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NONSTOCK CORPORATIONS

CHAPTER 181
NONSTOCK CORPORATIONS

SUBCHAPTERI
GENERAL PROVISIONS

181.0103Definitions.
181.0120Filing requirements.
181.0121Forms.
181.0122Filing and service fees.
181.0123Effective date and time of document.
181.0124Correcting filed document.
181.0125Filing duty of department.
181.0126Appeal from departmergtrefusal to file document.
181.0127Evidentiary efect of copy of filed document.
181.0128Confirmation of status.
181.0129Penalty for false document.
181.0141Notice.
181.0160Judicial relief.

SUBCHAPTER Il

INCORPORATION
181.0201Incorporators.
181.0202Articles of incorporation.
181.0203Incorporation.
181.02050rganization of corporation.
181.0206Bylaws.
181.0207Emegency bylaws.

SUBCHAPTER I

PURPOSES AND POWERS

181.0301Purposes.
181.0302General powers.
181.0303Emegency powers.
181.0304Effect of unauthorized corporate acts.
181.0320Private foundations.
181.03300ffer and sale of securities.

SUBCHAPTER IV

NAME
181.0401Corporate name.
181.0402Reserved name.
181.0403Registered name.
SUBCHAPTER V
OFFICE AND AGENT

181.0501Registered dice and registered agent.
181.0502Change of registeredfafe or registered agent.
181.0503Resignation of registered agent.
181.0504Service on corporation.

SUBCHAPTER VI

MEMBERS AND MEMBERSHIPS

181.0601Admission.
181.0602Consideration and certificates.
181.0603No requirement of members.
181.0610Differences in rights and obligations of members.
181.0611Transfers.
181.0612Members liability to 3rd parties.
181.0613Members liability for dues, assessments and fees.
181.0614Creditor’s action against member
181.0620Termination, expulsion and suspension.
181.0622Purchase of memberships.
181.0640Delegates.
181.0670Limited liability of volunteers.

SUBCHAPTER VII

MEMBER MEETINGS AND VOTING

181.0701Annual and regular meetings.
181.0702Special meeting.
181.0704Action by written consent.
181.0705Notice of meeting.
181.0706Waiver of notice.

181.0707Record date; determining members entitled to notice and vote.

181.0708Action by written ballot.
181.0720Members’ list for meeting.
181.0721Voting entitlement generally
181.0722Quorum requirements.
181.0723Voting requirements.
181.0724Proxies.

181.0725Cumulative voting for directors.
181.07260ther methods of electing directors.
181.0727Acceptance of instruments showing member action.
181.0730Voting agreements.

181.0735Voting power

181.0740Derivative proceedings; definition.
181.0741Derivative proceedings; standing.
181.0742Derivative proceedings; demand.

181.0743Derivative proceedings; stay of proceedings.
181.0744Derivative proceedings; dismissal.
181.0745Derivative proceedings; discontinuance or settlement.
181.0746Derivative proceedings; payment of expenses.
181.0747Derivative proceedings; applicability

SUBCHAPTER VIII

DIRECTORS AND OFFICERS
181.0801Requirement for and duties of board.
181.0802Quialifications of directors.
181.0803Number of directors.
181.0804Election, designation and appointment of directors.
181.0805Terms of directors generally
181.0806Staggered terms for directors.
181.0807Resignation of directors.
181.0808Removal of directors elected by members or directors.
181.0809Removal of designated or appointed directors.
181.0810Removal of directors by judicial proceeding.
181.0811Vacancies.
181.0820Regular and special meetings.
181.0821Action without meeting.
181.0822Call and notice of meetings.
181.0823Waiver of notice.
181.0824Quorum and voting.
181.0825Committees of the board.
181.0831Director conflict of interest.
181.0832Loans to directors andfifers.
181.0833Liability for unlawful distributions.
181.08400fficers.
181.0841Duties and authority of &ters and agents.
181.0843Resignation and removal offiaers.
181.0844Contract rights of dicers.
181.0850Reliance by directors or fiders.
181.0853Consideration of interests in addition to members’ interests.
181.0855Limited liability of directors and dicers.
181.0860Statements of changes in directors or principiderfs.
181.0871Definitions applicable to indemnification and insurance provisions.
181.0872Mandatory indemnification.
181.0873Determination of right to indemnification.
181.0874Allowance of expenses as incurred.
181.0875Corporation may limit indemnification.
181.0877Additional rights to indemnification and allowance of expenses.
181.0879Court-ordered indemnification.
181.0881Indemnification and allowance of expenses of employees and agents.
181.0883Insurance.
181.0889Indemnification and insurance against securities law claims.
SUBCHAPTER IX
[RESERVED]
SUBCHAPTER X
AMENDMENT OF ARTICLES OF
INCORPORATION AND BYLAWS
181.1001Authority to amend articles of incorporation.
181.1002Amendment of articles of incorporation by directors.
181.1003Amendment of articles of incorporation by directors and members.
181.1004Class voting by members on amendments to articles of incorporation.
181.1005Articles of amendment.
181.1006Restated articles of incorporation.
181.1007Amendmentof articles of incorporation pursuant to judicial igemiza-
tion.
181.1008Effect of amendment and restatement of articles of incorporation.
181.1020Amendment of bylaws by directors.
181.1021Amendment of bylaws by directors and members.
181.1022Class voting by members on amendments of bylaws.
181.1030Approval by 3rd persons.
SUBCHAPTER XI

MERGER

181.1101Approval of plan of meger.
181.1103Action on plan by board, members and 3rd persons.
181.1104Merger of subsidiary
181.1105Articles of meger.
181.1106Effect of meger.
181.1107Merger with foreign corporation or foreign stock corporation.
181.1108Bequests, devises and gifts.
181.1150Conversion of cooperative.

SUBCHAPTER XII

SALE OF ASSETS
181.1201Sale of assets in regular course of activities and mortgage of assets.
181.1202Sale of assets other than in regular course of activities.

SUBCHAPTER XIlI
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NONSTOCK CORPORATIONS

DISTRIBUTIONS
181.1301Prohibiteddistributions.
181.1302Authorized distributions.

SUBCHAPTER XIV

DISSOLUTION
181.1401Dissolution by incorporators, directors, members and 3rd persons.
181.1403Articles of dissolution.
181.1404Revocation of dissolution.
181.1405Effect of dissolution.
181.1406Known claims against dissolved corporation.
181.1407Survival of remedies and claims.
181.1420Grounds for administrative dissolution.
181.1421Procedure for and fefct of administrative dissolution.
181.1422Reinstatement following administrative dissolution.
181.1423Appeal from denial of reinstatement.
181.1430Grounds for judicial dissolution.
181.1431Procedure for judicial dissolution.
181.1432Receivership or custodianship.
181.1433Decree of dissolution.
181.1440Deposit with state treasurer

SUBCHAPTER XV

FOREIGN CORPORAIONS
181.1501Authority to transact business required.
181.1502Consequences of transacting business without authority
181.1503Application for certificate of authority
181.1504Amended certificate of authority
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181.1505Effect of certificate of authority

181.1506Corporate name of foreign corporation.

181.1507Registered dice and registered agent.

181.1508Change of registeredfife or registered agent of foreign corporation.

181.1509Resignation of registered agent of foreign corporation.

181.1510Service on foreign corporation.

181.1520Withdrawal of foreign corporation.

181.1530Grounds for revocation.

181.1531Procedure for and fefct of revocation.

181.1532Appeal from revocation.

181.1533Domestication of a foreign corporation.
SUBCHAPTER XVI

RECORDS AND REPORS

181.1601Corporate records.
181.1602Inspection of records by members.
181.1603Scope of inspection rights.
181.1604Court-ordered inspection.
181.1605Limitations on use of membership list.
181.1620Financial statements for members.
181.1621Report of indemnification to members.
181.1622Annual report for department.

SUBCHAPTER XVII

TRANSITIONAL PROVISIONS
181.1701Applicability of chapter
181.1703Saving provisions.

SUBCHAPTERI (14) “Individual” means a naturgberson. Except in ss.
181.0802and 181.0840 “individual” includes the estate of an
incompetenor deceased natural person.

(15) “Member” means gerson who has membership rights

. . . in a corporation in accordance with the provisions o#itiles
181.0103 Definitions. In this chapter: of incorporation or bylaws.

(1) “Ar;icles ofinc.orporation'.' includes amer]deq and restated (16) “Membership” means theights and obligations that a
articlesof incorporation and articles of domestlcatlon_. memberhas under a corporatianarticles of incorporation and
(2) “Board” means the group of persons vested with the magyjawsand this chapter
agemenbf the afairs of the corporation, irrespective of the name (17) “Nonprofit corporation” means eorporation that does
by which such group is designated.  not make distributions, except as authorizeuler s181.1302
(3) “Bylaws” means the code of rules, other than the articlgs), (2) and(3).

of incorporation, adopted under this chapter for the regulation or(1gy “Nonstock corporation” means a corporatiarithout
managemenof the afairs of a corporation, by whatever name.apjtajstock.

de3|gn?ted. ., . i (19) “Principal office” means the dite, whether in or outside
_ (4) “Class” means a group of memberships having the safs state, of a domestic corporation or foreign corporation in
rights, whether those rights are identical or are determined by,@ich are located its principal executivdicés and, if the domes
formula applieduniformly, with respect to voting, dissolution oftic corporation or foreign corporatidras filed an annual report
a corporation, and redemption and transfer of memberships. ynders.181.1622 that is designated as the principice in its
(5) “Corporation” or “domestic corporation” meanexcept mostrecent annual report.
asusedin subs(13) and(18), a nonstock corporation, including  (20) “Proceeding’includes a civil suit and criminal, adminis
a nonprofit corporation, that is subject to the provisions of thigative and investigatory action.
chapterexcept a foreign corporation. (21) “Record date” means the date established under s.
(6) “Delegates’means thospersons elected or appointed ta181.0707on which a corporation determines the identity of its
votein a representative assembly for the election of a directorraemberdor the purposes of this chapter
on other matters. (22) “Secretary” means the corporatefioer to whom the
(7) “Delivery” means personal delivery or delivery by mailboardhas delegatecesponsibility under £81.0840 (1¥or cus
facsimileor other electronic means. tody of the minutes of the boasdmeetings and members’ meet
(8) “Department’means the department of financial instituings and for authenticating the records of the corporation.
tions. (23) “signed”includes any symbol executed or adopted by a
(9) “Director” means an individual, designated in the articlg@arty with present intention to authenticate a writing.
of incorporation or bylaws or elected by the incorporators, and the(24) “Stock corporation” means aorporation with capital
individuals’ successors, amaindividual elected or appointed by stock.
any other name or title to act as a member of the board. (25) “Vote” includes authorization by written ballot and writ
(10) “Distribution” means the payment of a dividend or ani{en consent.
partof the assets, income or profit of a corporation to its memberd;listory: 1997 a. 79 _
directorsor officers, but does not include the payment of reason "The New Nonstock Corporation LavgeehawerWs. Law Oct. 1998.
ablecompensation, benefits, pensions, incentive compensationlg& 0120 Filin ;
: . g requirements. (1) GENERAL REQUIRE
the relmPursementnof expensgs. ) . MENTS. Except aprovided in sub(4), a document required or per
_ (11) "Employee” does not include anfialr or director who - mijttedto befiled under this chapter with the department must sat
is not otherwise employed by the corporation. isfy all of the following requirements to be filed undet&1.0125
(12) “Entity” means any person other than a natural persori2) (a).
(13) “Foreign corporation” means a nonstock corporation (a) Containthe information required by this chaptelthough
organizedunder a law other than the law of this state. it may also contain other information.

GENERAL PROVISIONS
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(c) Be in the English language, except that: (d) Written application for renewal of a reserved name, $10.
1. A corporate name neeubt be in English if it is written in ~ (e) Telephone application for a reserved name, $20.
Englishletters or Arabic or Roman numerals. (f) Telephone application for renewal of a reserved name, $20.

2. The certificate of status, or similar document, required of (g) Application for a registered name, $25.
aforeign corporation need nbe in English if accompanied by a (1) Application for renewal of a registered name, $25.

reasonablyauthenticated English translation. () Notice of transfer of reserved name or of a registered
(d) Containthe name of the draftef required by s182.01 (3) name,$10.

(e) Be executed in accordance with s(8). () Subject to sub(3) (e) domestic corporatios’or foreign
(f) Be on the form prescribed llye department if the doecu corporation’sstatement of change of a registered agent or a regis
mentis described in 681.0121 (1) teredoffice, or both, $10.

(9) Bedelivered to the department for filing and be accompa (k) Agents statement of change of a registestite, $10 for
nied by one exact or conformed copy and the filing fee require@chaffected domestic corporation or foreign corporation, except
by s.181.0122 thatif simultaneous filings are made the fegeduced to $1 for

(2) FILING BY DEPARTMENT. The department shall file pheto €ach affected domesticcorporation or foreign corporation in
copiesor other reproduced copies of typewritterprinted docu  €xcessof 200.

mentsif the copies are signed and satisfy this section. (L) Agent’s statement of resignation, $10.

(3) EXECUTION REQUIREMENTS. () Any of the following per (m) Amendment of articles of incorporation, $25.
sonsmay execute a document described 84..0122(1) (a) (b), (n) Restatement of articles of incorporation, with or without
(9) to (j), (m) to (s) and(u) to (2): amendments$25.

1. An officer of the domestic corporation or foreign corpora (0) Articles of meger, $30 for each domestic corporation and

tion. eachforeign corporation authorized to transact business in this

2. If directors have not been selected or the corporation Hdgtethat is a party to the ngar.
not been formed, an incorporator (om) Articles of domestication, $35.

3. If the domestic corporation or foreign corporation is in the (p) Articles of dissolution, $10.
handsof a receivertrusteeor other court—appointed fiduciate (9) Articles of revocation of dissolution, $10.
fiduciary. () Application for reinstatement following an administrative

(c) The persoexecutinga document shall sign it and, beneatkissolution,$35.
or opposite the signature, state his or her name and the capacity i(}_;) Certificate of reinstatement, $10.
which he or shesigns. The document may but need not contain (1) Certificate of judicial dissolution, $10.

any of the following: (u) Application for a certificate of authorjt$45.

1. The corporate seal. _ v) Application for an amended certificate of author§igo.
2. An attestation by the secretary or an assistant secretary ofy,) Application for a certificate of withdrawal, $30.

the domestic corporation or foreign corporation. (x) Annual report of a domestic corporation, $10.

3. An acknowledgment, verification or proof. . :
Annual report of a foreign corporation, $15.
(4) Waver. The department may waive any of the require ?z/; Articles ofpcorrection $?0 P $
mentsof subs(1) to(3) if it appears from the face of thkecument ! :

thatthe documens failure to satisfy the requirement is immate, (M) Request for certificate or statement of status, $% or
rial. information other than the informatiorprovided under s.

History: 1997 a. 79 181.0128(2) is requested, $10.
(2) Processree. The department shall collec$a0 fee each
181.0121 Forms. (1) REQUIREDFORMS. (a) Thedepartment time process is served on the department utiiechapter The
shall prescribe and furnish on request forms for all offtlew-  partyto a civil, criminal, administrative or investigatory proceed

ing documents: ing who is causingervice of process may recover this fee as costs
1. A foreign corporatiors application for a certificate of if the party prevails in the proceeding.

authorityto transact business in this state undég§.1503 (3) ProHiBITEDFEES. The department mayot collect a fee for
2. A foreign corporatiors application for a certificate of with any of the following:

drawalunder s181.1520 (a) Filing a certificate of administrative dissolution or a certifi
3. A domestic corporatiogibr foreign corporatiors annual cateof revocation of authority to transact business.

reportunder s181.1622 (b) Providing a confirmation of status by telephone.
(b) Theforms prescribed by the department under (@arl. (c) Filing a director or principal fiter statement under s.

and2. shall require disclosure of only the information required81.0860(1).

underss.181.1503181.1520and181.1622 respectively (d) Filing a director or principal &i€er resignation statement
(c) Use of a form prescribed under.aj is mandatory unders.181.0860 (2)

(2) PermisSIVE FORMS. The department may prescribe and (€) Filing a domestic corporatiambor a foreign corporatios
furnish on request forms for other documents required or pétatemenbf change of registeredfafe if the only change is a
mittedto be filed by this chaptebut use of these forms is not manchangeto the address and if all of the following apply:

datory. 1. The newaddress is the result of a change in the way a
History: 1997 a. 79 county,city, village or town or the U. S. postal service describes
- ) the physical location of the registeredicd.

ULE. The department shall collect the following fees when thgitted with the statement.
documentsiescribed in this subsection are delivered to the depart 3 11 physical location of the registereffice has not
ment for filing or, under pars(e) and (f), when the telephone chaﬁged.

appllcatlonsare mgde. . (4) ExpeDITED SERVICEFEE. In addition to the fees required
(a) Articles of incorporation, $35. undersub.(1), the department shall collettte expedited service
(b) Application for use of an indistinguishable name, $10. fee under s182.01 (4)or processing, in an expeditious manner
(c) Written application for a reserved name, $10. adocument requiredr permitted to be filed under this chapter or
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for preparing, in an expeditious mannarcertificate of status until all delinquent fees are paly the domestic corporation or

unders.181.0128 (2)or a statemerdf status under 481.0128 foreign corporation.

4). (3) RerusaLTOFILE. (a) If the department refuses to file a doc
History: 1997a.79 ument,the department shall return it to the domestic corporation

. . or foreign corporation, or its representative, within 5 business
181.0123 Effective date and time of document. (1) IN ; s
GENERAL. (a) Except as provided in suB) or s.181.0124 (3pr daysafter the documentas received by the department for filing,

181.1622(5), a document filed by the departmentler this chap tg?fggterwnh a brief, written explanation of the reason foe

teris efective on the date that it is received by the department for . . )
y P (b) The departmerd’failure to either file or return a document

filing an ny of the following tim n th : L ) . ; .
g and at_a y of the fo ow g_t es on that date . within 5 business days after it was received constitutes a refusal
1. The time of day specified in the document asffective to file the document

tme. (bm) Paragraph&) and(b) do not applyto an annual report
2. If no efective time is specified, at the close of busmesssubmittedfor fiing under s181.1622

(b) The date that a document is receivedigydepartment is (c) Exce : : :
: ) L pt as provided in $81.0124 (3)if a document that
determinedy the departmerstiendorsement on the original doc hadbeen refused for filing by the department is resubmitted and

umentunder s181.0125 (1) filed by the department, thefeftive date othe filed document

(2) DELAYED EFFECTIVE DATE AND TIME. A document may nqers. 181.0123is the date that the resubmitted document is
specifya delayed ééctive date and time, except that éfective  yecejvedby the department for filing or a delayedeefive date
datemay not be more than 90 days after the date that it is receivgdcified in the resubmitted document in accordance with s.
for filing. If a document specifies a delayedeefive date and 131 0123(2). The efective time of the resubmittedocument
time in accordance with this subsection, the documeeftéstive  gha1l e determined under £81.0123(1) or (2), whichever is
atthe time and date specified. If a delayddaive date but no applicable. '

time is specified, the document idegftive at the close dfusiness (4) EFrecTOFREFUSAL. Except as provided in $81.0203 (2)

onHFhat Qate. the departmerd’filing of a document or refusal to file a document
istory: 1997 a. 79 g
doesnot do any of the following:

181.0124 Correcting filed document. (1) WHENA DOCU- (a) Affect the validity or invalidity of the document in whole
MENT MAY BE CORRECTED. A domestic corporation or foreign eor or part.
porationmay correct a document that is filbg the department  (b) Relate to the correctness or incorrectness of information
before,on or after January 1, 1999, if the document containséntainedin the document.
statementhat was incorrect at the time of filieg was defectively ¢y cCreate a presumptidhat the document is valid or invalid
executedincluding defects in any attestatiegal, verification or o that information contained in the document is correct orincor
acknowledgment. rect.

(2) How boCcuMENTCORRECTED. To correct a document under  History: 1997 a. 79
sub.(1), a domestic corporation or foreignrporation shall pre )
pareand deliver to the department for filing articles of correctioh81.0126 Appeal from department’ s refusal to file doc -

thatsatisfy all of the following: ument. (1) How APPEALED. If the_c_iepartment refu_ses to file a
(a) Describe the document, including its filing date, or includgocumenteceived by its dice for filing, the domestic corpora
acopy of the document. tion or foreign corporation may appeal the refusal by filing a peti

(b) Specify the incorrect statement and the reason that iéll%n in circuit court to compel the departmentfite the document.

; ; _— ; domestic corporation or foreign corporation shall file the peti
incorrect,or specify the manner imhich the execution was defec .. el L .
tive, whichever is applicable. tion in the circuit court for the county where the domestic corpora

. . . tion’s or foreign corporatios’ principal ofice or, if none in this
(c) Correct the incorrect statement or defective execution. giaye its registered dice is or will be located. The domestic €or
(3) EFFECTIVEDATE. (a) Except as provided in pdn), articles porationor foreign corporation shall attach to the petition the doc

of correctionare efective on the déctive date of the documentymentand any explanation by thiepartment of the reasons for

thatthey correct. . the refusal to file.

(b) With respect to persons relying on the uncorrected-docu (2) FiLine pEADLINES. The domestic corporation or foreign
mentand adversely &dcted by the correction, the articles oforporationshall file thepetition under sub(1) within 30 days
correctionare efective when filed. afterthe departmenteturns the document underl§1.0125 (3)

History: 1997a.79 (a). If the department does nmturn the document within the
periodspecified in s181.0125 (3) (h)the domestic corporation

Upon receipt of a document bine department for filing, the or foreign corporation shall file the petitiovithin 30 days after

departmenshall stamp or otherwise endorse the date of receipttgﬁ period specified in sL81.0125 (3) (b}e_xplres.

the original, the document copy and, upon request, any additional(3) REMEDIES. The court may summarily order the department
documentcopy received. The department shall return any-add® filé the document or take other action that the court considers
tional document copy to the person delivering it, as confirmatiGPPropriate. The cours final decision may be appealed as in
of the date of receipt. othercivil proceedings.

