licensed, certified, regis
(2) Thepersonal liability of a shareholdetirector officer or  teredor otherwise legally authorized to rendiee same profes
employeof a service corporation for his or her own omissiongjonalor other personal service in thigte or is a health care pro
negligence wrongful acts, misconduct and malpractice and f@gssjonal. The service corporation shall prepare the report on
the omissions, negligence, wrongful actésconduct and mal  forms prescribed and furnished by the department, and the report
practiceof any person acting under his or her actual supervisigRa|| contain no fiscal or other information except teapressly
andcontrol in the specific activity in which the omissions, neglica|led for by this section. The department shall forward report
gencewrongful acts, misconduct and malpractice occurred. pjanksby ist class mail to every service corporation in good
oistory: 1989 3031899 2 ATSLOS A 40 b Standing at least 60 days before the date on which the seswice
ervicecorporation and its shareholders are not jointly and severally liable for L2 . . g .
intentionaltort of a shareholder not committed in ordinary course of corporatiofOrationis required by this section to file an annual report.

businesswith authority of tortfeasos fellow shareholders or within tortfea%or i i i in i
authorityin the course of hismployment. Anderson ¥cBurney 160 W (2d) 866, (3) A report under this section is in lieu of an annual report

467NW (2d) 158 (Ct. App. 1991). requiredby s.180.1622

(4) An annual report is &ctive on the datthat it is filed by
180.1917 Corporate agents. The relationship of aimdivid-  the department.
ual to a service corporation witlvhich the individual is asseci  History: 1989 a. 3031991 a. 2691993 a. 214473 491; 1995 a. 27
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