. . History: 1997 a. 79
(2) REQUIRED ENDORSEMENT. (&) Except as provided in par
(b), if a document satisfies 181.0120and the terms of the docu 181.0127 Evidentiary effect of copy of filed document.

mentsatisfy if applicables.181.0401 (1pnd(2) or181.1506 (1) A certified copyof a document filed by the department is conclu

and (2), the department shall file the documéytstamping or  sjve evidence that the original document is onviiéh the depart
otherwiseendorsing “Filed” together with the department namey,ent.

on both the originahnd the document copwtfter filing a docu History: 1997 a. 79
ment, the department shall deliver the documeapy to the
domesticcorporation or foreign corporation, or its representativé81.0128 Confirmation of status. (1) WHO MAY REQUEST.

(b) If a domestic corporation or foreign corporation is if\ny person may obtain from the department, upon request; a cer
defaultin the payment of any fee required undet&l.0122 (1) tificate of status for @omestic corporation or foreign corporation.
(a)to(j) and(m) to(z), the department shall refuse to file aloe (2) REQUIRED CONTENT OF CERTIFICATE OF STATUS. A certifi-
umentrelatingto the domestic corporation or foreign corporationateof status shall include all of the following information:

181.0125 Filing duty of department. (1) DATE OFRECEIPT.
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(a) The domestic corporatiantorporate name or the foreignprincipal office. With respect to a foreign corporation that has not
corporation’scorporate name and fictitious name, if angedin  yetfiled an annuateport under s181.1622 the address of the for
this state. eign corporations principal ofice may be determined from its

(b) Whether each of the following is true: applicationfor a certificate of authority

1. Thedomestic corporation is incorporated under the laws (5) WHENNOTICEEFFECTIVE. (&) Except as provided in pg)
of this state, or the foreign corporation is authorizettansact andss.181.0807 (2and181.0843 (1)written notice isffective

businessn this state. atthe earliest of the following:

3. The domestic corporation or foreign corporation has, dur 1. When received.
ing its most recently completed report ydded with the depast 2. Five days after its deposit in the U.S. mail, if mailedpost
mentan annual report required byl81.1622 paid and correctly addressed.

4. The domestic corporation has not filedicles of dissolu 3. On the date shown on the return receipt, if sent by registered
tion. or certified mail, return receipt requested, and the receipt is signed

5. The foreign corporation has not applied for a certificate &y or on behalf of the addressee.
withdrawal under s181.1520and is not the subject of a proceed 4. On the dkctive date specified in traaticles of incorpora

ing under s181.1531to revoke its certificate of authority tion or bylaws.
(c) The domestic corporatichtate of incorporation and the  (b) Written notice by a domestic corporationforeign corpe
periodof its duration if less than perpetual. ration to its member is &ctive when mailed and may be

(3) OTHER CONTENTOF CERTIFICATEOF STATUS. The certificate addressedo the membes address shown in the domestic cerpo
of status may include other facts of record in the department tfation’s or foreign corporatios’ current record of members.
arerequested. (c) Oral notice is ééctive when communicated.

(4) StateMENT oF sTATUS. Upon requesthe department shall  History: 1997 a. 79
issue,by telegraph, teletype, facsimile other form of wire or . .

Wirelesgcomr%ur?ication,);pstatement of status, which stel  181.0160 Judicial relief. (1) WHEN COURT MAY ORDER
tain the information requireith a certificate of status under subMEETING ORBALLOT. If the requirements of this subsection are met,

(2) and may contain any other information permittediersub. e circuit court for thecounty where a corporatianprincipal
@3). office is located, or if a corporatianprincipal ofice is not located

in this statethe circuit court for the county where the corporasion’
registeredoffice is locatedmay order a corporation to hold a
etingof members, delegates or directors or may orderpo
rationto authorize a written ballot fabtaining the vote of mem
bers,delegates odirectors. The court may enter an order under
this subsection onlyf at least one of the following conditions is

(5) EVIDENTIAL EFFECT. Subjectto any qualification stated in
a certificate or statement of status issued by the department,
certificate or statement is conclusive evidence thatitmestic
corporationor foreign corporation is in existence oaighorized
to transact business in this state.

(6) CONFIRMATION OF INFORMATION BY TELEPHONE. Upon
requesty telephone or otherwise, the department shall confirm,
by telephone, any of the information required in a certificdite
statusunder sub(2) and may confirm any other information per
mitted under sub(3).

History: 1997 a. 79

(a) Upon the petition of the attorney general or a direoffr
cer,delegate or member of the corporation, the court determines
thatit is impractical or impossible for the corporation to call or
conducta meeting of its members, delegateglioectors, or to
otherwiseobtain their consent, in the manner described in this
181.0129 Penalty for false document. (1) Siening FaLse — chapteror the corporatios'articles of incorporation or bylaws.
DOCUMENT. A person may not sign a document with intent that it (b) Upon the petition of a member or another person entitled
bedelivered to the department for filing or deliver cause to be to participate in an annual member meeting, the court determines
delivered,a document to the department for filiigthe person thatthe annual meeting was not held within 6 months aftezride
knowsthat the document is false in any material respect at the tinfghe corporatiors fiscal year or 15 months after its last annual

of its delivery meeting.

(2) PenALTY. Whoever violates this section may be fimed (c) Upon the petition of a member or another person entitled
more than $10,000 or imprisoned for not more than 3 years to participate in a regular meeting, the court determines that the
both. regularmeeting is not held within 40 days after the date by which

History: 1997 a. 79283 it was required to be held.

. . . . (d) Upon the petition of a member who sigreedalid demand

181.0141 Notice. (1) AppLICABILITY. Thissection applies 10 ngers. 181.0702for a special meeting or upon the petition of

noticethat is required under this chapter and thatade subject 5nothemerson entitled to call a special meeting, the cdefer

to this section by express reference to this section. ~ mines that notice of the special meeting was not given within 30
(2) WHEN NOTICE MUST BE WRITTEN. (&) A person shall give daysafter the date on which the demand was delivered to a-corpo

notice in writing, except as provided in pén). rateofficer or that the special meeting was not held in accordance
(b) A person may give oral notice if oral notice is permitted byith the notice.

thearticles of incorporation or bylaws and not othervisshib- (2) NoTice. The court shall, in an order issued under this sec

ited by this chapter tion, providefor a method of notice reasonably designed to give

(3) MeTHOD OF coMMUNICATION. Unless otherwise provided actualnotice to all persons whwould be entitled to notice of a
in the articles of incorporation or bylaws, notice may be commumneetingheld under the articles of incorporation, the bylaws and
catedin person, by telephone, telegraph, teletype, facsiamile this chapterwhether or not the method resultsatual notice to
otherform of wire or wireless communication, or by mail or priall such persons or conforms td81.0141 In a proceeding under
vatecarrief and, if these forms of personal notice are impracticthis section the court may determine who the members, delegates
ble, notice may be communicated by a newspaper of general or directors are.
culationin the area where published, or by radio, television or (3) Voting REQUIREMENTS. In an order issued under this sec
otherform of public broadcast communication. tion, the court may dispense with any requirement relating to the
(4) AppRressTo BE USED. Written notice to a domestic corpo holding of or votingat meetings or to obtaining votes, including
ration or a foreign corporation authorizedttansact business in any quorum requirement or any requirement as to the number or
this state may be addressed to its registered agent at its registpezdentag®f votes needed for approval, that would otherwise be
office or to the domestic corporation or foreign corporation at itmposedby the articles of incorporation or bylaws or this chapter
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The court may fix alternatguorum or voting requirements and181.0203 Incorporation. (1) WHEN CORPORATEEXISTENCE
enter other orders necessary to accomplish the purpose of #EsINS. The corporate existence begins wherwetttieles of incor
meeting. porationbecome déctive under s181.0123

(4) SuJECTMATTER. (a) Whenever practical, any order issued (2) CONCLUSIVE PROOFOF INCORPORATION. The departmers’
underthis section shallimit the subject matter of meetings orfiling of the articles of incorporation or articles of domestication
other forms of consent authorized to those itermgluding is conclusive proof that the corporation is incorporated uthder
amendment$o thearticles of incorporation or bylaws, the resoluchaptergexcept in groceeding by the state to cancel or revoke the
tion of which will or may enable the corporation to continue marincorporationor involuntarily dissolve the corporation.

aglnglts afairs without further resort to this section. (3) NOTIFICATION OF REPORTINGREQUIREMENTS. Uponﬂ“ng

(b) Notwithstanding pafa), an order undethis section may articlesof incorporation of a corporation, the department shall
authorizethe obtaining of whateverotes and approvals are recinform the corporation of the reporting requirements under s.
essaryfor dissolution, meager or the sale of assets. 440.42for charitable gganizations that solicit contributions.

(5) EFFECT OF MEETING OR BALLOT. Any meeting or other History: 1997a.79
methodof obtaining the vote of members, delegates or directo o .
conductedunder an order issued undkis section and that cem 181.0205 Organization of corporation. (1) ORGANIZA-
plies with all of the provisions of the ordés for all purposes a TIONAL MEETING REQUIRED. (@) ~After incorporation, if initial
valid meeting or vote and shall have the sanfiecegs if it com directorsare named in the articles of incorporation, the initial

plied with every requirement imposed by the articles of incorpordiréctors shall hold an ganizational meetingat the call of a
tion, the bylaws and this chapter majority of the directors, to complete theganization of theor

History: 1997 a. 79 porationby appointing dicers, adopting bylaws and carrying on
any other business brought before the meeting.

(b) After incorporation, if initial directorare not named in the

SUBCHAPTERII articlesof incorporation, the incorporator or incorporators shall
hold an oganizational meeting, at the call of a majority of the
INCORPORATION incorporatorsfo do any of the following:

1. Elect directors and complete thganization of theorpoe

181.0201 Incorporators. One or more persons may act al2tion- _ o
the incorporator or incorporators of a corporation by delivering 2. Elect a board that will complete thgjanization of the cer
articlesof incorporation to the department for filing. poration.
History: 1997 a. 79 (2) WRITTEN CONSENTS. Action required or permitted by this
chapterto be taken by incorporators at agamizational meeting
181.0202 Articles of incorporation. (1) REQUIRED CON-  may be taken without a meeting if the action taken is evidenced
TENT. The articles of incorporation shall include all of the folowby one or more written consents describing the action taken

ing information: signedby each incorporator
(a) A statement that the corporatiorinisorporated under this  (3) LOCATION OF ORGANIZATIONAL MEETING. An omganiza-
chapter. tional meeting may be held in or outside of this state.
(b) A corporate name fothe corporation that satisfies s. History: 1997 a. 79
181.0401
o P ) 181.0206 Bylaws. (1) INITIAL BYLAWS. The incorporators,
por(gzio-l;lr.]e mailing address of the initgiincipal ofice of the cor membersor board of a corporation shall adopt the initial bylaws

(d) The street address of the corporasoimitial registered for t2he ;j) rporation. Aft
office and the name of its initial registered agent at tHateof (2) SUBSEQUENTADOPTION, AMENDMENT AND REPEAL. After
: the adoption of the initial bylaws under suyt), bylaws may be
(¢) The name and address of each incorporator adoptedeither by the members or the board, but no bylaw adopted
() Whether or not the corporation will have members. by the members shall be amended or repealed by the directors,
(g) If the corporation is authorized to make distributions undenlessthe bylawsadopted by the members shall have conferred
s.181.1302 (4)a statement to thatfe€t. such authority upon the directors. Any bylaw adopted by the
(2) PERMISSIBLE CONTENT. Thearticlesof incorporation may boardis subject to amendment or repeal by tiembers as well
setforth other information, including any of the following: as by the directors.
(@) The names and addresses of the natural persons who wil{3) CONTENT OF BYLAWs. The bylaws of a corporation may
serve as the initial directors. Contalnany provision for regulatlng and managing tHaies of
(b) Provisions not inconsistent with law regarding: the corporation that is not inconsistent with its articles of incorpo

. . rationor with the laws of this state.
1. The purpose or purposes for which the corporatiorga-or - “jisiory: 1997 a. 79

nized.
2. Managing the business and regulating tfarafof the cor 181.0207 Emergency bylaws. (1) DeriNITION. In thissee

poration. tion, “emegency” means a catastropleizent that prevents a guo
3. Distributing assets on dissolution. rum of the corporatiors directors or members from being readily
4. Defining, limiting and regulating the powers of the cerpo?Ssémbled. _

ration, its board of directors and its members. (2) ApboPTiON OF EMERGENCYBYLAWS. Unless the articles of

incorporationprovide otherwise, thboard of a corporation may
adoptbylaws that are &fctive only in an emgency Emegency
bylawsare subject to amendment or repeal by the board or by the
embersjf any. Emegency bylaws may provide special proce
resnecessary for managing the corporation during the -emer
gency,including any of the following:

(c) Any provision that, under this chapterrequired or per
mitted to be set forth in the bylaws.

(3) POWERSENUMERATEDIN CHAPTER. The articles of incorpo
ration need noinclude any of the corporate powers enumerat
in this chapter

(4) ARTICLESSUPERSEDBYLAWS. If @ provision of the articles

of incorporation is inconsistent with a bylative provision of the () Procedures fgr calling a meeting Of. the board.
articlesof incorporation controls. (b) Quorum requirements for the meeting.

History: 1997 a. 79 (c) Designation of additional or substitute directors.
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(3) EFrFecTIVENESS. Provisions of the regular bylaws that arglansfor any of its current or formetirectors, dicers, employees
consistentvith the emagency bylaws remain fefctive duringthe  andagents of the corporation, its subsidiaries or fiiés.
emergency. The emegency bylaws are notfettive after the  (13) BeneriT pLANS. Provide benefits opayments to direc
emergencyends. tors, officers and employees of the corporation, its subsidiaries or

(4) AcTIONTAKEN UNDEREMERGENCYBYLAWS. Notwithstand its affiliates, and to their estates, families, dependentsenefi
ing ss.181.0831and 181.0833 corporate action taken in goodciaries,in recognition of the past services of the directofi;ars
faith in accordance with the engency bylaws binds the corpera andemployees to the corporation, its subsidiaries or filfasds.
tion and may not be used to impose liability on a corporate-direc (14) CompensaTion. Establish reasonable compensation for
tor,_offlcer, memberemployee or agent. all directors for services to the corporation as directofiseo$ or

History: 1997 a. 79 otherwise. Unless otherwise providadhe articles of incorpora
tion or bylaws,the board of directors, by thefiahative vote of
a majority of the directors then infafe and irrespective of any

SUBCHAPTERIII personainterest of any of its members, may establish reasonable
compensatiorfor all directors for such services delegate this
PURPOSES AND POWERS authorityto an appropriate committee.

(15) DonaTions. Make donations and otherwise devote its
181.0301 Purposes. (1) PERMITTED PURPOSES. A corpora  fesourcesor the public welfare or for charitable, scientific, edu
tion incorporated undethis chapter has the purpose of engagirggtional,humanitarian, philanthropic or religious purposes.
in any lawful activity unless a more limited purpose is set forth in (16) Dues. Impose dues, assessments, admissiorransfer
the articles of incorporation. feesupon its members.

(2) EFFECTOFOTHERREGULATION. A corporation engaginij (17) ApmissioNoF MEMBERS. Establish conditions fadmis
anactivity that is subject to regulation under another statute of teisn of members, admit members and issue memberships.
statemay incorporate under this chapter only if incorporation (18) BusinessEs. Carry on a business.
underthis chapter is not prohibited by the other statute. The cor (19) OTHeR. Do all things necessary or convenient, not incon

porationshall be subject to all limitations of the other statute. gisieniwith law; to further the activities andfairs of the corpora
History: 1997 a. 79 tion.

; . . History: 1997 a. 79
181.0302 General powers. Unless its articles ahcorpora Istory a

tion provide otherwise, a corporation haerpetual duration and 181.0303 Emergency powers. (1) DEFINITION. In this see
successiofin its corporate name and Hag same powers as anjon, “emeigency” has the meaning given inl81.0207 (1)
individual to doall things necessary or convenient to carry outits () powers, In anticipation of or during an engancy the
affairs, including the power to do all of the following: _ boardor members of a corporation may do all of the following:
(1) LEcALAcTIONS. Sue and be sued, complaind defend in - (4) Modify lines of succession to accommodate the incapacity
Its corporate name. _ of a directoy officer, employee or agent.

(2) CorPORATESEAL. Have a corporate seal, which may be () Relocate the principal fie, designate alternative princi
alteredatwill, and to use it, or a facsimile of it, by impressing Opal offices or regional dices, or authorize the fiéers to do so.

affixing it or in any other manner reproducing it. (3) MEeeTINGs. Unless emgency bylaws adopted under s.

_(3) Bviaws. Make and amend bylaws not inconsistent withg1 0207provide otherwise, all of the following apply to a meet
its articles of incorporation or with the laws of this state, for{egqhg of the board during an engancy:

Iat|n49 ag: managing thefairs Fc))f thﬁ corporatllon. leaseotin (a) The corporation need give notice of a meetifithe board
(4) PROPERTYACQUISITION. Purchase, receive, leaseotier  ony to those directors whom it is practicable to reach and the cor

wise acquire, and own, hold, improve, use and otherwise deglrationmay give notice in any practicable manriecludingby
with, property or any legal arquitable interest in propertyher publicationand radio.

everlocated. (b) One or more diters of the corporation preseatta meeting
(5) DisposiTionoFPROPERTY. Sell, conveymortgage, pledge, of the board may be considertebe a director for the meeting,
lease exchange and otherwise dispose of aéiry part of its prop iy order of rank and within the same rank in order of senjarity
erty. necessaryo achieve a quorum.
(6) INTERESTSIN OTHERENTITIES. Purchase, receive, subscribe (4) Action TAKEN DURING EMERGENCY. Corporateaction

for or otherwise acquire, and own, hold, vatse, sell, mortgage, takenin good faith during an emgency under this section to fur
lend, pledge or otherwise dispose of, and deal in and with, shajgsr the ordinary dhirs of the corporation binds the corporation
or other interests in, or obligations of, any other entity andmay notbe used to impose liability on a corporate director
(7) CoNTRACTSAND LIABILITIES. Make contracts and guaran officer, memberemployee or agent.
tees;incur liabilities;borrow money; issue notes, bonds and otherHistory: 1997 a. 79
obligations; and secure any of its obligations by mortgage or )
pledgeof any of its propertyfranchises or income. 181.0304 Effect of unauthorized corporate acts. Noact
(8) Loans. Lend moneyinvest and reinvest its funds andPf & corporatiorand no conveyance or transfer of real or personal

: ; : propertyto or by a corporation shdile invalid by reason of the fact
irti(aetl)\;egrl%riocl)ggoperty as security for repayment, excefpas thatthe corporation was without capacity or power to do such act

or to make or receive such conveyance or transkeept that lack
of capacity or power may be asserted in all of the following cases:

(1) PROCEEDINGSBY MEMBERS OR DIRECTORS. A proceeding
) ! . . by a member or director against the corporaticenjoin the doin
officesand exercise the powers granted by this chapter out o1¥any act or the transfer %f real or pergonalogrrgperty by or tgo the
sidethis state. corporation. If the unauthorized acts or transfer soughbéo

(11) DIRECTORS,OFFICERS EMPLOYEESAND AGENTS. Elect or  enjoinedis being, or is to be, performed or made pursuant to any
appointdirectors, dicers, employees and agents of the corporgontractto which the corporation is a partyie court mayjif all
tion, define their duties and fix their compensation. of the parties to the contract are parties to the proceeding, and if

(12) PENSIONAND INCENTIVE PLANS. Pay pensions arektab  the court considers the same todmpuitable, set aside and enjoin
lish pension plans, pension trusts atlderbenefit and incentive theperformance of the contract. The court may atioihe corpe

(9) PARTICIPATION IN OTHERENTITIES. Be a promotepartner
memberassociate or manager of any entity

(10) Exercise oF poweRrs. Conduct its activities, locate
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ration or to the otheparties to the contract, as the case may be, 1. Shall contain the word “corporation”, “incorporated”,

compensatioffor the loss or damage sustained by either of thelmompany” or “limited” or the abbreviation “corp.”, “inc.”,co.”

asa result of the action of the court in setting aside and enjoiniag“ltd.” or words or abbreviations of like import in another-lan

the performance of the contract. Anticipated profits to be derivgdiage except as provided in pdb).

from the performance of the Con_traCt may not be awarded by the 2. May not contain language stating or implying that the cor

courtas a loss or damage sustained. poration is aganized for a purpose other than that permitted by s.
(2) PROCEEDINGSBY THE CORPORATION. A proceeding by the 181.0301and its articles of incorporation.

corporationwhether acting directly or through a recej\eustee (b) A corporation in existence on January 1, 1999, need not

or other legal representative, or through members in a represegiingeits name to comply with paga) 1.

tive suit, against the incumbent or formefiadrs or directors of (2) DISTINGUISHABILITY. (a) Except as providdd subs(3)

the corporation. and(4), the corporate nanaf a domestic corporation must be-dis

(3) PROCEEDINGSBY THE ATTORNEY GENERAL. A proceeding tinguishableupon the records of the departmtzam all of the fol
by the attorney general, as provided in this chapiatissolve the |owing names:

corporation,or a proceeding by the attorney general to enjoin the
corporationfrom performing unauthorized acts.
History: 1997 a. 79

1. Thecorporate name of a domestic corporation or a foreign
corporationauthorized to transact business in this state.

2. The corporate name of a stock corporation or a foreign
181.0320 Private foundations. (1) ProHBITED AcTs. A  Stockcorporation authorized to transact business in this state.

private foundation,as defined in sectiob09 (a) of the Internal 3. A name reserved or registered under this chapter &7 8h.
RevenueCode, may not do any of the following: 179,180, 183 0r 185

(&) Engage in any act of self-dealing, defined in section 4. The corporate name of a dissolved corporation or stoek cor
4941(d) of the Internal Revenue Codehich would give rise to porationthat has retained the exclusive use of its name under s.
any liability for the tax imposed by sectid®41(a) of thelnternal  181.1405(3) or under s180.1405 (3)respectively

RevenueCode. 5. The fictitious name adopted by a foreigprporation or a
(b) Retain any excess business holdings, as defirgetiion foreign stock corporation authorized to transact business in this
4943(c) of the Internal Revenue Code, which would give rise tstate.

any liability for the tax imposed by sectigi943(a) of thelnternal 6. Thename of a limited partnership formed under the laws
RevenueCode. . . ' . _of, or registered in, this state.

(c) Make any investment which would jeopardize the carrying 7. The name of a cooperative association incorporated or
out of any of its exempt purposes, within the meaning of secti@g@ithorizedto transact business in this state.
4944 of the Internal Revenue Code, so as to give rise to any liabil i iahili i
ity for the tax imposed by sectid®44(a) ofthe Internal Revenue ?a.lw'ls'hc;sf n;nr]gg?;tzrlgglitﬁ dt::?sbglttaytg ompamyganized under

Code. . A .
. ) . 9. The name of a limited liabilitpartnership formed under
(d) Make any taxable expenditures, as defined in se¢fidb the laws of, or registered in, this state.

(d) of the Internal Revenue Code, which would gige to any

S i ia194 (b) The corporate name of a corporation isdistinguishable
g;?llle'tzugotgg tax imposed by sectiet945 (a) of the Internal from aname referred to in pa) 1.to 9. if the only diference

betweenit and the other name is the inclus@mrabsence of a word
or words referred to in sufil) (a) 1.or of thewords “limited part

" ou

(2) ReQUIRED DISTRIBUTIONS. Each corporation that is a pri
vatefoundation, as defined in sectib@9 of the Internal Revenue PPN il ; PR
s L ) nership”, “limited liability partnership”,“cooperative” or “lim
Code,shall distribute, for the purposspecified in its articles of ited liability company” or an abbreviation of these words.
organization, for each taxable yeamounts at least didient to
avoid liability for the tax imposed by secti@942(a) of the Inter (3) APPLICATIONTO USENONDISTINGUISHABLENAME. A COrpG
nal Revenue Code. rﬁthn maydqpply to ;hebflepartmehnt for alathorflzgtlczjn tousea nfame
. thatis not distinguishable upon the records of the department from
(3) ExcepTions. Subsectiongl) and(2) do not apply to any ; :
corporationto the extent thaa court of competent jurisdiction oneor more of the names described in 4@. The department

shall determine thasuch application would be contrary to th shallauthorize use of the name applied for if any of the following

termsof the articles of @anization or other instrument governingoccurS:

such corporation or governing thadministration of charitable . (&) The other corporation or tHereign corporation, limited

fundsheld by it and that the same magt properly be changed toliability companystock corporation, limited partnershijnited
conformto such subsections. liability partnership or cooperative association consents to the use
: . in writing and submits anndertaking in a form satisfactory to the
(4) POWERSOF COURTSAND ATTORNEY GENERAL. This section epartmento change it®iame to a name that is distinguishable

doesnot impair theights and powers of the courts or the attorneg{ .
generalof this state with respect to any corporation. ponthe records of the department from the name of the applicant.

History: 1997 a. 79 (b) The applicant delivers to the department a certified copy
of a final judgment of a court of competent jurisdiction establish
181.0330 Offer and sale of securities. A corporation or a ing the applicans right to use the name applied for in this state.
foreign corporation may not fdr or sell any of its securities in this  (4) CORPORATEREORGANIZATIONS. A corporation may use the
state,unless the securities are registered undeb%hor unless name,including the fictitious name, that is used in this state by
the securities or the &r or sale of the securities is exempt fronanother domestic orforeign corporation or stock corporation
registration under ch51 authorizedo transact business in this state if the corporation pro
History: 1997 a. 79 posingto use the name has done any of the following:

(@) Memed with the other domestic or foreign corporation or
stock corporation.

(b) Been formed by reganization othe other domestic or for
eign corporation or stock corporation.

(c) Acquired all or substantially all of the assets, including the

corporatename, of the other domestic or foreign corporation or
181.0401 Corporate name. (1) GENERAL REQUIREMENTS. stockcorporation.

(a) The corporate name of a corporation: History: 1997 a. 79

SUBCHAPTERIV

NAME
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181.0402 Reserved name. (1) ReESERVATIONOFNAMES. A  state. The registration terminates when the domestic corporation
personmay reserve the exclusive use of a corporate hame, incligdincorporated or the foreign corporation obtains a certifiohte
ing a fictitious name fom foreign corporation whose corporateauthority or consents to another foreigorporation obtaining a
nameis not available, by delivering an application to dlepart  certificateof authority under the registered name.

mentfor filing or by making a telephone application. Epplica (b) The holder of a registrationfettive under sub(2) may

tion shall includethe name and address of the applicant and ttiereafteiincorporate as a domestic corporation or obtain a eertifi
nameproposedo be reserved. If the department finds that the cafateof authority under the registered name or consent in writing
poratename applied for under this subsection is available, thguse of that name by a domestic corporation therdatterpc
departmenshall reserve the name for the applicamixclusive rated under this chapter or by a foreign corporation thereafter
usefor a 120-day period, which may be renewed by the applicafitthorizedo transact business in this state. The registratien ter
or a transferee under su@) from time to time. If an application minateswhen any of the following occurs:

to reserve a name or to renew a reserved name is ma@&by 1. The holder incorporates as a domestic corporation or

phone, the department shall cancel the reservation or renewgjyfainsa certificate of authority under the registered name.
the department does not receive the fee required unti8f 9122 2. The domestic corporation that has consent to use the regis
(2) (e)or(f) within 15 business days after the application is madt%'redname i incorporated.

(2) TRANSFEROFRESERVEDNAME. A person who has the right 3 he holder consents another foreign corporation obtain

to exclusive use of a reserved corporate name undelgubay g 5 certificate of authority under the registered name.
transferthe reservation to another person by delivering to theljisiory: 1097 a. 79

department written and signed notice of the transfer that states

the name and address of the transferee.
History: 1997 a. 79 SUBCHAPTERV

181.0403 Registered name. (1) BY FOREIGNCORPORATION. OFFICE AND AGENT

(a) A foreign corporation may register its corporate name if the . . .
nameis distinguishable upon the recordstioé department from 181.0501 Registered office and registered agent. Each
the names described s.181.1506 (2and if the foreign corpora COrporationshall continuously maintaiim this state a registered

tion delivers to the department for filing an application complyingffice and registered agent. Tregistered dice may but need

with par (b). ot, be the same as any of its places of businEks.registered
. . I . agentshall be any of the following:

(b) Aforeign corporatiors application to register a corporate (1) InpivibuaLs. An individualwho resides in this state and

nameshall be accompanied by a certificate of statusiroilar : v - ; - .
documentfrom the state or country of incorporation and shayfhosebusiness dice is identical with the registeredfiae.

includeall of the following information: (2) DoMEsTICENTITIES. A domestiacorporation, stock corpo
. - ration or limited liability companyincorporated or ganized in
L. The foreign corporatios'corporate na.me.. . this state, whose businesdio¢ is identicalwith the registered
2. The state or country and the date of its incorporation. gica
3. The street address of its principiaaf. _ (3) FOREIGNENTITIES. A foreigncorporation, stock corpora
(c) The registration expires December 31. The foreign eorpgon or limited liability companyauthorized to transact business
rationmay renew its registration by delivering to the departmeipt this state, whose busines§ia# is identical with the registered
for filing a renewal application, which complies with p@r), office.
betweenOctober 1 and Decemb@t of each year that the registra History: 1997 a. 79

tion is in efect. The renewal application when filed renews the . ) .
registrationfor the next year 181.0502 Change of registered office or registered

agent. (1) METHODSOFCHANGING OFFICEORAGENT. A corpora
tion may upon meger, change of name or dissolution, register it on may change its registeredioé or registered agent, or both,

corporatename forno more than 10 years by delivering to th y doing any O_f the following: -

departmentor filing an application, executed by the corporation, (&) Delivering tothe department for filing a statement of
simultaneouslywith the delivery for filing of the articles of ¢hange. _ _

mergerthe articles of dissolution, or the articles of amendroent ~ (0) Including the name of its registered agent and the street

the restated articles of incorporation that change the corporagidresof its registered dite, aschanged, in articles of amend
name. mentto its articles of incorporation, in a restatement cdiiteles

(b) A foreign corporation mayipon change of name, registef incorporation or in articles of mger. _ _
its corporate name for no mottean 10 years by delivering to the  (€) If @ domestic corporation, including the name of its regis
departmentor filing an application, executed by the foreign-cortered agent and the street address of its registerbdepfas
poration,simultaneously with the delivefgr filing of an applica  changedin its annual report under581.1622 A change under
tion for an amended certificate of authority that changes the c8#is paragraph is &ctive on the date on which the annual report
poratename. is filed by the department.

(3) EFFECTIVEDATE. A corporate name is registered unsigp. _ (2) CONTENTSOF STATEMENT OF CHANGE. Except as provided
(1) or (2) for the applicang exclusive use on thefettive date of [N Sub.(3), a statement of change shall include all of the following
the application. information: _ ' _

(3m) TRANSFEROF REGISTEREDNAME. A person who has the (&) The name of the corporatiand, if applicable, a statement
right to exclusive use of eegistered name under suh) or (2) thatthe corporation is |nco_rporated under this chapter
may transfer the registration to another person by delivering to the() The name of its registered agent, as changed.
department written and signed notice of the transfer that states(c) The street address of its registered agent, as changed.
the name and address of the transferee. (d) A statement that after the chargechanges are made, the

(4) TERMINATION OFREGISTEREDNAME. (@) A foreigncorpora  Streetaddresses of its registeredicé and the businessfizle of
tion whose registration is fefctive under suk(1) may thereafter its registered agent will be identical.
apply for a certificate of authority under the registered name or (3) REGISTEREDAGENT CHANGE OF ADDRESS. If a registered
consenin writing to the use of thatame by a domestic corpera agentchanges the street address of his or her busingéss, die
tion thereafter incorporated under this chaptelbyoanother for or she may change the street address of the registéedadfany
eigncorporation thereafter authorized to transact business in tbigsporationfor which he or she is the registered agent by notifying

(2) MERGER,NAME CHANGE OR DISSOLUTION. (a) A corpora
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the corporation in writing of the change and by signiegher 181.0601 Admission. (1) CRITERIA AND PROCEDURES. The
manuallyor in facsimile, and delivering to the departmentfifer articlesof incorporation or bylaws may establish criteria or proce
ing a statement that complies with s(®).and recites that the cor duresfor admission of members.
porationhas been notified of the change. (2) CONSENTREQUIRED. A person may not be admitted as a

History: 1997 a. 79 memberwithout the persos’consent.

History: 1997 a. 79

181.0503 Resignation of registered agent. (1) SraTeE- ) ] B
MENT OF RESIGNATION. The registered agent of a corporation ma$81.0602 Consideration and certificates. Except as pro
resignby signing and delivering to the department for filing &idedin its articles of incorporation or bylaws, a corporation may
statemenbf resignation that includes all of the following informaadmitmembers for no consideration or farch consideration as

tion: is (_jeterr_nined by the board. A corpora_tion may issue certificates
(a) The name of the corporatiéor which the registered agent&Videncingmembership in the corporation.
is acting. History: 1997 a. 79
(b) The name of the registered agent. 181.0603 No requirement of members. A corporation is
(c) The street address of the corporasorurrent registered Not required to have members.
office and its principal dice. History: 1997a.79
(d) A statement that the registered agent resigns. 181.0610 Differences in rights and obligations of
(e) If applicable, a statement that the registeréideos also members. All members shall have the same rights and obliga
discontinued. tionswith respect to voting, dissolution, redemption nadisfer

(2) NoTiCE To CORPORATION. After filing the statement, the unlessthe articles of incorporation or bylaws establish classes of

departmenshall mail a copy to the corporatian its principal membershipwith different rights or obligations. All members
office. shallhave the same rights and obligations with respect tothey

(3) EFFECTIVEDATE. The resignation is fefctive and, if appli mattersexcept as set forth in or authorized by the articles of-incor

cable the registered 6te is discontinued on the earlier of the-fol Porationor bylaws.
History: 1997 a. 79

lowing:

(a) Sixty days after the department receives the statementl8fl.0611 Transfers. (1) WHEN AUTHORIZED. Except as set
resignationfor filing. forth in or authorized by the articles of incorporation or bylaws,

(b) The date on which the appointment of a successor regdnember of a corporation may not transfer a membership or any
teredagent is dective. right arising from a membership.

History: 1997 a. 79 (2) ApopTioN OF RESTRICTIONS. If transfer rights have been

provided,no restriction on them shdlke binding with respect to
181.0504 Service on corporation. (1) REGISTEREDAGENT. amember holding a membership issued beforadoption of the
A corporations registered agent is the corporatiomjent for ser restrictionunless the restriction is approved by the meméaeds
vice of process, notice or demand required or permitted bydawthe affected member
be served on the corporation. History: 1997 a. 79

(2) By malL. Except as provided in suf8), if a corporation £1.0612 Member's liability to 3rd parties. A member of
hasno registered agent or the agent cannot with reasonable C%borporation is not, as a memppersonally liabldor the acts,
gence be served, the corporation may be served by registeregefis |iapilities or obligations of the corporation.
certified mail, return receipt requested, addressed to the cerporgiisiory: 1997 a. 79
tion at its principal dice. Service is perfected under this subsec
tion at the earliest of the following: 181.0613 Member’s liability for dues, assessments

(a) The date on which the corporation receives the mail. and fees. A membemay become liable to the corporation for

(b) The date shown on the return receipt, if signed on behdHES:2ssessments or feen article of incorporation or bylaw
of the corporation ' provision or a resolution adopted by the board authorizing or

- . g . . i ing dues, t f d t, of itzelit
(c) Five days after its deposit the U.S. mail, if mailed post :ggmzﬂg ues, assessments or fees does not, of itzeljte

paid and correctly addressed. History: 1997 a. 79

(3) By pusLICATION. (a) Except as provided in pé), if the . . .
addresof the corporatios principal ofice cannot be determined 181.0614  Creditor’s action against member . (1) FiNaL
from the records held by the department, the corporationaayUPGMENTREQUIRED. A proceeding may not be brought by a credi
servedby publishing &lass 3 notice, under c885, in the co  tor to reach the liabilityif any, of a member under $81.0613to
munity where thecorporations principal ofice or registered the corporation unless final judgmelmas been rendered in favor

office, as most recently designated in the records of the dep&¥tthe creditor against the corporation. _
ment,is located. (2) INTERVENTIONAND JOINDER. A creditor of the corporation,

(b) If a process, notice or demand is served by the departm@ff or without reducing thereditor's claim to judgment, may
ona corporationinder s181.1421and the address of the corporalltérvenein a creditors proceeding brought under suf) to
tion’s principal ofice cannot be determined from the records gf&chand apply unpaid amounts due the corporation. Any-mem
the department, the corporation may be served by publishing€" Who owes ammount to the corporation may be joined in the
class2 notice, under cl85, in the oficial state newspaper roceeding.

. . .. History: 1997 a. 79
(4) OTHERMETHODSOF SERVICE. This section does not limit or

affectthe right to serve any processtice or demand required or181.0620 Termination, expulsion and suspension.

permittedby law to be served on a corporation in any other manr{@) TERMINATION OF MEMBERSHIP. Unless otherwise provided in

permittedby law the articles of incorporation, membership shall be terminated by

History: 1997 a. 79 death voluntary withdrawal or expulsion, and thereafter all of the
rights of the member in the corporation orita property shall
cease.
SUBCHAPTERVI (2) EXPULSIONAND SUSPENSION. Members may be suspended
or expelled in the manner providedthe articles of incorporation,
MEMBERS AND MEMBERSHIPS or in the bylaws, if the articles so provide. If no provision is made
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in the articles of incorporation, a member may be expellesiyor 2. A proceeding brought by any person for a violation of state
pendedor a specific period of time, by arfiehative vote of two— or federal law if the proceeding is brought unaderexpress private
thirds of the members entitled to vote, or of two-thirds of theght of action created by state or federal statute.
directorsif there are no members entitled to vote. 3. Claims arising from the negligent operation by a volunteer
(3) LiaBILITY. A member who has been expelled or suspendetianautomobile, truck, train, airplane or other vehicle for which
may be liable to the corporation for dues, assessments or faeoperators permit, license or insurance is required.
becauseof obligations incurred or commitments made before (b) Paragrapl{a) 1.and2. does not applyo a proceeding
expulsionor suspension. broughtby or on behalf of a governmental unit, authority or
History: 1997 a. 79 agencyin its capacity as a contractor
History: 1997 a. 79
181.0622 Purchase of memberships. A corporatiomrmay
purchasethe membership of a member who resigns or whose

membershigs terminated for the amount and pursuarthe con SUBCHAPTERVII
ditions set forth in or authorized by its articles of incorporation
bylaws. A corporation may not make a payment under this section MEMBER MEETINGS AND VOTING
thatviolates s181.1302 (1)
History: 1997 a.79 181.0701 Annual and regular meetings. (1) ANNUAL

181.0640 Deleqat 1) R A MEETINGS. A corporation with members shall hold annual meet
-OL. elegates. (1) ROLE OF DELEGATES. A COIPO&  inoqof members at a time stated in or fixed in accordance with the
tion may provide in its articles of incorporation or bylaws that debylaws
egateshave some or all of the authority of members. X ) .
; . . (2) MEMBERSHIPMEETINGS. A corporation with membersay
b |(2) PERM'ss“?'—E PROVISIONS. Th? articles (IJIf |rf10ﬁrp]9rl?tlo_n OT hold regular membership meetingsthe times stated in or fixed
ylaws may inc ude provisions relating to all of the following: "5 ccordance with the bylaws.

_(a) Dividing the membership into geographical or other dis (3) p ace oF meeTings. Annual and regular membership
tricts or units. ~ meetingsmay be held in or outside of this state at the place stated
_ (b) Determining the number of delegates to be electeddh in or fixed in accordance with the bylaws. If no place is stated in

districtor unit. This determination may be made from time to timgr fixed in accordance with the bylaws, the corporation i
by the board of directors. annualand regular meetings at therporations principal ofice.

(c) The characteristics, qualifications, rights, limitations and (4) MATTERSCONSIDEREDAT ANNUAL MEETINGS. At the annual
obligationsof delegates, including their selection and removalmeeting,an oficer shall report otthe activities and financial cen

(d) Calling, noticing, holding and conducting meetings of detlition of the corporation and the members shall consider and act

egates. upon such other matters as may be raised consistent with the
(e) Carrying on corporate activities during and between-meégquirementsf s.181.0705
ings of delegates. (5) MATTERS CONSIDEREDAT REGULAR MEETINGS. At regular
(f) Providingfor the election or appointment of district or unifn€€tingshe members shall consider and act upon such masters
committeesand oficers. may be raised consistent with the requirements ©84.0705
History: 1997 a. 79 (6) FaiLURE TO HOLD MEETING. The failure to hold an annual

or regular meeting at a time stated in or fixed in accordance with
181.0670 Limited liability of volunteers. (1) DerINITION.  acorporation bylaws does notfatt the validityof any corporate
In this section, “volunteer” means an individual, other than action.
employeeof the corporation, whrovides services to or on History: 1997 a. 79
behalfof the corporation without compensation.

(2) LIMITED LIABILITY. Except as provided in sulg), avolun  181.0702 Special meeting. (1) WHENHELD. A corporation

teeris not liableto any person for damages, settiements, fedlith members shall hold a special meeting of members ibany

fines, penalties oother monetary liabilities arising from any acth¢ following occurs:
or omission as a volunteeunless the person assertifability (@) A special meeting is called by the board or any person
provesthat the act or omission constitutes any of the followingguthorizedby the articles of incorporation or bylaws to call aspe

(a) A violation of criminal lawunless the volunteer had 1reac'aI meeting. ) 0 i
sonablecause to believe that his or her conduct was lawful or had(P) Members holding at least 5% of the voting power of a cor

no reasonable cause to believe that his or her conduct was unk@¥ation, or such other percentage specified in the artiofes
ful. Incorporationor bylaws,sign, date and deliver to any corporate

(b) Wilful misconduct officer one or more written demands for the meeting describing

(c) If the volunteer is directoror ofiicer of the corporation oneor more purposes for which it is to be held.
anact or omission within the scope of the volunteeluties as a d 8(2) RECORDDATE. The close of business on the 30th day before

directoror officer livery of the demand for a special meeting to any corporéite of

o . . ceris the record date for determining if the percentage require
(d) An act or omission for wh[ch the vqlunteer received COMnentof sub.(1) (b) has been met.

pensatioror any thing ofubstantial value instead of compensa (3) IFNOTICENOT GIVEN. Notwithstanding sutf4), if a notice

tion. . _ , , for a special meeting demanded under §lp(b) is not given
_ (e) Negligence in the practice of a profession, trade or oecupgders.181.0705within 30 days after the date on which the writ
tion that requires a credential, as defined i149.01 (2) (a)or tendemand is delivered corporate diter, a person signing the
otherlicense, registration, certification, permit or approval, if thgemandﬂay set the time, and, subject to 54, theplace, of the

volunteerdid not have the required credential, license, registrgeeting. The person signing the demand shall give notice under
tion, certificate, permibr approval at the time of the negligent ack, 181.0705

or omission. S _ (4) PLACE OF MEETING. A corporation may hold a special
(3) AppLICABILITY. (a) Excepts provided in pafb), this see  meetingof members iror outside of this state at the place stated

tion does not apply to any of the following: in or fixed in accordance with the bylaws.ntf place is stated or
1. A civil or criminal proceeding brought by or on behalf ofixed in accordance with the bylaws, a corporation shall hold a
any governmental unit, authority or agency specialmeeting at the corporatianprincipal ofice.
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(5) ScoreorMEETING. Only those matters that are within thepresidenbf the corporation at least 10 days before the corporation
purposedescribed in the meeting notice required b}84.0705 givesnotice of the meeting.
may be conducted at a special meeting of members. History: 1997 a. 79

History: 1997 a. 79 ) X
181.0706 Waiver of notice. (1) WAIVER REQUIREMENTS. A

181.0704 Action by written consent. (1) WHEN PER membermay waive any notice required by this chaptiee arti
mITTED. Unless limited or otherwise provided tine articles of Cl€sof incorporation, or bylawbefore or after the date and time
incorporationor bylaws, action required grermitted by this statedin the notice. The waiver must be in writing, be signed by
chapterto be approved by the members may be approved withdig member entitled to the notice, and be delivered toahgora
ameeting of members if the action is approved by members hdi@n for inclusion in the minutesr filing with the corporate
ing at least 80% of the voting power a diferent percentage, not '€cords.
less than 50%, specified in the articles of incorporation or bylaws.(2) EFFECTOFATTENDANCE. A membels attendance at a meet
The action must be evidenced by one or more writtensents ing waives objection to all of the following:
describingthe action taken, signed by thequired number of  (a) Lack of notice or defective notice of the meeting, unless the
members,and delivered to the corporation for inclusion in thenemberat the beginningf the meeting objects to holding the
minutesor filing with the corporate records. All signatures on theeetingor transacting business at the meeting.
written consent shall be dated and, in determining whether the(b) Consideration of particular matter at the meeting that is
requirednumber of members have signed the consent, only thegg within the purpose or purposes described in the meeting
signaturesiated after the date of the most recent meetirtgeof notice,unless the member objects to considering the matter when
membersmay be counted. it is presented.

(2) Recorp DATE. If not otherwisedetermined under s. History: 1997 a. 79
181.01600r 181.0707 the record date for determining memberttﬁf
entitledto take action without a meeting is the date on which t notice and vote. (1) RECORDDATE FORNOTICE. The bylaws

first member signs the consent under _$ﬂl)3- . . of a corporation may fix or provide the manner of fixing a date

(3) EFFECTOF CONSENT. A consent signed under this sectioRne record date for determining the members entittedotice of
hasthe efect of a meeting vote and may be described asisuchy mempers’ meeting. If the bylaws do not fix or provide for fixing
any document filed with the department. such a record date, the board may fix a future date as such a record

(4) Notice ReQUIREMENTs. Written notice of member date. If no such record date is fixed, members at the close of busi
approvalunder this section shall be given to all members whiesson the business day preceding the day on which notice is
havenot signed the written consent. If written notice is requirediven are entitled to notice of the meeting. Howeifea meeting
memberapproval under this section shall efiective 10 days is held without notice, the determination of who is entitled to
after such written notice is given. waive notice is made as of the close of business on the business

History: 1997 a. 79 day preceding the day on which the meeting is held.
) ) (2) ReECORDDATE FORVOTING. The bylaws of aorporation

181.0705 Notice of meeting. (1) WHENREQUIRED. A COF  mayfix or provide the manner of fixing a date as the record date
porationshall give notice of meetings of members as provided o getermining the members entitled to vote atembers’ meet
its bylaws or if the bylaws are silent, in a manner that is fair ar;qgg_ If the bylaws do not fix or provide for fixing suclrecord
reasonable. date,the board may fix a future date as such a record date. If no

(2) INGENERAL. Any notice that conforms to the requirementsuchrecord date is fixed, members on the date of the megting
of sub.(3) is fair and reasonable. Except for matters referred 4peotherwise eligible to vote are entitled to vote at the meeting.
in sub.(3) (b), other means of giving notice may also be fair and (3) RecorDDATE FOREXERCISEOF OTHERRIGHTS. The bylaws
reasonablevhen all of the circumstances are considered. Sectigayfix or provide the manner for determining a dasethe record

1.0707 Record date; determining members entitled

181.0141applies to notices provided under this section. datefor the purpose of determining the members entitled to exer
(3) NorTice saAFEHARBOR. Notice is fair and reasonableaill  ciseany rights in respect of amgher lawful action. If the bylaws
of the following conditions exist: do not fix or provide for fixing such a record date, the board may

(a) The corporation notifies its members of the place, date ditlin advance such a record date. If no such record détked;
time of each annual, regular and special meeting of members Agtmbersat the close of business on the day on which the board
morethan 60 days and not less than 10 daysf, motice is mailed adopts the resolution relating theretothe 60th day before the
by other tharfirst class or registered mail, 30 days, before tHéateof such other actiowhichever is laterare entitled to exer
meetingdate. cise such rights.

(b) Notice of an annual aegular meeting includes a deserip ~ (4) LIMITATIONS ONRECORDDATES. Unless the bylaws of a eor
tion of any matter or matters that must be approved by the mepRrationprovide otherwise, a record date fixed under this section
bersunder s181.0723 (2)181.0831 181.0873 (4)181.1003 maynot be more than 70 days before the meeting or action-requir

181.1021181.1105181.12020r 181.1401 ing a determination of members occurs.
(c) Notice of a special meeting includes a descriptiothef _ (5) ADJOURNED MEETINGS. A determination of members
matteror matters for which the meeting is called. entitledto notice of or to vote at a membership meetingéctve

(4) ADJOURNEDMEETINGS. Unless the bylaws require other for any adjournment of the meeting unless the board fixesma

wise. if an annual. reqular ospecial meeting of members iSdatefor determining the right to notice or the right to vote, which
' » 'eg P g it must do if the meeting is adjourned tdae more than 70 days

adjournedto a diferent date, time or place, notice need not b e record date for determining members entitled to notice of
givenof the new date, time or place, if the new date, time or plgﬁ.l% original meeting

is announced at the meetibgfore adjournment. If a new recor 6) C it d
date for the adjourned meeting is or must be fixed under s (6) COURT-ORDEREDADIOURNMENT. If & court orders a meet
181.0707 notice of the adjourned meeting must be given und@g adjourned to a date more than 120 days after the date fixed for

this section to the members of record as of the new record da}g€ ©figinal meeting, it may provide that the original recdate
- . Of notice or voting continues infett or it may fix a new record
(5) NOTICEOFISSUESRAISEDBY MEMBERS. When giving notice  yatefor notice or voting.

of an annual, regular or special meetifignembers, a corporation  igiory: 1997 a. 79

shallgive notice of a matter that a member intends to raigeat

meetingif requested in writing to do so by a person entitled to cdlB1.0708 Action by written ballot. (1) WHEN PERMITTED.
a special meeting and the request is received by the secretarif permitted by the articles of incorporationbylaws, any action
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thatmay be taken at an annual, regalaspecial meeting of mem (2) MEMBERSHIPIN THE NAME OF MULTIPLE PERSONS. Unless

bersmay be taken without a meeting if the corporation delivergiae articles of incorporation or bylaws provide otherwise, if a

written ballot to every member entitled to vote on the matter membershipstands of record in the names of 2 or more persons,
(2) BALLOT REQUIREMENTS. A written ballot shall set forth their acts with respect to voting shall have the followirigatf

eachproposed action and provide apportunity to vote for or (a) If only one votes, such act binds all.

againsteach proposed action. (b) If more than one votes, the vote shall be divided on-a pro
(3) VoTING REQUIREMENTS. Approval by written ballot under ratedbasis.

this section shall be valid only when the number of voteskpast History: 1997 a. 79

ballot equals or exceeds the quorum required to be present at a

meeting authorizing the actionand the number of approvals181.0722 Quorum requirements. (1) INGENERAL. Unless

equalsor exceeds the number of votes that would be requiredtihis chapterthe articles of incorporatiooy bylaws provide for a

approvethe matter at a meeting at which the total number of votegheror lower quorum, 10% of the votes entitled to be cast on a

castwas the same as the number of votes cast by ballot. mattermust be represented at a meeting of members to constitute
(4) SOLICITATION REQUIREMENTS. A solicitation for votes by adquorum on that matter
written ballot shall include all of the following: (2) BYLAW AMENDMENT TO DECREASEQUORUMREQUIREMENTS.
(@ The number of responses needed to meet the quorfinbylaw amendment to decrease the quorum for any member
requirements. actionmay be approveldy the members punless prohibited by
(b) The percentage of approvals necessargpprove each thebylaws, by the board.
matterother than election of directors. (3) BYLAW AMENDMENT TO INCREASEQUORUM REQUIREMENTS.
(c) The time by which a ballot must be received by the corpord bylaw amendment to increase the quorum required for any
tion in order to be counted. memberaction must be approved by the members.

(5) RevocaTioN. Except as otherwise provided in the articles (4) QUORUM TO TAKE UP ADDITIONAL MATTERS. The only mat
of incorporation or bylaws, a written ballot may not be revokeégrsthat may be voted upon at an annual or regular meeting of

History: 1997 a. 79 membersare those matters that are described in the meeting
. ) notice,unless at least one of the following conditions is met:
181.0720 Members’ list for meeting. (1) LIST OF MEM- (a) One-third or more of theoting power of the membership

BERS. After fixing a record date for a notice of a meeting, a corp i

ration shall prepare an alphabetical list of the names of all of ?:téspreSent In person or by proxy
membersvho are entitled to notice of the meetinthe list must
show the address and number of votes each member is entitl
vote at the meeting.The corporation shall prepare on a curre
basisthrough the time of the membersimgeting a list of mem
bers,if any, who are entitled to vote at the meeting, but not entitl

to notice of the meeting. This list shall be prepared orsaige i "t the votes entitied to be cast by the members present in person
basis as and be part of the list of members. or represented by proxy at a meetingvatch a quorum is present

(2) INSPECTIONBEFOREMEETING. The list of members mube  shallbe necessary for tredoption of any matter voted upon by
availablefor inspection by any member for the purpose@f  the members, unless a greater proportion is required bylihis
mun|CathnW|th Other members Concern|ng the mee“ng, begl{br’ the articles of incorporation or the bylaws_
ning 2 business days after notice is given of the meeting for whic (2) AMENDMENT TO CHANGE VOTING REQUIREMENTS. A bylaw
thelist was prepared and continuing through the meeting, at Wi, 4mento increase or decrease the vote required for any: mem
corporation’sprincipal ofice or at a reasonable place identified ier action must be approved by the members
the meeting notice in theity where the meeting will be held. A 3 )
membera membes agent or a memberattorney is entitied on  (3) VOTESBY CORPORATIONSAND LIMITED LIABILITY COMPA-
written demand to inspect and, subject to&1.1602 (3)Jand N'ES: A corporatemembets vote may be cast by the president of
181.1605 to copy the list, at a reasonable time and at the-mefi€ member corporation, or bwny other dicer or proxy
ber'sexpense, during the period it is available for inspection. aPPointeddy the president of such corporation, in the absehce

(3) INSPECTIONAT MEETING. The corporation shall make theexpressnotice of the designation alome other person by the

list of members available at the meeting, and any merat Fnoardof directors or bylaws of the member corporation. A limited

ber'sagent or a membarattorney is entitled to inspect the list aj agméyeﬁﬁnr?tpeizrll%/amﬁpké%rr;]logenmay be cast by a manager of the
anytime during the meeting or any adjournment. History: 1997 a, 79 y pany

(4) RerFUsALTOALLOW INSPECTION. If the corporatiomefuses
to allow a membera membes agent or a membsrattorney to 181.0724 Proxies. (1) RIGHT ToVOTEBY PROXY. Unless the
inspectthe list of members before af the meeting or to copy thearticles of incorporation or bylaws prohibit or limit proxy voting,
list as permitted under su®), the circuit court for the county 3 member may appoint a proxy to vote or otherwise act for the
wherea corporatiors principal ofice, or if none in this state, its memberby signing an appointmefarm either personally or by
registeredbffice, is located, on application of the membeny  an attorney-in—fact.
summarily order the inspectioor copying at the corporati®’ 5y \ney errecTive. An appointment of a proxy isfettive
expegse?_?(tjhmay posttpone the meeting for Wr}'cth the d"St Was Pifhenreceivedby the secretary or otheffiskr or agent authorized
E)hare unt t'e |ntspec |c;rr1mor cgp)\lsmg 'St cqmﬁ) 3.6 an mHieLI to tabulate votes. An appointment is valid farrbonths unless

€ corporation 10 pay theembeks COostS, Including reasonanley jitforent period is expressprovided in the appointment form.

attorneyfees, incurred to obtain the order . .
(5) EFFecToF NONCOMPLIANCE. Refusal or failure to prepare (3) EFFECTOF DEATH ORINCAPACITY. The death or incapacity
or make available the list of members does riecathe validit of the member appointing a progpes not déct the right of the
of action taken at the meetin y corporationto accepthe proxys authority unless notice of the
i _ g deathor incapacity is receivelly the secretary or otherfickr or
istory: 1997 a. 79 d .
agentauthorized to tabulate votes before the proxy exercises
181.0721 Voting entitlement generally . (1) In GeNeraL. authorityunder the appointment.
Unlessthearticles of incorporation or bylaws provide otherwise, (4) RevocasiLITY. An appointment o& proxy is revocable by
eachmember is entitled to one vote on each matter voted on by the member unless the appointmédatm conspicuously states
members. thatit is irrevocable.

(b) The meeting notice contains a general statement that mat
et rsother than those specifically describadhe notice may be
n§0 sideredat the meeting.

History: 1997 a. 79

%31.0723 Voting requirements. (1) INGENERAL. A majoF
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(5) METHODS OF REVOCATION. Appointment ofa proxy is (c) Two or more persons hold the membership as cotenants or
revokedby the person appointing the proxy in any of the followfiduciariesand the name signed purports to be the name of at least

ing ways: oneof the coholders and the person signing appears to be acting
(@) Attending any meeting and voting in person. on behalf of all of the coholders.
(b) Signing and delivering to tteecretary or other fiéer or (3) WHEN CORPORATIONIS ENTITLED TO REJECT. The corpora

agentauthorized to tabulate proxy votes eitaewriting stating tion is entitledto reject a vote, consent, waiver proxy appoint

that the appointment of the proxy is revoked or a subsequén€ntif the secretary or other fi€er or agent authorized to tabu

appointmentorm. late votes, acting in good faith, has reasonable basis for doubt
(6) ACCEPTANCEBY CORPORATION. Subject to s181.0727and aboutt_he vaI_|d|ty of the signature on it or about the signasory’

any express limitation on theroxy’s authority appearing on the @uthorityto sign for the member o

face of the appointment form, a corporation is entitled to accept (4) LiABiLITY. The corporation and its fafer or agent who

the proxy’s vote or other action as that of the member making tR€Ceptsor rejects a vote, consent, waiver proxy appointment

appointment. in good faith and in accordance witte standards of this section
History: 1997 a. 79 arenot liable in damages to the member for the consequences
) _ _ the acceptance or rejection.
181.0725 Cumulative voting for directors. (1) IN GEN- (5) VALIDITY OF ACTION. Corporate actiorbased on the

ERAL. If the articles of incorporation or bylaws provide for cumugcceptanceor rejection of a vote, consent, waiver proxy

lative voting by members, members mayvate, by multiplying  appointmentinder this section is valid unless a court of competent
the number of votes the members are entitled to cast by the numRggdiction determines otherwise.

of directors for whom they are entitled to vote, aast the product * History: 1997 a. 79

for a single candidate or distribute the product among 2 or more

candidates. 181.0730 Voting agreements. (1) PERMISSIBLE AGREE
(2) WHEN NOT AUTHORIZED. Cumulative voting is not autho MENTs. Unless prohibited by a corporatisrirticles of incorpora

rized at a particular meeting unless any of the following occurtion or bylaws, two or more members may provide forrtisganer

(a) The meeting notice or statement accompanying the notlBvhich they will vote by signingn agreement for that purpose.
statesthat cumulative voting will take place. (2) ENFORCEABILITY. A voting agreement created under this

(b) A member gives notice during the meeting and before tRgctionis specifically enforceable.
voteis taken of the membarintent to cumulate votes, and if one History: 1997a.79

membergives this notice all other members participatinghie 181.0735 \Voting power. \oting power is determined gk

electionare entitled to cumulate their votes without giving furthqhg the total number of votes entitled to dmst for the election of
notice. _ _directorsatthe time the determination of voting power is made,
(3) ReMOVAL OFDIRECTORS. A director elected by cumulative excludinga vote which is contingent upon the happeriig con
voting may be removed by the members without cause if tafion or event that has not occurred at the time. Whelass is
requirementof s.181.0808are met unless the votes cast againghtitiedto vote as a class for directors, the determination of voting
remOVal,Or not Consent|ng n Wl’ltlng to SUCh I’emoval, W0u|d bgowerof the class shall be based on the percentage olithber

sufficientto elect such director if voted cumulatively at an electiogk directors the class is entitled to elect out of the total number of
at which the same total number of votes were castif such gythorizeddirectors.

actionis taken bywritten ballot, all memberships entitled to vote History: 1997 a. 79

werevoted, and the entire number of directors authorized at the

time of the directois most recent election were then being electeti81.0740 Derivative proceedings; definition. In ss.
(4) IDENTICAL MEMBERSHIPAND DIRECTORS. Members may not 181.0740t0181.0747 “derivativeproceeding” means a civil suit

cumulativelyvote if the directors and members are identical. in the right of a corporation pto the extent provided in ss.
History: 1997 a. 79 181.0741181.0743and181.0745t0 181.0747 in the right of a

foreign corporation.
181.0726 Other methods of electing directors. A corpe History: 1997 a. 79
ration may provide ints articles of incorporation or bylaws for o ) ) )
electionof directors by members or delegates on the basis of ch41.0741 Derivative proceedings; standing. A deriva
ter or other aganizational unit; byegion or other geographic unit; tive proceeding may berought in the right of a corporation or-for
by preferential voting; or by any other reasonable method. ~ eigncorporation to procure a judgment in its favor by one or more

History: 1997 a. 79 membershaving 5% or more of the voting power or by 50 mem
bers, whichever is less, if each of these members meets all of the
181.0727 Acceptance of instruments showing mem - following conditions:
ber action. (1) WHEN NAME CORRESPONDSTO MEMBER. Ifthe (1) MemBersHIP. Themember was a member of the corpora

namesigned on a vote, consent, waj\@rproxy appointment cor - tjon at the time of the act or omission complained of or became a
respondsto the name of a membehe corporation if acting in memperthrough transfer by operation of law from a person who
goodfaith is entitled taaccept the vote, consent, waiv@r proxy wasa member at that time.
appointmentnd give it efect as the act of the member (2) REPRESENTING CORPORATION'S INTERESTS. The member
(2) WHEN NAME DOES NOT CORRESPONDTO MEMBER. If the  fajrly and adequately represents the interests of the corporation in
nameSIgned on a VOte, Consent, walver prOXy appomtment enforcingthe r|ght Of the Corporation_
doesnot correspond to the record name of a mentbercorpora History: 1997 a. 79
tion if acting in good faith is nevertheless entitled to accept the
vote, consent, waivemr proxy appointmerdand give it éfiect as  181.0742 Derivative proceedings; demand. No member
the act of the member if any of the following conditions existsmay commence a derivative proceeding until all offlowing
(&) The member is an entity and the name signed purport&sur:
bethat of an dicer or agent of the entity (1) WRITTEN DEMAND. A written demand is made upon the
(b) The name signed purports to be that of an attorney—in—fgerporationto take suitable action.
of the member and if the corporation requests, evidence accepta(2) ExPIRATION OF90-DAY PERIOD. Ninety daysexpire from the
ble to the corporation of the signata\authority to sign for the date on which a demand under @) was made, unless the mem
memberhas been presented with respect to the vote, consduet; is notified before the expiration of the 90 days thatdngora
waiver, or proxy appointment. tion has rejected the demand or unless irreparable injury tothe
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porationwould result by waiting for the expiration of thé—-day 181.0746 Derivative proceedings; payment of expen -

period. ses. (1) AUTHORITY OF COURT. On termination of the derivative
History: 1997 a. 79 proceedingthe court may do any of the following:
o ) (a) Notwithstanding $314.04 (1) order the domesticorpora
181.0743 Derivative proceedings; stay of proceed - tjon or foreign corporation to pay the plaifitf reasonable expen

ings. If the corporation or foreigaorporation commences anses including attorney fees, incurred in the derivative proceeding
inquiry into the allegations made the demand under$81.0742 by the members wheommenced or maintained the derivative
(1) or in the complaint, theourtmay stay any derivative proceed proceedingjf the court finds that the derivative proceeding has
ing for the period that the court considers appropriate. resultedin a substantial benefit to the domestic corporation er for

History: 1997 a. 79 eign corporation.

(b) Order the members who commenced or maintained the
derivativeproceeding to pay any defendanttasonable expen
ses, including attorney fees, notwithstanding &14.04 (1)

. . incurredin defending the derivative proceedinghé court finds
subjectto the burden of proof assigned under g&por (6), that that the derivative proceeding was commenced or maintained

oneof the groups specified in sul2) or(6) has determined, acting without reasonable cause or for an improper purpose.

in good faith afteconducting a reasonable inquiry upon which its (2) SECURITY FOREXPENSES. In anyaction brought in the right

conclusionsare based, that maintenance of the derivative pro .
ceedingis not in the best interests of the corporation. P of any corporation by fewer than 3% of the members, the defen

. dantsshall be entitled, upon applicationtte court, to require the
(2) INDEPENDENTDIRECTORDETERMINATION. Unless a panel is

) L laintiffs to give security for the reasonable expenses, includin
appointedunder sub(6), the determination in sulfl) shall be gttorneyfeeg. The amgumf the security may k?e increased or ’
madeby any of the following:

e ) . decreasedtby the court having jurisdiction over the action upon a
(&) A majority vote of independent directors present at a-meghowingthat the security has or may becomedequate or exces
ing of the board of directors if the independent directors constitge.

aquorum. History: 1997 a. 79

(b) A majority vote of a committee consisting of 2 or mor
independentirectors appointetly a majority vote of the inde
pendentdirectors present at a meeting of the board of directoF%’,
whetheror not the voting independent directomnstitute a quo 0
rum.

(3) WHO IS CONSIDEREDAN INDEPENDENTDIRECTOR. Whether
adirector isindependent for purposes of this section may not larf‘

determinedsolely on the basis of any one or mof¢he following actor omission complained of, sE81.0741t0 181.0746applyto

factors: o ) . corporationswithout members, except that all referendes
(a) The nomination or election tfie director by persons who«member” shall be read as “director”.

are defendants in the derivative proceeding or against whonkistory: 1997 a. 79
actionis demanded.

181.0744 Derivative proceedings; dismissal.
(1) WHEN DisMISSAL REQUIRED. The court shall dismissderiva
tive proceeding on motion by the corporatiornthié court finds,

981.0747 Derivative proceedings; applicability . (1) To
REIGNCORPORATIONS. In any derivative proceeding in the right
a foreign corporation, the matters covered byl184.0741
181.0742and181.0744shall be governed by the laws of the juris
diction of incorporation of the foreign corporation.

(2) To corPORATIONSWITHOUT MEMBERS. Unless the articles
incorporation or bylaws provided otherwise at the time of the

(b) The naming of theirector as a defendant in the derivative SUBCHAPTERVIII
proceedingor as a person against whom action is demanded.
(c) The approval by the director of the act being challenged in DIRECTORS AND OFFICERS
the derivative proceeding or demand if thet resulted in no per
sonalbenefit to the director 181.0801 Requirement for and duties of board.

(4) PLEADINGS WHEN DEMAND REJECTED. If a derivative pre (1) BOARD REQUIRED. A corporation shall have a board.
ceedingis commenced after a determination was made rejecting(2) PoweRsoF BOARD. Except as provided in this chapter or
ademand by a membehe complaint shall allege with particular sub.(3), all corporate powers shall lexercised by or under the
ity facts establishing any of the following: authorityof, and the déirs of the corporation managed under the

(a) That a majority of the board of directors did not consist gfrectionof, its board.
independentlirectors at the timéhat the determination was made. (3) DELEGATION. (a) The articles of incorporation bylaws

(b) That the requirements of su(tt) have not been met. approvedby the members, #ny may authorize a person to exer
(5) BURDEN OF PROOF. If a majority of the boardf directors cisesome omll of the powers which would otherwise be exercised

did not consist of independent directors at the time that the defdf @ board. @ the extent so authorizedch a person shall have
minationrejecting a demand was made, the corporation shall ha\§ duties and responsibilities of the board, and the directors shall
the burden of proving that the requirements of giphave been erelieved to that extent from such duties and responsibilities.
met. If a majority of the board of directors consisted of indepen (b) A person is not a member of the board solely because of
dentdirectors at the time that the determination was made, fhewersdelegated to that person under. fa)

membersshall have the burdesf proving that the requirements Histry: 1997.a. 79

of sub.(1) have not been met. 181.0802 Qualifications of directors. A director shall be

(6) Court-APPOINTEDPANEL. Upon motion by the corpora anindividual. The articles of incorporation or bylaws may-pre
tion, the court may appoint a panel of one or more independsgtibeother qualifications for directors. A director need not be a
persondo determine whether maintenance of the derivative pr@sidentof this state or a member of the corporation unless the arti
ceedingis in the best interests of the corporation. If a panel é¢tesof incorporation or bylaws so prescribe.
appointedunder this subsection, the members shall have the bumistory: 1997 a. 79
denof proving that the requirements of s(t). have not been met.

History: 1997 a. 79 181.0803 Number of directors. (1) MINIMUM NUMBER. A
boardshall consist of 3 or more individuals, with the nhumber-spec
181.0745 Derivative proceedings; discontinuance or ified in or fixed inaccordance with the articles of incorporation or
settlement. A derivative proceeding may not be discontinueBYlaws. _
or settled without the coud’approval. (2) CHANGESIN BOARD size. The number of directors may be
History: 1997 a. 79 increasedr, subject to sul(1), decreased from time to time by
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amendmento, orin the manner provided in, the articles of ircorif the number ofotes cast to remove the director would béi-suf

porationor bylaws. cientto elect the director at a meeting to elect directors.
History: 1997 a. 79 (4) CumuLaTIVE vOTING. If cumulative voting isauthorized,
. . . . a director may not be removed if the number of votes, or if the
181.0804 Election, designation and appointment of directorwas elected by a class, chaptarit or grouping of mem

directors. (1) CORPORATIONWITH MEMBERS. If the corporation ' pers the number of votes of that class, chaptait or grouping,
hasmembers, all of the directors except the initial directors shalificient to elect the director under cumulative voting is voted
be elected at the first annual meeting of members, am@ett againstthe directors removal.

annualmeeting thereafteunless the articlesf incorporation or (5) MEeeTING. A director elected by members may be removed
bylawsprovide some other time or method of election, or provi the members only at a meeting called for the purpose of remov

that(fome OI tge directors are appointed by some other persofj) the director and the meeting notice must state that the purpose,
aredesignated. or one of the purposes, of the meeting is removal of the director

(2) CORPORATIONWITHOUT MEMBERS. If the corporation does gy Exrire oarp. An entire board may be removed under
not have members, all of the directessceptthe initial directors subs.(1) to (5).

shallbe elected, appointed or designated as provided artibkes
of incorporation or bylaws. If no method of designation qr
appointments set forth in the articles of incorporation or bylaw

(7) BoOARD-ELECTED DIRECTORS. A director elected byhe
oardmay be removed without cause by the vote of a majority of
the directors other than the initial directaisall be elected by the e directors then in dite or such other number as is set forth in

the articles of incorporation or bylaws. Howeyer director
board. A !

History: electedby the board to fill the vacancy of a director elected by the

y: 1997 a. 79 .
members may be removed without cause by the memberstbut

181.0805 Terms of directors generally . (1) IN GENErAL. theboard. o
Thearticles of incorporation or bylaws shall specify the term of (8) FAILURE To ATTEND MEETINGS. [f, at the beginning of a
adirector In the absence of any term specified in the articles director’s term on the board, the articles of incorporation or
incorporation or bylaws, the term of a director shallone year bylaws provide that the director may be removed for missing a
Directors may be elected for successive terms. specifiednumber of board meetings, the board may remove the
(2) EFFECT OF CHANGES ON INCUMBENT. A decrease in the directorfor failing to attend the specified number of meetings.

numberof directors or term of Gite does not shorten an incum ~ History: 1997.a.79

bentdirector's term. 181.0809 Removal of designated or appointed direc -

(3) Vacancies. Except as provided in the articles of incorpotors. (1) DESIGNATEDDIRECTORS. A designated director may be
ration or bylaws, the term of a director filling a vacancy in theemovedby an amendment to the articles of incorporation or
office of a director electely members expires at the next electiopylawsdeleting or changing the designation. The removal shall
of directors by members and the ternaafirector filling any other be effective on the déctive date of the amendment to the articles
vacancyexpires at the end of the unexpired term thatitreetor  of incorporation or bylaws, unless the amendment specifies a dif
is filling. ferentdate.

(4) SERVICEAFTEREXPIRATION OF TERM. EXxceptas provided in (2) APPOINTEDDIRECTORS. (a) Excepts otherwise provided
the articles of incorporation or bylaws, despite the expiration @i the articles of incorporation or bylaws, an appointed director
a directors term, the director continues to serve, subject to $gaybe removed without cause by the person appointing the direc
181.0807to 181.0810 until the directos successor is elected, tor.
designatedr appointed and qualifies, or until there is a decrease(b) The person removing an appointed director shall do so by
in the number of directors. giving written notice of the removal to the appointed director and

History: 1997 a.79 eitherthe presiding dicer of the board or the corporatisrpresi
dentor secretary

(c) A removal under this subsection ieetive when the
notice under par(b) is efective under s181.0141unless the
noticespecifies a future #dctive date.

History: 1997 a. 79

181.0806 Staggered terms for directors.  Directorsmay
bedivided into classes and the term®ffite of the several classes
neednot be uniform.

History: 1997 a. 79

181.0807 Resignation of directors. (1) NoTice. A direc
tor may resign at any time by delivering written notice to the prgy) Grounps For REMovAL.  The circuit court for the county
siding officer of the board or to the president or secretary wherea corporatiorg principal ofice is located may remove a
(2) WHEN EFFECTIVE. A resignation is dééctive when the director of the corporation fronoffice in a proceeding com
noticeis received unless the notice specifies a lafectfe date. mencedeither by the corporation diy its members holding at

If a resignation is madefeétive at alater date, the board mayleast10% of the voting power of any class, if the court finds all of
makethe efective date earlier and fill the pending vacancy befotge following:

theeffective date if the board provides that the successor does nofa) That the director engaged in fraudulent or dishonest con

takeoffice until the efective date. duct, or gross abuse of authority or a final judgment has been
History: 1997 a.79 enteredinding that the director has violated a fiduciary duty or a

181.0808 Removal of directors elected by members or duty under 55181'0831t.0 181'0833. .

directors. Except as otherwise provided in the articlemobr (b) That removal is in the best interest of the co_rporaﬂon.

porationor bylaws of a corporation, all of the following apply: = (2) BAR FROMSERVING. A court that removes a director may
(1) REMOVAL IN GENERAL. The members may remove, with barthe director from serving on the board for a period prescribed

without cause, one or more directors elected by them. by Eg)e g())l::;)RATION AS DEFENDANT. |f members commence a
(2) REMOVAL OF DIRECTORSELECTEDBY GROUP. If a director is ; S

electedby a class, chapter or otheganizational unit or by region profgﬁgglr:\tgmder sub(1), the corporation shall be madparty

or other geographic grouping, the director may be removed 05’1 istory: 1097 a. 79

by the members of that class, chapterit or grouping. ' '
(3) NUMBER OFVOTESNEEDEDTOREMOVE. Except as provided 181.0811 Vacancies. (1) FILLING OF VACANCIES. Unless

in sub.(8), a director may be removed under gih.or (2) only  otherwiseprovided in the articles of incorporation or bylaws, any

181.0810 Removal of directors by judicial proceeding.
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vacancyoccurring on the board, includingvacancy created by time. Failure to provide notice under this section does not invali
anincrease in the number of directors, may be filled until the nedate the action taken by written consamider this section. A
succeedin@nnual election by thefafmative vote of a majority directorwho does not sign or consent to the action taken by written
of the directors then in fife, although less than a quorum. In theonsents not liable for the action.

eventthat the board ceasesaxist, and there are no members-hav History: 1997 a. 79

ing voting rights, the members without voting rights have the . .
powerto elect a new board. 181.0822 Call and notice of meetings. (1) REGULAR

MEETINGS. Unless the articles d@ficorporation, bylaws or sufB)
providesotherwise, regular meetings of the board may be held
without notice.

(2) SpeciaL MEETINGS. Unless the articles of incorporation,

(2) ArPOINTEDDIRECTORS. Unless the articles of incorporation
or bylaws provideotherwise, if a vacant fife was held by an
appointeddirector only the person whappointed the director

may fill the vacancy byl b(3 i therwi ial ti £ th
(3) DEsSIGNATED DIRECTORS. If a vacant dfce was held by a ylaws or sub.(3) provides otherwise, specia’ meetings o’ the
: ; ' : ? “ boardmust be preceded by at least 2 days’ notice to each director
designatedlirector the vacancy shall be filled as providedhe of the date. time and place. but not the purpose. of the meetin
articles of incorporation or bylaws. In the absence of an applica{ ’ P ! purpose, ol . 9-
ble article of incorporation or bylaw provision, the vacancy may (3) CORPORATIONSWITHOUT MEMBERS. In corporations with
: ut members, any board action to remove a director or to approve
not be filled by the board. - .
amatter that would require approval by the members if the eorpo

(4) WHENVACANCY FILLED. A vacancy that will occur at a spe __.. ; ; :
o - 4 ration had members, shall not be valid unless each director is
cific later date, because of a resignatideative at a later date givenat least 7 days’ writtenotice that the matter will be voted

under s. 181.0807 (2)or otherwise, may be filled befotthe : L :
vacancyoccurs but the new director may not takiécefuntil the ;ggnogtzg board meeting or unless notice is waived under s.

vacancyoccurs. . .
Hismry?’ 1997 a. 79 (4) METHODOFGIVING NOTICE. Unless the articles of incorpo

ration or bylawsprovide otherwise, the presidingfioér of the
181.0820 Regular and special meetings. (1) In cen- board,the president a20% of the directors then infioe may call
ERAL. If the time and place of a board meeting is fixed by ttandgive notice of a meeting of the board.
bylawsor the board, the meeting is a regular meeting. All otherHistory: 1997 a. 79

meetingsare special meetings. 181.0823 Waiver of notice. (1) WRITTENWAIVERS. A direc

. (2) Locarion. A board may hold regular or special meetingg, "oy waive any notice required by this chaptiee articles of

in or outside of this state. _incorporationor the bylaws before or after the date and time stated
(3) METHODSOFCONDUCTINGMEETING. (&) Unless the articles jn the notice. Except as provided in s(®), the waiver must be

of incorporation or bylaws provide otherwise, the board may pgk writing, signedby the director entitled to the notice, and filed

mit any or all directors tparticipate in a regular or special meetingyith the minutes or the corporate records.

or in a committee meeting of the board byto conduct the meet 5y Ercecr oF ATTENDANCE OR PARTICIPATION. A directors

ing through the use ony means of communication by which anyendancet or participation ira meeting waives any required

of the foIIowmg occurs: ) noticeof the meeting unless the director upon arriving at the-meet
1. All participatingdirectors may simultaneously hear eackhg or before the vote on a matter not noticed in conformity with

otherduring the meeting. this chapterthe articles of incorporation or the bylaws objects to
2. All communication during the meeting is immediatelyack of notice and does nahereafter vote for or assent to the

transmittedto each participating directaand each participating objectedto action.

directoris able to immediately send messages to all other particiHistory: 1997 a. 79

patingdirectors. .

(b) If a meeting will be conducted through the use of any meaf'r%l'og.zd' Ql}é’rgm ﬁﬂd \FIIOIIngﬂ.q @) lQUOF;L.’M' Exceptas
describedn par (a), all participating directors shall be informedoh %r\/lvlseprow edint f's% ap(tje e artic e;f o '”90rp°f$“ﬁ“§f
thata meeting is taking place at whicHicial business may be 1'€0Y an‘r’.S' a.qUO“gT‘ 0 |abo1?r consists o %mayorlty of the-direc
transacted.A director participating i meeting by any means!©'SIn office immediately before a meeting begins.
describedn par (a) is considered to be present in person at the (2) VOTING. If a quorum is presenthena vote is taken, the

meeting. If requested by a directaninutes of the meeting shall affirmative vote of a majority of directors present is the act of the
be prepared and distributed to each director board unless thischapter the articles of incorporation or the

History: 1997 a. 79 bylawsrequire the vote of a greater number of directors.
History: 1997 a. 79
181.0821 Action without meeting. 1) MeTHoD. An ) ) )
actionrequired or permitted to be tagll<en a(t rz\ board meeting 0825 Committees of the board. If the articles of incor
betaken without a meeting if a consent in writing setting forth tfgorationor bylaws so provide, the board may adopt a resolution
actionis signed by all of the directors then ific#. If the articles designatingone or more committees. Each committee shall con
of incorporation so provide, an action required or permitted to BiStof 3 or more directors elected by the board of directarsthd

takenat a board meeting may be taken by written action signed fentprovided by the resolution or in the articles of incorporation
two—thirdsof the directors then in fide. orin the bylaws, the committee may exercise the powetiseof

boardwith respect to the management of ttaief of the corpora
tion, when the board is not meeting, excepteiecting oficers or
filling of vacancies on the board or on committees created
erthis section. The board may elect amenore of its mem
iersas alternate members o€ammittee created under this sec

i

(2) EFFecTIVENESS. A consent under this sectibas the same
force and d&ct as a vote of the boaofidirectors taken at a meet
ing andmay be described as such in any articles or document ﬁ[?r&d
with the department under this chapterhe written action is

effectivewhen signed by theequired number of directors, unles ion, who may take the place of absent members at any meeting

adifferent efective date and time are specified in the writtenco f the committee. The designation of a committee and the delega

sent. If written notice is required under sy§B), the written action - . ; -
shallbe efective on the datspecified in the written consent or ontlon of authority o it does not relieve the board or any director of

the 10th day after the date on which written notice under(@)b. anHyi/Srtgrspolgg;b;h% imposed upon the board or director by law
is given, whichever is later v '

(3) Nortice;LiaBILITY. If written action is permitted to be taken181.0831 Director conflict of interest. (1) WHEN con-
by less than all directors, all directors must be noticed immeaRACT OR TRANSACTION IS NOT VOID OR VOIDABLE. NO contract or
ately of the text of the written consent and of ifeefive dateand other transaction betweea corporation and a directar any
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entity in whicha director is a director orfafer or has a material tion shall have a president, a secretaryreasureand such other
financialinterest, is void or voidable because of the relationshgfficers as are appointed by the board.
or interest or because the director is present at the meeting of thg2) Assistant ofricers. A duly appointed dicer may

boardor a committee that authorizes, approves or ratifies the cefpointone or morefficers or assistant fiers if authorized by
tractor transaction or because the dire@ateis counted for the bylaws or the board.

thatpurpose, if any of the following applies: (3) MuLTipLE OFFICES. The same individual may simulta
(@) The relationship or interest is disclosed or known to thsouslyhold more than one fife in a corporation.

boardor committee that authorizes, approves or ratifies the connistory: 1997 a. 79

tractor transactiorand the contract or transaction was authorized,

approved or ratified by a vote or consentfisigit for the purpose 181.0841 Duties and authority of officers and agents.

without counting the votes or consents of interested directors.Eachofficer or agent has the authority and spalform the duties
(b) The fact of such relationship or interest is disclosed §ftforth in the bylaws orto theextent consistent with the bylaws,

known to the members entitled to vote ahey authorize, approve the duties and authority prescribed imessolution of the board or

or ratify that contract or transaction by vote or written consentby direction ofan oficer authorized by the board to prescribe the

(c) The contracor transaction is fair and reasonable to the Coqu;letsamig%l;thc;gty of other béers.
poration. istory: &

(2) QuoruM REQUIREMENTS. Common and interested direc 181.0843 Resignation and removal of officers.
torsmay be counted in determining the presence of a quorum{Bt ResiGNATION. An officer may resign at any time by delivering
a meeting of the boaror a committee that authorizes, approvesoticeto the corporation that complies wittl81.0141 The res
or ratifies a contract or transaction under . ignationis efective when the notice is delivered, unless the notice
(3) ADDITIONAL REQUIREMENTS. Thearticles of incorporation, specifies a later tctive date and the corporation accepts the later
the bylaws or a resolution of the board may impose additiorgffectivedate. If a resignation isfettive at a later date, the board,
requirement®n conflict of interest transactions. or theofficer authorized by the bylaws or the board to appoint the
History: 1997 a. 79 resigningofficer, mayfill the pending vacancy before theesf-
tive date if the appointment provides that the successor may not
181.0832 Loans to directors and officers. (1) ReQUIRe  takeoffice until the efective date.
MENTS FORLOAN OR GUARANTEE. Exceptas provided in sul{3),  (2) RemovaL. The board may remove anyfioér and, unless
acorporation may not lend money to or guarantee the obligatigistrictedby the bylaws oby the board, an Ber may remove
of a director or dfcer of the corporation unless any of the folow any oficer or assistant &iter appointed by that fifer under s.

ing occurs: 181.0840(2), at any time, with or withoutause and notwithstand
() The particular loan or guarantiseapproved by the mem ing the contract rights, if anyf the oficer removed.
bers. History: 1997 a. 79

(b) The corporatios board determines that thean or guaran
teebenefits the corporation and either apprabesspecific loan
or guarantee or a general plan authorizing loans and guarant

(2) EFFecTOFVIOLATIONS. A violation of this section does not @) :
e labili EFFECTOF REMOVAL OR RESIGNATION. Except as provided
affectthe borrowe's liability on the loan. in 5.181.0843 (2)an oficer’s resignation or removal gibject

(3) LimiITED APPLICABILITY. This section does not apply to ang anvremedies provided by any contract between tfiessfand
advanceo a director or dfcer that is permitted by 481.0874or ¢ cc))/rporation c?r othervvis)elz prgvided by law

181.0877(3) or that is made to defray expengesurred by the  isiory: 1997 a. 79
directoror officer in the ordinary course of the corporat®husi

181.0844 Contract rights of officers. (1) EFFeCT OF
ABBOINTMENT. The appointment of anfafer does not itself create
contractrights.

ness. 181.0850 Reliance by directors or officers.  Unlessthe
History: 1997 a. 79 director or officer has knowledge that makes reliance uawar
o o ranted,a director opfficer, in dischaging his or her duties to the
181.0833  Liability for unlawful distributions. (1) WHEN  corporation,may rely on information, opinions, reports or state

LIABLE. Except as provided in sut®), a director who votes f@r  ments,any ofwhich may be written or oral, formal or informal,

assentgo a distribution made in violation of subckill or the includingfinancial statements and other financial data, if prepared
articlesof incorporation is personally liable to the corporation fasr presented by any of the following:

bhea_rt;]ougt c_)fhthe d_is}ril_)ution éhawt(exceegs ‘Wl“'d hfa!‘/e been (1) OrricersaND EMPLOYEES. An officer or employee of the
Istri l.th? Wit OUE\I’.'Ohat('jn%S” hc ' dl'” or thearticles of INCOrPO  4rporationwhomthe director or dicer believes in good faith to
ration, if it is established that the directowote or assent consti o reliable and competent in the matters presented.
tutesconduct described by $81.0855 (1) (a)b), (c) or(d). In ) Pr Leaal counsel blic
any proceeding brought under this section, a director has all of the OFESSIONALS AND EXPERTS. L€ unsel, publi
defensesrdinarily available to a director accountant®r other persons as to matters the director fizenf
y di ho is liabl d believesin good faith are within the perssnprofessional or
(2) RiIGHT TO coNTRIBUTION. A director who is liable under expertcompetence.

sub. (1) for an unlawful distribution is entitled to contribution (3) CommiTTeES. In the case of reliance by a direcicom

from all of the following persons: mitteeof the board of directors of which the director is not a mem

(2) Every other director who could be held liable under @)b. eyt the director believes in good faith that the committee merits
for the unlawful distribution. confidence.

(b) Each membeifor the amount that the member acceptedHistory: 1997 a. 79
knowingthat the distributiomnvas made in violation of subcklll ) ] _ _ -
or the articles of incorporation. 181.0853 Consideration of interests in addition to

(3) WHEN PROCEEDINGBARRED. A proceeding under this sec members’ interests. In dischaging his or her duties to the eor
tion is barred unless it is brought within 2 years after the date Brationand in determining what he or she believes to be in the

which the distribution was made. bestinterests of the corporation, a director diogfr may in addi
History: 1997 a. 79 tion to considering the &fcts of any action on members, consider
the following:

181.0840 Officers. (1) PRINCIPAL OFFICERS. Unless other (1) EMPLOYEES,SUPPLIERSAND CUSTOMERS. The efects of the
wise provided in the articles of incorporation or bylaws, a corporactiononemployees, suppliers and customers of the corporation.
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(2) CommuniTIES. The efects of theaction on communities ration or foreign corporation, limited liability compangartner

in which the corporation operates. ship, joint venture, trust or other enterprise.

(3) OTHER. Any other factors that the director oficér con (c) Anindividual who, while a director orfider of a corpora
siderspertinent. tion, is or was serving an employee benefit plan because hés or
History: 1997 a. 79 duties to the corporation also impose duties on,otdrerwise

involve services bythe individual to the plan or to participants in
181.0855 Limited liability of directors and officers. or beneficiaries of the plan.

(1) INGENERAL. Exceptas provided in sulf®) and(3), adirector ) ynless the context requires otherwise, the estate or per
or officer is not liable to the corporation, its members or Cred'to@onalrepresentative of a director ofioér

or any person assertimights on behalf of the corporation, its . .

memt);eFr)sor creditors, rc:%gany other person, for da?nages, settle (3) “Expenses’include fees, costs, clygs, disbursements,
ments fees, fines, penalties or otheonetary liabilities arising 2ttorneyfees and any othexpenses incurred in connection with
from a breach of, or failure to perform, adyty resulting solely @Proceeding. o _

from his or her status as a director oficdr, unless the person  (4) “Liability” includes theobligation to pay a judgment,
assertingliability proves that thebreach or failure to perform settlementpenalty assessmentorfeiture or fine, including any
constitutesany of the following: excisetax assessed with respect to an employee benefit plan, and

(a) A wilful failure to deal fairly with the corporation or its "€@sonablexpenses.

membersn connection with a matter in which the director di-of ~ (5) “Party” includes an individual who was or is, or who is
cerhas a material conflict of interest. threatenedo be made, a named defendant or respondergri;: a

(b) A violation of criminal law unless thelirector or oficer ~c€eding. _ '
hadreasonable cause to believe that his or her conduct was lawfu(6) “Proceeding” means any threatenedending or com
or no reasonable cause believe that his or her conduct wagletedcivil, criminal, administrative or investigative action, suit,

unlawful. arbitration or other proceeding, whether formal or informal,
(c) A transaction from which the director oficér derivedan ~Which involves foreign, federal, state or local law and which is
improperpersonal profit or benefit. broughtby or in theright of the corporation or by any other person.

. History: 1997 a. 79
(d) Wilful misconduct. istory a

(2) ExcepTions. Except as provided in sufB), this section 181 0872 Mandatory indemnification. (1) INGENERAL. A
doesnot apply to any of the following: corporationshall indemnify a director or faer, to the extent that

(a) A civil, criminal, administrative or investigatory proceedhe or she has been successful on the merits or otherwise in the
ing brought by or on behalf of any governmental unit, authorigefenseof a proceeding, for all reasonable expenses incurred in
or agency the proceedindf the director or dicer was a party because he or

(b) A proceeding brought by any person fai@ation of state sheis a director or dicer of the corporation.
or federal law where the proceeding is brought pursuant to an(2) ExcepTions. (a) In cases not included under s(ib, a
expressprivate right of action created by state or federal statuigorporationshall indemnify a director or fifer against liability

(c) The liability of a director under s681.0832and181.0833 incurredby the director or dicer in a proceeding to which the

(3) GOVERNMENTAL ENTITY ACTING IN CAPACITY As privaTe  directoror officer was a party because he or she is a director or
PARTY. Subsectiorf2) (a)and(b) does not apply to a proceedingOﬁlcer of the corporation, unless Il_ablllty was incurred because
broughtby a governmental unit, authority agency in its capacity thedirector or dficer breached or failed to perform a duty that he

asa private party or contractor or she owes tthe corporation and the breach or failure to perform
History: 1997 a. 79 constitutesany of the following:
o o 1. A wilful failure to deal fairly with the corporation or its
181.0860 Statements of changes in directors or princi - membersn connection with a matter in which the director G- of

pal officers. (1) CHANGESIN DIRECTORSORPRINCIPALOFFICERS. cerhas a material conflict of interest.
Wheneverinitial directors and principal 6iers are selected, or 5 A yiplation of the criminal lawnless the director orfafer
changesare made in the directors or principdiagrs of a corpe  14qreasonable cause to believe that his or her conduct was lawful

ratio.n,the corporation may file with the department a statemell |\ reasonable cause believe that his or her conduct was
thatincludes the names and addresses of all of the diremtor nlawful

principal officers, or both if there have been changes in both. The . . . ) .
information in the statement shall be current astef date on .3+ A transaction from which the director ofioér derived an
which the statement is signed on behalf of the corporation. ~IMProperpersonal profit or benefit.

(2) RESIGNATION NOTICES. A director who resigns under s. 4 WIful misconduct.
181.0807or a principal dicer whoresigns under 481.0843 (1) (b) Determination of whether indemnification is required
may file a copy of the resignation notice with the department. underthis subsection shall be made unde8i..0873

History: 1997 a. 79 (c) The termination of a proceeding by judgment, grsiettle
- . . o mentor conviction, or upon a plea of no contest or an equivalent
181.0871 Definitions applicable to indemnification plea,does nothy itself, create a presumption that indemnification
and insurance provisions.  In ss.181.0871t0 181.0889 of the director or dicer is not required under this subsection.

(1) “Corporation” means a domestic corporation and any (3) WRITTEN REQUESTREQUIRED. A director or oficer who

domesticor foreign predecessof a domestic corporation whereseeksindemnification under this section shall make a written
the predecessor corporatisnexistence ceased upon ten requesto the corporation.

summatiorof a meger or other transaction. (4) LIMITATION BY ARTICLES OF INCORPORATION. (&) Indemni

(2) "Director or oficer” means any of the following: fication under this section is not requirtmithe extent limited by
(@) Anindividual who is or was a director oficér of a corpe  the articles of incorporation under 531.0875
ration. (b) Indemnification under this section is not required if the

(b) Anindividual who, whilea director or dicer of a corpora  directoror oficer has previously received indemnification, reim
tion, is or was serving at the corporati®mequest as a direcfor bursemenbr allowance of expenses fraany person, including
officer, partner trustee, member of any governing or decisionthe corporation, in connection with the same proceeding.
makingcommittee, manageemployee or agent of another corpo History: 1997 a. 79
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181.0873 Determination of right to indemnification. 181.0877 Additional rights to indemnification and
Unlessotherwise provided by the articles of incorporation callowance of expenses. (1) ADDITIONAL RIGHTSTO INDEMNI-
bylawsor by written agreement between the director ficefand FicaTion. Except as provided in sulf?), ss.181.0872and
the corporation, the director or fafer seekingindemnification 181.0874do not preclude any additional right to indemnification
unders.181.0872 (2khall select one of the following means foor allowance of expenses that a director ficef may haveinder
determininghis or her right to indemnification: any of the following:

(1) BoARDOFDIRECTORVOTE. By a majority vote of a quorum  (a) The articles of incorporation or bylaws.
of the board of directors consisting of directors whorateat the (b) A written agreement between the director ficef and the
time parties tahe same or related proceedings. If a quorum ef disorporation.
interesteddirectors cannot be obtained, by a majority vote of a (c) A resolution of the board of directors.

committeeduly appointed by the board of directors andsisting (d) A resolution, after notice, adopted by a majority vote of
solely of 2 or more directors who are not at the time partiéiseto | . oravho are entitled to vote.

sameor related proceedings. Directors who are parties to the same('z) WHEN PROHIBITED, Regardless of the existe n add

g;;ggt?ﬁepégﬁgﬂltg%s. may participate in the designation o met?anal right under sub(1), the corporation may not indemnify a

o) | By ind dent leqal director or officer, or permit a director or ti€er to retain any
(2) INDEPENDENTLEGAL COUNSEL. By independent legal coun oy6yanceof expensesinless it is determined by or on behalf of
selselected by a quorum of the board of directors or its commiti

in the manner prescribed in sh) o, if unable to obtain such art?l%corporatlon that the director officer did not breach or fail to

. S . rform hat he or she ow he corporation wtocist
guorumor committee, by a majority vote of the full board of direc{)e orma duty that he or she owes to the corporation vdoeist

. . . : utesconduct under €.81.0872 (2) (a) 12., 3. or4. A director
torsal.ncludlng directors who are parties to the sameelated pro ;. oficer who is a party to the same or related proceeding for
ceedings.

] o which indemnification or an allowance of expenses is soomgtyt

(3) ARBITRATORS. By a panel of 3 arbitrators consisting of ongot participate in a determination under this subsection.
arbitrator selected by those directors entitled under §Rpto (3) APPLICABILITY. Sections181.0871to 181.0883do not
selectindependent legal counsel, one arbitrator selected by et 4 corporations power to pay or reimburse expenses
director or officer seeking indemnificatioand one arbitrator incurredby a director or dicer in any of the following circum
selectecby the 2 arbitrators previously selected. stances:

_ (4) Mewmsers. By an afirmative vote of members with voting () As a witness in a proceeding to which he or she is not a
rights, if any. Membership rights owned bgr voted under the arty.

control of, persons who are at the time partiesth® same or (b) - . : .

' . N ! As a plaintif or petitioner in a proceeding because he or she
relatedproc_eedmgs, whether as _plalfmb_r defendants orin any is or wasan employee, agent, director ofiadr of the corporation.
othercapacity may not be voted in making the determination. History: 1997 a. 79

(5) Courr. By a court under 481.0879

(6) OTHERMETHODS. By any other method provided for in anyl181.0879 ~ Court-ordered indemnification. (1) APPLICA-

additionalright to indemnification permitted underi1.0877  TION TO COURT. Except as provided otherwise by writiagree
History: 1997 a. 79 mentbetween the director orfidfer and the corporation, a director

or officer who is a party to a proceeding nagply for indemnifi
181.0874 Allowance of expenses as incurred.  Upon cationto the court conducting the proceeding or to another court
written request bya director or dfcer who is a party to a proceed of competent jurisdictionApplication shall be made for an initial
ing, a corporation may pay or reimburse his or her reasonatsieterminatiorby the court under 481.0873 (5pr for review by
expensess incurred if the director orfifer provides the corpora the court of an adverse determination under81.0873 (1)(2),
tion with all of the following: (3), (4) or (6). After receipt of ampplication, the court shall give

(1) WRITTEN AFFIRMATION. A written afirmation of his or her anynotice it considers necessary ) _
goodfaith belief that he or she has rweached or failed to per  (2) STANDARDSUSEDBY COURT. The court shall order indemni
form his or her duties to the corporation. fication if it determines any of the following:

(2) REPAYMENT UNDERTAKING. A written undertaking, exe (a) That the director or &iter is entitled to indemnification
cutedpersonally oon his or her behalf, to repay the allowancénders.181.0872 (1pr(2). If the court also determines that the
and,if required by the corporation, to pay reasonable interest g@rporation unreasonably refused the direcsoror oficer’s
the allowance to the extent thiaiis ultimately determined under requestor indemnification, the court shalrder the corporation
s. 181.0873that indemnification under 481.0872 (2)is not to pay the directds or oficer’s reasonablexpenses incurred to
requiredand that indemnificatiois not ordered by a court underobtain the court-ordered indemnification.
s.181.0879(2) (b). The undertaking under this subsection shall (b) That the director or @i€er is fairly and reasonably entitled
be an unlimited general obligation of the director diceff and to indemnification in view of all the relevant circumstances,
may be accepted without reference to his or her ability to repay tiegardlessof whether indemnification isequired under s.
allowance. The undertaking may be secured or unsecured. 181.0872(2).

History: 1997 a. 79 History: 1997 a. 79

181.0875 Corporaton may limit indemnification. 181.0881 Indemnification and allowance of expenses

(1) METHODS OF LIMITING OBLIGATION. A corporations obliga  Of employees and agents. A corporation may indemnify and
tionsto indemnify under s181.0872may be limited as follows: allow reasonable expenses of an employee or agent who is not a
(a) If the corporation is incorporated on or after June 13, lgéi)rectoror ofiicer to theextent provided by the articles of incorpo

by the articles ofincorporation, including any amendments OFation or bylaws, by general or specific action of the board of

restatementsf the articles of incorporation. directorsor by contract.
History: 1997 a. 79

(b) If the corporation was incorporated before June 13, 1987,
by anamendment to, or restatement of, the articles of incorpor81.0883 Insurance. A corporation may purchase and main
tion which becomes &fctive on or after June 13, 1987. tain insuranceon behalf of an individual who is an employee,
(2) AppuicaILITY. A limitation under sub(l) applies if the agent, director or oficer of the corporation against liability
first allegedact of a director or &iter for which indemnification assertedgainst and incurred tire individual in his or her capac
is sought occurred while the limitation was irfeet. ity as an employee, agent, director dicef, or arising from his
History: 1997 a. 79 or her status aan employee, agent, director oficér, regardless
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of whether the corporation is required or authorizeéddemnify noticemust also state that the purpose, or one of the purposes, of
or allow expenses to the individual against the same liability undéie meeting is to consider a proposed amendretite articles

$s5.181.0872181.0874181.0877and181.0881 of incorporation and contain or be accompanied bypy or sum
History: 1997 a. 79 mary of theamendment or state the general nature of the amend
L ) i ment. The amendment must be approved twmajority of the
181.0889 Indemnification and insurance againstsecu - girectorsin office at the time that the amendment is adopted.

rities law claims. (1) INGENERAL. Itis the public policy of this  history: 1997 a. 79
stateto require or permit indemnification, allowance of expenses
andinsurance for any liability incurreid connection with a pro  181.1003 Amendment of articles of incorporation by
ceedinginvolving securities regulation described under ¢8p. directors and members. (1) INGENERAL. Unless this chapter
to the extent required or permitted undss. 181.0871to thearticles of incorporation or the bylaws require a greater vote
181.0883 or voting by class, an amendment to a corporadianticles of
(2) ScoOPEOF SECURITIESREGULATION. Sectionsl181.0871to  incorporationto be adopted must be approved by all of the fellow
181.0883apply to the extent applicable to any other proceedintlg:
to any proceeding involving a federal or state statute, rule of regu (b) Except as provided in 431.1002 (1)the members by
lation regulating the dér, sale or purchase of securities, securitigsvo—thirds of the votes cast or a majority of the voting power
brokersor dealers, or investment companies or investment-adwighicheveris less.
ers. (c) A person, in writing, whose approval is required by a provi
History: 1997 a. 79 sionof the articles of incorporation authorized under@4..1030
(2) NoticeREQUIREMENTS. If the board or the members seek
SUBCHAPTERIX to have the amendmeapproved by the members at a member
shipmeeting, the corporation shall give notice to its members of
[RESERVED] the proposed membership meeting in writing in accordance with
s.181.0705 The notice shall state that the purpose, or otieeof
purposespf the meeting is to consider and to act upon the pro

SUBCHAPTER X posedamendment and shall contain or be accompanied by a copy
or summary of the amendment.
AMENDMENT OF ARTICLES OF (3) WRITTEN CONSENTSOR BALLOT. If the board othe mem

bersseek to have the amendment approvedheymembers by
written consentor written ballot, the material soliciting the

. . . . approvalshall contain or be accompanied by a copy or summary
181.1001 Authority to amend articles of incorporation. of the amendment.

A corporatiormay amend its articles of incorporation at any time pistory: 1997 a. 79

to add or change a provision that is required or permitted to be

includedin the articles of incorporation or to delete a provisio©81.1004 Class voting by members on amendments to

thatis not required in tharticles of incorporation. Whether a pro articles of incorporation. (1) WHENCLASSENTITLED TOVOTE.
vision is required or permittetb be included in the articles of The members of a class in a corporation are entitled to vaae as
incorporationis determined asf the efective date of the amend classon a proposed amendment to the artiofeiacorporation if
ment. theamendment does any of the following:

History: 1997 a.79 (a) Affects therights, privileges, preferences, restrictions or
conditionsof that class a® voting, dissolution, redemption or
transferof memberships in a mannerfdifent than such amend
ment would dect another class.

(b) Changes the rights, privileges, preferences, restrictions or
articlesof incorporation, without the approval of members witlfonditionsof that class ag voting, dissolution, redemption or
voting rights: transferby changing the rights, privileges, preferences, restric

tionsor conditions of another class.

(a) To extend the duration of the corporation if it was incerpo .
ratedat a time when limited duration was required by. law . (‘é)f '”‘t:'ze?sfs or decreases the number of memberships autho
rizedfor that class.

(b) To delete the names and addresses of the initial directors. A S
() To delete the names and addresses of the incorporator (e) Effects an exchange, reclassification or termination of the
ﬁ1embersh|p$)f that class.

(d) To delete the name and address of a former regisigesd (2) APPROVAL BY EACH CLASS REQUIRED. If a class is to be

gggz%'rs;gﬁd dice, if a statement of change is on file with they; ijeinto 2 or more classes as a result of an amendment to the
' . L articlesof incorporation of a corporation, the amendment must be
(€) To change the registered agent or the registefe®of  approvedby the members of each class that would be created by
() To change the corporate name by substitutingntbel  the amendment.
“corporation”, “incorporated”, “company” orlimited”, or the (3) VOTING REQUIREMENTS. Unless provided otherwise in the
co.”, or“ltd.", or words or abbrevia rticlesof incorporation or bylaws, if a class vote is required to

INCORPORATION AND BYLAWS

181.1002 Amendment of articles of incorporation by

directors. (1) CORPORATIONSWITH VOTING RIGHTS. Unless the
articlesof incorporatiorprovide otherwise, a corporatisrtoard
may adopt any of the following amendmeixsthe corporatioss’

abbreviatiorf'corp.”, “inc.”,

tions of similar meaning in anothéanguage, for a similar word 555r6veanamendment to the articles of incorporation of a corpo
or abbreviation irthe name, or by adding, deleting or changing @tion, the amendment must be approved by the members of the

geographicahttribution to the name. . classby two-thirds of the votes cast by the clasa anajority of
(9) To make any other change expressly permitted by thise voting power of the class, whichever is less.
chapterto be made without member approval. History: 1997 a. 79

(2) CORPORATIONSWITH NOVOTING MEMBERS. If a corporation . .
hasno members with voting rights, its incorporators, until direct81.1005 Articles of amendment. A corporation amend
torshave been chosen, and theredfteboard, may adopt amend ing its ar_tlcles of incorporation sh_aII deliver to the de_par_tment for
mentsto the corporatios’ articles of incorporation subject to anyfiling articles of amendment that inclualléof the following infor
approvalrequired under £81.1030 The corporation shall pro -mation: _
vide notice of any meeting at which an amendment is teokexd (1) Name. The name of the corporation.
upon. The notice shall be iaccordance with 481.0822 (3) The (2) Text. The text of each amendment adopted.
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(3) DaTES. The date of each amendmerdadoption. if the articles of incorporation after amendment contain only pro
(4) METHOD OF APPROVAL. A statement that the amendmenvisionsrequired or permitted under®31.0202
was adopted in accordance with $81.1002 181.1003 or (2) FiLING REQUIREMENT. The individual or individuals desig
181.1004 whichever is the case. natedby the court shall deliver to the department for filing articles

(5) WHEN APPROVALBY OTHERSIS REQUIRED. If approval of the ©f amendment that include all of the following information:
amendmenby a person other than the members, the board or the(a) The name of the corporation.
incorporatorsis required under 481.1030 a statement that the  (b) The text of each amendment approved by the court.
approvglwas obtained. (c) The date of the coustorder or decree approving the -arti
History: 1997 a.79 clesof amendment.

181.1006 Restated articles of incorporation. (1) WHEN (d) The title of the reg@anization proceeding in which the
PERMITTED. A corporatiors board may restate its articles of incor®Tderor decree was entered. o

porationat any time with or without approval by members or any (€) A statement that the court had jurisdiction of the proceed
otherperson. ing under federal statute.

(2) AMENDMENTS MAY BE INCLUDED. The restatemermnay (3) APPLICABILITY. This section doesot apply after entry of
includeamendments to the articles of incorporation. If the restafefinal decree in the reganization proceedingven though the
mentincludesan amendment requiring approval by the membefgurt retains jurisdiction of the proceeding for limited purposes
or any other persoiit, must be adopted as provided i181.1003 unrelatedto consummation of the reganization plan.

. History: 1997 a. 79
(3) APPROVAL REQUIREMENTS. If the restatement includes an y

amendmentequiring approval by members, the board must subg1 1008 Effect of amendment and restatement of arti -
mit the restatement to the members for their approval. cles of incorporation. (1) RIGHTS AND PROCEEDINGSNOT

(4) NoTiceE REQUIREMENTS. If the board seeks to have thearrecTeED. An amendment to a corporatisrdrticles of incorpora
restatemenapprovedoy the members at a membership meetingon, including arestatement of its articles of incorporation under
the corporation shall notify each of its members of the proposedi81.1006that includes an amendment to its articles of incorpo
membershigmeeting in writing in accordance withk31.0705 ration, does not déct any of the following:

Thenotice must also state that the purpose, oobttee purposes,  (a) A cause of action existing against or in favor of the corpora
of the meeting is to consider the proposed restatement and corjgin

or be accompanied by a copy or summary of the restatement th PR o ; ; ;
identifiesany amendments or other change it would make in tn%a{?g veh(i:é\;:lirc]::rgérrlsgrzggnr:r}lsst;a;gﬁyor investigatory proceed

articles of incorporation. T
®) APPROVAIF_JBY WRITTEN BALLOT OR CONSENT. If the board (c) The existing rights of persons other than members of the
. %orporatlon.

seekdo have the restatement approved by the members by writ erkz) PROCEEDINGSNOT ABATED. An amendment. or a restate

ballot or written consent, the material solicititige approval shalll . . : h P

containor be accompanied tycopy or summary of the restate Mentincluding anamendment, changing a corporatoname
goesnot abate a civil, criminadministrative or investigatory

mgagz%g:mg;g?gﬁn%rgﬁ)%(:g;ggs or other change it WOUIproceedingbrought by or against the corporation in its former

(6) VOTING REQUIREMENTS. A restatement requiring approvalnirgg}y: 1997 a. 79
by the members must be approved by the sameagaie@ amend
mentto articles of incorporation underk31.1003 181.1020 Amendment of bylaws by directors.  If a cor

(7) APPROVALBY 3RD PERSONS. If the restatement includes anporationhas no members with voting rights, its incorporators,
amendmentequiring approval pursuant tol81.103Q the board until directors have been chosen, and thereafter its board, may
mustsubmit the restatement for such approval. adoptamendments to theorporations bylaws subject to any

(8) FILING REQUIREMENTS. A corporation restating its articles@PProvairequired under £81.1030 The corporation shall pro
of incorporation shall deliver to the departmentffiing articles Vide notice of any meeting of the board at which an amendment
of restatemensetting forth the name of the corporation and th§ t© be approved. The notice shh# in accordance with s.

text of the restated articles of incorporation together with a eertit51-0822(3). The notice must also state that the purpose, or one
cateincluding all of the following information: of the purposes, of thaeeting is to consider a proposed amend

. 2ntto the bylaws and contain or be accompanied by a copy or
(a) Whether the restatement contains an amendment to the
clesof incorporationrequiring approval by the members or an maryof the amendment or state the general nature of the

i 7 dment.The amendment must be approved by a majority of
otherperson other than the board and, if it does not, that the bo, n ; : -
adoptedthe restatement. 5Ej(zilrectors in dice at the time that the amendment is adopted.

. . History: 1997 a. 79
(b) If the restatement contains an amendment to the articles of

incorporationrequiring approval by the members, thiormation 181.1021 Amendment of bylaws by directors and
requiredby s.181.1005 members. (1) By BOARD. A corporations board may amend or
(c) If the restatement contains an amendment to the articlegefeal the corporatiogbylaws or adopt new bylaws except to the
incorporationrequiring approval by person whose approval isextentthat any of the following applies:
requiredunder s181.1030 a statement that such approwals (a) The articles of incorporation or any otheovision of this
obtained. chaptermreserves that power exclusively to the members.
(d) A statement that the restated articles of incorporation (b) The members, in adopting, amending or repealing apartic
supersedand take the place of the existing articlegobrpora ular bylaw, provide within the bylaw that the board may not
tion and any amendments to the articles of incorporation. amend repeal or readopt that bylaw

History: 1997 a. 79 (2) BY MEMBERSWITH VOTING RIGHTS. A corporations mem
. . . berswith voting rights may amend or repeal the corporason’
181.1007 Amendment of articles of incorporation pur - bylaws or adopt new bylaws even though the board may also

suant to judicial reorganization. (1) WHENAUTHORIZED. A amendor repeal the corporatigbylaws or adopt new bylaws.
corporation’sarticles of incorporation may be amendeithout History: 1997 a. 79

boardapproval orapproval by the members or approval required
unders.181.1030to carry out a plan of reganization ordered or 181.1022 Class voting by members on amendments of
decreed by a court of competent jurisdiction under federal stathfdaws. (1) WHEN CLASSENTITLED TO VOTE. The members of
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aclass in a corporation are entitled to vote as a class on a proposd@) CORPORATIONSWITH VOTING MEMBERS. Unless this chap

amendmento the bylaws if the amendment does any of the fdler, the articles of incorporation or the bylaws require a greater

lowing: vote or voting by class, a plan ofeger to be adopted by a corpo
(a) Affects therights, privileges, preferences, restrictions ofationwith voting members shall be approved by all of the follow

conditionsof that class at voting, dissolution, redemption oring:

transferof memberships in a mannerfdifent than such amend  (a) Unless the articles of incorporation provide otherwise, the

ment would dect another class. board.

(b) Changes the rights, privileges, preferences, restrictions or(b) The members with voting rights, by two—-thirds of the votes
conditionsof that class at voting, dissolution, redemption orcastor a majority of the voting powewhichever is less.
transferby changing the rights, privileges, preferences, restric (c) A 3rd person, in writing, whosspproval is required by a
tions or conditions of another class. . provision of the articles of incorporation.

~ (c) Increases or decreases the number of memberships authc(3) NOTICE REQUIREMENTS. If the board seeks to have the plan
rizedfor that class. o o of meger approved by the members aembership meeting, the

(e) Efects an exchange, reclassification or termination of albrporationshall give notice, to its members with voting rights, of
or part of the memberships of that class. the proposed membership meeting in accordance with s.

(2) APPROVAL BY EACH CLASS REQUIRED. If a class is to be 181.0705 The notice must also state that the purpose, or one of
dividedinto 2 or more classes as a result of an amendment tottmepurposes, of the meeting is to consider the plan ojenend
bylaws,theamendment must be approved by the members of eadmtainor be accompanied by a copy or summary of the plan. The
classthat would be created by the amendment. copy or summary of the plan for membersloé surviving corpo

(3) VoTING REQUIREMENTS. Unless otherwise provided in therationshall include any provisi(_)n that, if c_ontained in a proposed
articlesof incorporation or bylaws, if a class vote is required tdmendmentto the articles of incorporatioor bylaws, would
approvean amendment to the bylaws, the amendment bristentitle members to vote on the provision. The copy or summary
approvedby the members of the class by two-thirds of the vot@$ the plan for members of the disappearing corporation shall
castby the class or a majority of the voting power of the clasgclude a copy or summary of the articles incorporation and
whicheveris less. bylawsthatwill be in efect immediately after the mgger takes

History: 1997 a. 79 effect.
. . (4) WRITTEN CONSENTSORBALLOTS. If the board seeks to have
181.1030 Approval by 3rd persons. = The articles of incer henian approved by the members by written consent or written
porationmay require an amendment to #réicles of incOrpora pajiot, the material soliciting the approval shall contain or be
tion or bylaws to beapproved in writing by a specified PErson,ccompaniedby a copy osummary of the plan. The copy or sum
other than the board. Such an article provision may only Ry of the plan for members of the surviving corporatiball
amendeduith the approval in writing of the person. includeany provision that, if contained in a proposed amendment
History: 1997 a. 79 to the articleof incorporation or bylaws, would entitle members
to vote on the provision. The copy or summary of the plan for

SUBCHAPTERXI membersof the disappearing corporatishall include a copy or
summaryof the articles of incorporation and bylaws that will be
MERGER in effect immediately after the nmger takes déct.

(5) CLassvoTinG. Voting by a class of members is required
181.1101 Approval of plan of merger . (1) IN GENERAL. Ona plan of meger if the plan contains a provision that, if eon
Oneor more corporations may ngerinto a corporation orstock tainedin a proposed amendment to articles of incorporation or
corporation,if the plan ofmeger is approved as provided in sbylaws,would require the class of members to vote as a class on

181.1103 the proposed amendment underl81.1004or 181.1022 The
(2) REQUIREDINFORMATION. The plan of meer shall include Planis approved by a class of membleystwo-thirds of the votes
all of the following information: castby the class or a majority of the voting power of the class,

(&) The name of each corporatiptanning to mege and the whicheveris less. i
nameof the surviving corporation into which egglans to mege. (6) ABANDONMENT OF PLANNED MERGER. After a meger IS

(b) The terms and conditions of the plannedgeer adoptedand at any time before articles of er are filed, the

(d) The manner and basis, if i converting memberships plannedmeger may beabandoned, subject to any contractual
of each maging corporation into memberships, obligations rights, without further action by members or other persons who

o) : . .
securitiesof the surviving or any other corporation or into cash 5pprovedhe plan in accordance with the procedure set forth in the

e v i o O &h plan of meger or if none is set forth, in the manner determined
otherproperty ole or part. by the board.

(3) PERMITTED INFORMATION. The plan of merer mayinclude History: 1997 a. 79
any of the following:

(a) If the surviving corporation is a domestic corporatior,81.1104 Merger of subsidiary . (1) MEMBER APPROVAL
amendment$o the articles of incorporation or bylaws of &  NOTREQUIRED. A parent corporation that is a member with at least

viving corporation to be &cted by the planned nugar. 90% of the voting rights in a subsidiary corporation maygee¢he
(b) Other provisions relating to the planned geer subsidiaryinto itself without approval of the members of the-par
History: 1997 a. 79 entor subsidiary

(2) PaN OoFMERGER. The board of directors difie parent cer

181.1103  Action on plan by board, members and 3rd porationshall adopt a plan of mger that setforth all of the fot

persons. (1) CORPORATIONSWITHOUT MEMBERS WITH VOTING lowing:
RIGHTS. If the corporatiordoesnot have members with voting . -

rights, the plan of meger must be approvesy a majority of the ~ (2) The names of the parent and subsidiary _
directors in dfice at the time the plan of ngar is approved. In  (b) The manner and basis of converting the memberships of the
additionthe corporation shall provide notice of any bamekting Subsidiaryinto memberships of thegarent or any other corpera

at which such approval is to be obtained in accordance withti@n or into cash or other property in whole or part.

181.0822(3). The notice must also state that the purpose, or one(3) NoTICE REQUIREMENT. The parent shall mail a comyr

of the purposes, of the meeting is to consider the proposed plaswhmaryof the plan of meyer to each member of the subsidiary
merger. who does not waive the mailing requirement in writing.
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(4) FILING WITH DEPARTMENT. The parent may not deliver arti incorporatedand each foreign corporation or stock corporation
clesof meger to the department for filingntil at least 30 days complieswith that law in efecting the meger.

afterthe date on which mailed a copy of the plan of nger to  (b) Theforeign corporation or stock corporation complies with
eachmember of the subsidiary who did not waive the mailing, 181.1105if it is the surviving corporation of the ngr.
requirement. (c) Each domestic corporation compligith the applicable

(5) CERTAIN AMENDMENTS PROHIBITED. Articles of meger provisionsof ss.181.1101and181.1103and, if it is the surviving
underthis section may not contain amendments to the articles @rporationof the meger, with s.181.1105
incorporationof the parent corporation, except for amendments (2) EFFECTOFMERGER. Upon the mayer taking efct, the sur
enumeratedn s.181.1002 viving foreign corporation or foreign stock corporation is deemed
History: 1997 a.79 to have irrevocably appointed the department as its agesefor

181.1105 Articles of merger. After a plan of meger is V|0Higty?r?gcge75: ;g any proceeding brought against it.

approvedby the board, and, if required undei81.1103 by the

membersand any other persons, the surviving or acquiring eorp81.1108 Bequests, devises and gifts.  Any bequest,

rationshall deliver to the department for filing articles of gesr devise,gift, grant,or promise contained in a will or other instru

thatinclude all of the following information: mentof donation, subscription, or conveyance, that is made to a
(1) PaN. The plan of meger. constituentcorp_oration and that t_a_kes‘erft or remains payable_
(2) IF MEMBER APPROVAL NOT REQUIRED. If approval of mem  afterthe meger, inures to the surviving corporation unless the will

berswas not required, statement to that fefct and a statement OF other instrument otherwise specifically provides.

thatthe plan was approved by afatient vote of the board. History: 1997 a. 79

(3) IF MEMBER APPROVAL REQUIRED. If approval by members 181.1150 Conversion of cooperative. A cooperative
is required, all of the following: organizedwithout capital stock may elect to convert itself toa
(a) The designation, number of memberships outstandimgrationby adopting and filing restated articles of incorporation
numberof votes entitled to beast by each class entitled to votén the manner required under 85 The restated articles of
separately on the plan, and number of votesach class voting incorporationshall conform to the requirements 0f181.0202
on the plan. andshall contain a statement that the cooperative elects to convert
(b) Either the total number of votes cast for agdinst the plan itself to acorporation subject to this chapteThe election to
by each class entitleth vote separately on the plan or the totdleécomea corporation subject to this chapter ieetive upon the
numberof votes cast for the plan by eatthss and a statement thafiling of the restated articles of incorporation.
the number cast for the plan by each class waficerit for ~ History: 1997a.79
approvalby that class.

(4) IF APPROVAL BY 3RD PERSONREQUIRED. If approval of the SUBCHAPTERXII
planby a person other than the members obtherd is required
unders. 181.1103 (2) (c) a statement that the approval was SALE OF ASSETS
obtained.
History: 1997 a. 79 181.1201 Sale of assets in regular course of activities

and mortgage of assets. (1) ROLE OFBOARD. A corporation
181.1106 Effect of merger. When a mager takes déct all may, onthe terms and conditions and for the consideration-deter
of the following occur: minedby the board, do any of the following:
(1) TERMINATION OF SEPARATEEXISTENCE. EVery other corpo (a) SelL |ease, exchange or otherwise dispose of auhx'tan

ration party to the meyer meges into the surviving corporation tjally all, of its property irtheusual and regular course of its activi
andthe separate existence of every corporatigept the surviv  tjes.

ing corporation ceases. _ (b) Sell, lease, exchange or otherwise dispose of lesstitsan
(2) TiTLE To PROPERTY. The title to all reabstate and other stantially all of its property whether or not in the usual and regular
propertyowned by each corporation party to the geeiis vested courseof activities.

in the surviving corporation without reversion or impairment sub (c) Mortgage, pledge, dedicate to the repayment of indebted
ject to any conditions to which the property was subject béiere \ess whether with or without recourse, or otherwise encumber

merger. o ) any or all of its property whether or not in the usual and regular
(3_) RIGHTS AND DUTIES. Thc_e surviving corporation ha_s all of courseof its activities.
therights, privileges, immunities and powers and is subject to all (2y Ro\ e ormemBERS. Unless required by the articlesiofor
of the duties antlabilities of a corporation ganized under this porationor bylaws, approval of the members or any other person
chapter. o o of a transaction described in sigb) is not required.
(4) PeNDING PROCEEDINGS. A civil, criminal, administrative or  History: 1997 a. 79
investigatoryproceeding pendinggainst any corporation that is .
aparty to the meyer may becontinued as if the mger did not 181.1202 Sale of assets other thanin  regular course of
occuror the surviving corporation may be substituted in the pr@ctivities. (1) WHENPERMITTED. A corporation may sell, lease,
ceedingfor the corporation whose existence ceased. exchangeor otherwise dispose of all, or substantially all, of its
(5) ARTICLES OF INCORPORATIONAND BYLAWS. The articles of property,with or without the goodwill, other than in the usual and

; ; i ; larcourse of its activities on the terms anwhditions and for
incorporation and bylaws of the surviving corporation ar eguiarc : . X -
amendedo the extent provided in the plan of mer. ({heconsmeratlon determined by the corporagddard if the pro

History: 1997 a. 79 posedtransaction is authorized under s(#).
(2) APPROVALREQUIREMENTSIN GENERAL. Unless thishapter
181.1107 Merger with foreign corporation or foreign the articles of incorporation or the bylaws require a greater vote

stock corporation. (1) WHEN PERMITTED. One or more fer Or voting by class, the proposed transactiobe@uthorized must
eign corporations or foreign stock corporations maygeevith  beapproved by all of the following:
one or more domestic corporations if all of the following cendi (a) Unless the articles of incorporation or bylaws provide
tionsare met: otherwise the board.

(a) The meger is permitted by the laef the state or country  (b) The members with voting rights, if arlyy two-thirds of
underwhose law each foreign corporationsbock corporation is thevotes cast or a majorityf the voting powemwhichever is less.

Wisconsin Statutes Archive.


https://docs.legis.wisconsin.gov/document/statutes/1999/181.1002
https://docs.legis.wisconsin.gov/document/acts/1997/79
https://docs.legis.wisconsin.gov/document/statutes/1999/181.1103
https://docs.legis.wisconsin.gov/document/statutes/1999/181.1103(2)(c)
https://docs.legis.wisconsin.gov/document/acts/1997/79
https://docs.legis.wisconsin.gov/document/acts/1997/79
https://docs.legis.wisconsin.gov/document/statutes/1999/181.1105
https://docs.legis.wisconsin.gov/document/statutes/1999/181.1101
https://docs.legis.wisconsin.gov/document/statutes/1999/181.1103
https://docs.legis.wisconsin.gov/document/statutes/1999/181.1105
https://docs.legis.wisconsin.gov/document/acts/1997/79
https://docs.legis.wisconsin.gov/document/acts/1997/79
https://docs.legis.wisconsin.gov/document/statutes/1999/ch.%20185
https://docs.legis.wisconsin.gov/document/statutes/1999/181.0202
https://docs.legis.wisconsin.gov/document/acts/1997/79
https://docs.legis.wisconsin.gov/document/statutes/1999/181.1201(1)
https://docs.legis.wisconsin.gov/document/acts/1997/79
https://docs.legis.wisconsin.gov/document/statutes/1999/181.1202(2)

25 Updated 99-00Wis. Stats. Database NONSTOCK CORPORATIONS  181.1403

(c) A 3rd person, in writing, whose approval is required byiacometo members, directors orfigers and is exempt frotaxa
provision of the articles of incorporation. tion under26 USC 501

(3) CoRPORATIONWITHOUT MEMBERS. If the corporation does  (4) OTHERDISTRIBUTIONS. A corporation may make a distribu
not have members the transaction must be approved by a vottiasfthat is not permitted under su) to(3) only if all of the fot
amajority of the directors in ite at the time the transactiim lowing apply:
approved. In addition the corporation shall provide notice of any (a) The articles of incorporation state thadlistribution may
boardmeeting at which such approval is to be obtained in accotse made under this subsection.
ance with s181.0822 (3) The notice must also state that the-pur (b) The distribution is made in accordance wita stated pur
pose,or one of the purposes, of the meeting is to consider the splgseof the corporation.

lease exchange or other disposition of all, or substantially all, of () The corporation would be able its debts as the

the property or assets of the corporation and comabe accom _ be<(:0)medue in tphe usual course of its acltli?/)i/ties. y

paniedby a copy or summary of a description of the transaction. (d) The corporatiors total assets would equal at least the sum
(4) NoticEREQUIREMENTS. If the corporation seeks have the it total liabilities.

transactiomapproved by the members at a membergetgpting, History: 1997 a. 79

the corporation shall give notice to its members of pheposed

membershipneeting in accordance with181.0705 The notice

mustalso state that the purpos®, one of the purposes, of the SUBCHAPTERXIV

meetingis to consider the sale, lease, exchange, or other disposi

tion of all, or substantially all, of the property or assets of the cor DISSOLUTION

porationand contain or baccompanied by a copy or summary 0581.1401 Dissolution by incorporators, directors

a description of the transaction. :
members and 3rd persons. (1) INGENERAL. (a) Prior to the
(5) WRITTEN CONSENTSORBALLOTS. If the board needs to haveg ection of directors, unless this chapteearticles of incorpora
the transaction approvehly the members by written consent Ofjop, or the bylaws require a greater vote or vobigglass, dissotu

written ballot, the material soliciting the approwsiiall contain or ion is authorized if it is approved by a majority of the incorpora
be accompanied by a copy or summary of a description of thgc

transaction. (b) After the election of directors, unless this chapterarti-

(6) ABANDONMENT OF TRANSACTION. After a sale, lease, clesof incorporation or the bylaws require a greater voteting
exchangeor other disposition of property is authorized, ta@s  py class, dissolution is authorized if it is approved by all of the fol
actionmay be abandoned, subject to aoptractual rights, with  |oying:
out further action by the members or angher person who 1 ™ jpjess the articles of incorporation or bylaws provide
approvedthe transaction in accordance with the procedure $8herwise the board
forth in the resolution proposing the transactionifanone is set 5 Thé member's with voting rights, if artyy two~thirds of

forth, in the manner determined by the board. T h . h
History: 1997 a. 79 thevotes cast or a majoritf the voting powerwhichever is less.
3. A 3rd person, in writing, whose approval is required by a
provision of the articles of incorporation.

SUBCHAPTERXIII (2) CORPORATIONWITHOUT MEMBERSWITH VOTING RIGHTS. If
the corporation does not have members with voting rights, dis
DISTRIBUTIONS solutionmust be approved by a voteafmajority of the directors

in office at the time the transaction is approved. In addition, the
. . ) _corporationshall provide notice of any boaad directors’ meet
181.1301 Prohibited distributions. Except as provided in ing at which such approval is tee obtained in accordance with
s.181.1302 a corporation may not make any distributions. 5 7810822 (3) The notice must also state that the purpose, or one
History: 1997 a.79 of the purposes, of the meeting is to consider dissolution of the

181.1302 Authorized distributions. (1) PURCHASE OF corporationand contain obe accompanied by a copy or summary

h - -~ of the plan of dissolution.
MEMBERSHIPS. A corporationmay purchase its memberships |f0 p

. ; o (3) NoTiceREQUIREMENTS. If the board seeks to have dissolu
?nf;et:rthe purchase isompleted all of the following conditions areg n approvedby the members at a membership meeting, the cor

. . porationshall give notice to its members of the proposed member
() The corporation would be able pay its debts as they ghip meeting in accordance with 581.0705 The notice must
becomedue in the usual course of its activities. alsostate that the purpose, ame of the purposes, of the meeting
(b) The corporatiors total assets would at least equal the su@to consider dissolvinthe corporation and contain or be aceom

of its total liabilities. paniedby a copy or summary of the plan of dissolution.
(2) DiISTRIBUTIONS ON DISSOLUTION. Corporations may make  (4) WRITTEN CONSENTSORBALLOTS. If the board seeks to have
distributions upon dissolution under subxV. dissolutionapproved by the members by written consentritr
(3) DISTRIBUTIONS TO NONPROFITCORPORATIONS. A corpora  tenballot, the material soliciting the approval shall contain or be
tion may make a distribution or other payment to another domegfcompaniedy a copy or summary of the plan of dissolution.
or foreign corporation, if all of the following conditions are met: (5) DisTRIBUTION OF AsseTs. The plan of dissolution shall
(a) The articles of incorporation,,df the articles of incorpora  indicateto whom the assets owned or held by the corporation will
tion so provide, the bylaws, state that a distribution or other pd3e distributed after all creditors have been paid.

mentmay be made under this subsection. History: 1997 a. 79
_(b) The distribution or other payment is made in accordan¢g1.1403 Articles of dissolution. (1) FILING REQUIRE

with the stated purpose of the corporation. MENTS. At anytime after dissolution is authorized, the corporation

(c) The corporation would be able pay its debts as they may dissolve by delivering to the department for filing articles of
becomedue in the usual course of its activities. dissolutionthat include all of the following information:

(d) The corporatiors total assets would equal at least the sum (a) The name of the corporation.
of its total liabilities. (b) The date dissolution was authorized.

(e) The domestic or foreign corporationvitiich the distribu (c) A statement that dissolution was approved by ficgerit

tion or other payment is made may not distribute any part of itete of the board.
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(d) If approval of members was not required, a statement to(d) Returning, transferring or conveying assets held by the cor
thateffect and a statemetitat dissolution was approved by a-sufporationupon a condition requiring return, transfer or convey
ficient vote of the board or of the incorporators. ance,which condition occurs by reason of the dissolution, in

(e) If approval by members was required adlthe following: ~accordancavith the condition.

1. The designation, number of memberships outstanding, (€) Transferring, subject to any contractual or legal require
numberof votes entitled to beast by each class entitled to votdnents,its assets as provided in or authorized by its articles of
separatelyon dissolution, and number of votes of each class-indi§corporationor bylaws.
putablyvoting on dissolution. (g) If no provision has beemade in the corporatiaharticles

2. Either the total number of votes cast for and against dissdifi incorporation or bylaws for distribution afssets on dissolu
tion by each class entitled to vote separately on dissolution or {8, transferring its assets to its membersfarhas no members,
total number of undisputed votes cast for dissolution by each cl#éhose persons whom the corporation holds itself out as benefit
anda statement that the number cast for dissolution by each cl&€s0r serving.
wassuficient for approval by that class. ~ (h) Doing every other act necessary to wind up and liquidate

(f) If approval of dissolution by a person other than the merS assets and fairs. _ )
bers, the board or the incorporators is required und&1s1401 (2 M_ATTERS NOT AFFECTEDBY DISSOLUTION. Dissolution of a
(1) (b) 3, a statement that the approval was obtained. corporationdoes not do any of the following:

(9) If the corporation is to retain tlexclusive use of its name (&) Transfer title to the corporationproperty
for less than 120 days after théeefive date of its articles of dis (b) Subiject its directors orfiders to standards of conduct-dif
solution,as provided in €81.1405 (3)a statement specifying theferentfrom those under subcklll .

shorterperiod. (c) Change quorum or voting requirements for its baard
(2) ErrecTive DATE. A corporation is dissolved upon themembers; change provisions for selection, resignatian,

effectivedate of its articles of dissolution. removalof its directorsor officers or both; or change provisions
History: 1997 a. 79 for amending its bylaws.

) . . (d) Prevent commencement of a proceeding by or against the
181.1404 Revocation of dlSSOlUt|0n. (1) WHEN PER Corporationin |ts Corporate name.

MITTED. A corporation may revoke its dissolution within 120 days (e) Abate or suspend a proceeding pending by or against the

of its efective date. corporationon the efective date of dissolution.

(2) How AuTHORIZED. Revocation of dissolution must be () Terminate the authority of the registered agent.
authorizedn the same manner as tiissolution was authorized (3) RETENTIONOFEXCLUSIVEUSEOFNAME. EXCept as provided

unlessthat authorization permitted revocation by action of tl ; b . .

boardalone,in which event the board may revoke the dissolutigfbfb%)?;t' eln4a2rrl1 égr?dn; grlllgf%é(lj(l)sias(()é,\;?r?ecgi;ps%ﬁli?jncrcaer%lg:Z{iso Ir:S

without action by the members or any other person. . retainsthe exclusive use of its corporate name for 120 days after
(3) FILING REQUIREMENTS. After the revocation of dissolution yhe effective date of its articles of dissolution or for a shorter

is authorized, the corporation may revoke the dissolution by-delie ingif specified in its articles of dissolution undei81.1403
eringto the department for filing articles mvocation of dissohu

tion, together with a copy of its articles of dissolution, that |nclud(e,)_”(sggry: 1997 a. 79

all of the following information:
(@) The name of the corporation. 181.1406 Known claim; against qjslsqlv”ed corp(_)ral-
(b) The efective date of the dissolution that was revoked. 1ON- (1) DEFINITION. In this section, “claim” does not include

. . . . acontingent liability or a claim based on an event occurring after
(c) The date that the revocation of dissolution was authorlzqqz effective date of dissolution.
_(d) If the corporations board or the incorporators revoked the (2) DISPOSITIONOF KNOWN CLAIMS. A dissolved corporation

dissolution,a statement to thatfett. ) _ ~ maydispose of the known claims against it by following the pro
(e) If the corporatiors board revoked a dissolution authorizededuredescribed in this section.

by the members alone or in conjunction with another person, &3) Norice REQUIREMENTS. The dissolved corporation shall

statement that revocation was permitigdaction by the board notify its knownclaimants in writing of the dissolution at any time

alonepursuant to that authorization. _ afterits efective date. The written notice shall include all of the
_(f) If member or 3rd—person action was required to revoke tfi¢lowing information:
?f;ssolutlon,the information required underks1.1403 (1) (egnd  (a) A description of the information that mustibeludedin
: aclaim.
(4) EFFecTIVE DATE. Revocation of dissolution ieffective (b) A mailing address where a claim may be sent.

upontheeffective date of the articles of revocation of dissolution. (c) The deadline, which may not be fewer than 120 days from
~ (5) ErrecTOF REVOCATION. When the revocation of disselu theeffective date of the written notice, by which the dissolved cor
tion is efective, it relates back to and takefeef as of the éc-  porationmust receive the claim.

tive date of the dissolution and therporation resumes carrying (d) The claim will be barred if not received by the deadline.

OnH'igog(_:t'lvs;gfi 3‘3’ if dissolution had never occurred. (4) WHEN cLAIMS BARRED. A claim against the dissolved eor
' ' porationis barred if any of the following occurs:

181.1405 Effect of dissolution. (1) POWERSOF DISSOLVED (a) A claimant who is given written notice under s(it).does
CORPORATION. A dissolved corporation continues its corporatot deliver the claim to the dissolved corporation bydbedline.
existencebut may not carry oany activities except those appro  (b) A claimant whose claim is rejected by the dissolved eorpo
priateto wind up and liquidate itsfafrs, including anyf the fo}  ration does not commence a proceeding to enforce the claim
lowing: within 90 days from the #&dctive date of the rejection notice.

(a) Preserving and protecting its assets and minimizing its liaHistory: 1997a. 79

bilities. _ _ o . 181.1407 Survival of remedies and claims. (1) Cowm-

~ (b) Dischaging or making provision for dischging its liabilk  vENCEMENT OF ACTIONS OR PROCEEDINGS. Except as provided in

tiesand obligations. s.181.1406 (4)the dissolution of a corporation does not take
(c) Disposing of its properties that will not be distributed awayor impair any remedy availabie or against the corporation,

nd.

ki its directors, diicers or members, for any right or clagwisting
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or any liability incurred, prioto such dissolution if action or other (c) If the notice is sent by certified mail, return receipt
proceedinghereon is commenced within 2 years after the daterefquestedandif the return receipt is signed on behalf of the corpo
suchdissolution. Any such action or proceeding by or against theation, the date shown on the return receipt.
corporationmay beprosecuted or defended by the corporation in (d) If the notice is published as a cl@ssotice, under cl@85,
its corporate name. The membaisectors and diters have the the effective date set under cb85 for the notice.
powerto take such corporate or other action as is appropriate t0(4) Cure. (a) Within 60 days after the notice idetive under
protectsuch remedyright or claim. sub.(3), the corporation shall correct eagtound for dissolution

(2) ENFORCEMENTOF CLAIM AGAINST CORPORATION. A claim  or demonstratdo the reasonable satisfaction of the department
may be enforced under this section against any of the followingyateach ground determined by the department does not exist.

(a) The dissolved corporation, to the extent of its undistributed (b) If the corporation fails to satisfy pda), the department
assets. shalladministratively dissolve the corporation by issuing a certifi

(b) If the assets have been distributed in liquidation, any p&ateof dissolution that recites each ground for dissolution and its
son’other than a creditaf the Corporationl to whom the corpora effectivedate. The_department shall file the O_rlglnal Ofdhﬂ]ﬂ.'_
tion distributed its propertjo the extent of the distributsgro pateand shall provide notice to the corporation of the certificate
ratedshare of the clairor the corporate assets distributed to sudfl the same manner as a notice of determination under(dibs.
personin liquidation, whichever is less, but the distribusgetal  and(2).
liability for all claims under this section may not exceed the total (5) EFFECT OF ADMINISTRATIVE DISSOLUTION.  Sections
amountof assets distributed to the distributee. 181.1405(1) and(2), 181.1406and181.1407apply to a corpora

History: 1997 a. 79 tion that is administratively dissolved.
(6) TERMINATION OF RIGHT TO EXCLUSIVE USE OF NAME. The

181.1420 Grounds for administrative dissolution. The corporation’sright to the exclusive use of itorporate name ter
departmenimay bring a proceedingnder s181.1421to adminis  minateson the efiective date of its administrative dissolution.
tratively dissolve a corporation if any of the following occurs:  History: 1997 a. 79

(1) NonPAaYMENT. The corporation does not payithin one ) ) o ) )
yearafter they are due, any feespenalties due the departmen81.1422 Reinstatement following administrative dis -
underthis chapter solution. (1) APPLICATION FORREINSTATEMENT. A corporation

(2) FAILURE TOFILE ANNUAL REPORT. Thecorporation does not thatis administratively dissolved may apply to the department for

haveon file its annuateport with the department within one yeaFelnstatement.The application shgihclude all of the foIIowm.g:
afterit is due. (&) The name of the corporation and thieetive date of its

administrativedissolution.
(3) FAILURE TO MAINTAIN REGISTEREDAGENT OR OFFICE. The . o .
corporationis without a registered agent or registerdit®in this (b) A statement that each ground for dissolution either did not

statefor at least one year existor has been cured. _ o
(4) FAILURE TONOTIFY DEPARTMENTOF CHANGE. The corpora 18&0())40? statement that the corporatisnhame satisfies s.
tion does not notify the department within one year thaeijis '

teredagent or registered fafe has been changed, that its regis (2) GROUNDSFORREINSTATEMENT. (a) The department shall
tered agenthas resigned or that its registereficef has been cancelthe certificate of dissolution and issue a certificate of rein

discontinued. statementhat complies with pafb) if the department determines

(5) FAILURE OF DOMESTICATING CORPORATION To Fie &l Of the following: — _ _ ) _
REQUIREDNOTICE. Thecorporation does not file a notice required _ 1. That the applicationontains the information required by
unders. 181.1533 (5) (awithin one year of the date that it isSUP-(1) and the information is correct.

requiredunder s181.1533 (5) (ajo be filed. 2. That allfees and penalties owed by the corporation to the
(6) DURATION EXPIRES. The corporatiors period of duration departmentinder this chapter have been paid.
statedin its articles of incorporation expires. (b) The certificate of reinstatement shall statediygartmens
History: 1997 a. 79 determinationunder par(a) and the déctive date of reinstate
ment. The department shall file the original of the certificate and
181.1421 Procedure for and effect of administrative returna copy to the corporation or its representative.

dissolution. (1) NoTICE OF DETERMINATION. If the department  (3) EFFECT OF REINSTATEMENT. When the reinstatement
determineghat one or more grounds exist undet&l.1420for becomesffective, it shall relate back to and takéeef as of the
dissolvinga corporation, the department shall give the corporeffectivedate of the administrative dissolution, and the corpora
tion written notice of the departmestietermination by certified tion mayresume carrying on its business as if the administrative
mail, return receipt requestealddressed to the corporatismég  dissolution had never occurred.

isteredagent and to the corporatisnprincipal ofice, as most  History: 1997 a. 79

recentlydesignated on the records of the department. _ _
181.1423 Appeal from denial of reinstatement.

2 . If the noti f rmination undsm. . .
(2) CLassznoTiCEs, If the notices of determination u t(1) NoTice oF DeNIAL. If the department deniescarporations

(1) to the corporatios’ principal ofice and the registered agen S X
areboth returned to the department as undeliverable or if the cgpPlicationfor reinstatemenainder s181.1422 the department

poration’sprincipal ofice cannot be determined from treords S/ 2/l Serve the corporation under81.0504with a writtennotice

of the department, the department shall provide the notice by pﬁptexplams each reason for denial. .

lishing a class 2 notice, under @85 (2) TIME FORAPPEAL OF DENIAL. Thecorporation may appeal

thedenial of reinstatement to the circuit courttfee county where

. . . the corporations principal ofice or, if none in this state, its regis

lrg\?v?r?;'nder sub(1) or(2)is efective upon the earliest of tfiel- teredoffice is located, within 30 days after service of the notice of
: i ) . ) denialis perfected. The corporation shall appeal by petitioning

(a) The date on which the corporation or its registered aggRk court to set aside the dissolution and attaching to the petition

(3) EFFeCTIVE DATE OF NOTICE. A notice of determination

receivesthe notice. copiesof the departmerg'certificate of dissolution, the corpera
(b) Five days after the notice is deposited in the U.S. mailtibn’s application for reinstatement and the departrsenitice of
mailed postpaid and correctly addressed. denial.
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(3) JubiciAL REMEDY. The court may ordehe department to court, before appointing a receiver or custodian. The court
reinstatethe dissolved corporation or may tadher action that appointingareceiver or custodian has exclusive jurisdiction over

the court considers appropriate. the corporation and all of its property wherever located.
(4) ApPEALOFCOURTDECISION. The cours final decision may (2) WHO MAY SERVE AS RECEIVER OR CUSTODIAN. The court
be appealed as in other civil proceedings. may appoint an individual, or a domestic or foreign corporation
History: 1997 a. 79 or stock corporation authorized to transact business in this state,
o . , asa receiver ocustodian. The court may require the receiver or
181.1430 Grounds for judicial dissolution. (1) WHo  cystodiarto postbond, with or without sureties, in an amount the

MAY BRING PROCEEDING. The circuit court may dissolve a corpora gyt directs.

tion in a proceeding brought. by any of the fo”QW",]g: . _ (38) POWERSAND DUTIES OF RECEIVEROR CUSTODIAN. (a) The
(@) The attorney general if any of the following is establishegdtrtshall describe the powers and dutithe receiver or custo
1. That the corporation obtained &sicles of incorporation dianin its appointing ordemwhich may be amended from time to

throughfraud. time.
2. That the corporation has continued to exceed or abuse thgh) A receiver may exercise, but is not limited to, all of the fol
authority conferred upon it by law lowing powers:

(b) Fifty members or members holding 5% of the voting 1. To dispose of all or any part of the assets of the corporation
power,whichever is less, or any persgpecified in the articles of whereverocated, at a public or private sale, if authorized by the
incorporation,if any of the following is established: court; provided, howevetthat the receivés powerto dispose of

1. That the directors are deadlockedhe management of thethe assets of the corporation is subject to &gt and other
corporateaffairs, the members are unable to break the deadlao@strictionsthat would be applicable to the corporation.

and,because of thdeadlock, either irreparable injury to the-cor 2. To sue and defend in the receiganame aseceiver of the
porationis threatened or being $erfed or the business andedifs  corporationin all courts of this state.

of the corporation can no longer be conducted in accordance WitI‘tC) A custodian may exercise all of the powers of the corpora
It corporate purposes. _ _tion, through or in place of its board ofioérs, to the extent neces

2. That the directors or those in contaflthe corporation saryto manage the irs of the corporation in the best interests
haveacted, are acting ovill act in a manner that is illegal, oppres of its members and creditors and may sue and defend in the custo
sive or fraudulent. dian's name as custodian of the corporatiorall courts in this

3. That the members are deadlocked in voting power and havate.
failed, for a period that includes at least 2 consecutive annual(4) RepesignaTion. The court during a receivership may
meetingdates, to elect successors to directors whose teawes  redesignatehe receiver a custodian, and duringustodianship
or would otherwise have, expired. may redesignate the custodian a receiifefoing so is in the best

4. That the corporate assate being misapplied or wasted.interestsof the corporation, its members, and creditors.

5. That the corporation is fonger able to carry outits pur  (5) COMPENSATIONAND EXPENSES. The court from time to time
poses. duringthe receivership or custodianship may order compensation

(c) A creditor if any of the following is established: paid andexpense disbursements or reimbursements made to the

1. That the creditds claim has been reduced to judgment, thggceiveror custodian and the receit@or custodias’ counsel
executionon thejudgment has been returned unsatisfied and tH@m the assets of the corporation or proceeds from the sale of the
corporation is insolvent. assets.

2. That the corporation has admitted in writing that the eredi HSto: 1997278
tor’s claim is due and owing and the corporation is insolvent. 181 1433 Decree of dissolution. (1) ENTERINGDECREE. If

(d) The corporation to have its voluntary dissolution continueghtera hearinghe court determines that one or more grounds for
undercourt supervision. judicial dissolution under 4.81.1430exist, it may enter a decree

(2) FACTORSREQUIREDTO BE CONSIDERED. Before dissolving dissolvingthe corporation and specifying théeetive date of the
a corporation, the court shall consider all of the following: dissolution,and the clerk of the court shall deliver a certified copy

(@) Whether there are reasonable alternatives to dissolutic?f.the decree to the department, who shall file it.

(b) Whether dissolution is the best way of protectingriber (2) EFrFecTOF DECREE. After entering the decree of dissolu
estsof members grif the corporation has no members, is in thé&on, the court shall direct the winding up and liquidation of the
interestof those persons or interests whom the corpordtidals ~ corporation’saffairs in accordance with $81.1405and the noti
itself as benefiting or serving. fication of its claimants in accordance with 481.1406and

History: 1997 a. 79 181.1407
History: 1997 a. 79
181.1431 Procedure for judicial dissolution. (1) WHo
ARE PARTIES. It is not necessary to make directors or members paB1.1440 Deposit with state treasurer . Assets of a dis
tiesto a proceeding to dissolve a corporation unless rekeflight solvedcorporation that should be transferred to a creditaim-
againstthem individually ant, or member of the corporation who carfsefound or who is

(2) PoweRsOF COURT. A court in a proceeding brought to-dis ot competent to receive them, shall be reduced to cash subject to
solvea corporation may issue injunctions, appoint a receiver lgnowntru_st restrictions and deposited with t_he state treasurer for
custodianpendente lite with all powers and duties the cousgfekeeping.Howeverin the state treasuterdiscretion property
directs,take other action required to preserve the corporate as$egy be received and held in kind. Wheacreditor claimant, or
whereverlocated, and carry on the activities of the corporationemberfurnishes satisfactory proof of entitlemeathe amount
until a full hearing can be held. depositedor property held in kind, the state treasurer shall deliver

History: 1997 a. 79 to the creditormember or other person or his or her representative
thatamount or property
181.1432 Receivership or custodianship. (1) Powers History: 1997 a. 79
OF COURT. A court in a judicial proceeding brought to dissolve a
corporationmay appoint one or more receivers to wind up and ligq

uidate, or one or more custodians to manage, taiesabf the cor SUBCHAPTERXV
poration. The court shahold a hearing, after notifying all parties
to the proceeding and any interested persons designated by the FOREIGN CORPORAIONS
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181.1501 Authority to transact business required. (5) VALIDITY OF CORPORATEACTIONS. Notwithstanding subs.

(1) INGENERAL. A foreigncorporation may not transact businesél) and(2), the failure of a foreigeorporation to obtain a certifi

in this state until it obtains eertificate of authority from the cateof authority does not impair thelidity of its corporate acts

department. or its title to property in this state or prevent it from defending any
(2) PERMITTED ACTIVITIES. The following activities, among Civil, criminal, administrativer investigatory proceeding in this

others,do not constitute transacting business in this state wittitate.

the meaning of this subchapter: History: 1997 a. 79
(a) Maintaining, defending or settling any civil, criminal, g1 1503 Application ~ for certificate of authority
administrativeor investigatory proceeding. (1) FILING REQUIREMENTS. A foreign corporation may apply for
(b) Holding meetings of the board or members or carrying @itertificate of authority to transact business in this state by-deliv
otheractivities concerning internal corporatéaass. eringan application tthe department for filing. The application
(c) Maintaining bank accounts. shallbe madeon a form prescribed by the department and shall

(d) Maintaining ofices or agencies for the transfekchange includeall of the following information:
and registration of the foreign corporatisnmemberships or (@) The name of the foreign corporation drits name is
maintainingtrustees or depositaries with respect to tlosmber  unavailablefor use in this state, a fictitious name that satisfies s.
ships. 181.1506
(e) Selling through independent contractors. ~ (b) The name of the state or country under whose law it is
(f) Soliciting or obtaining orders, whether imail or through incorporated.
employeesor agents or otherwise, if the orders require acceptance(C) Its date of incorporation and period of duration.

outsidethis state before they become contracts. (d) The street address of its principdias.

(g) Creating or acquiring indebtedness, mortgages and secu(e) The street address of its registeodfite in this state and
rity interests in property the name of its registered agent at thdicef

(h) Securing or collecting debts or enforcing mortgages and (f) The name and usual business or home address of each of
securityinterests in property securing the debts. its current directors and principalfioers.

(i) Owning, without more, property (g) Whether the foreign corporation has members.

()) Conducting an isolatedansaction that is completed within ~ (h) A statement that theorporation is @anized without capi
30 days and thas not one in the course of repeated transactiota stock.

of a like nature. (2) AuTHENTICATION. The foreign corporation shall deliver
(k) Transacting business in interstate commerce. with the completed application a certificate of status or a docu
History: 1997 a. 79 mentof similar import authenticated by the secretary of state or
otherofficial having custody of corporate records in the state or
181.1502 Consequences of transacting business countryunder whose law it is incorporated. The certificate shall

without authority . (1) CoURTPROCEEDINGSBARRED. A foreign  be dated no earlier than 60 days before its delivery
corporationtransacting business in this state without a certificateHistory: 1997 a. 79
of authority if a certificate of authority is required under s. . )
181.1501 may not maintain a proceeding in any court in this sta#$1.1504 Amended certificate of authority . (1) WHeN
until it obtains a certificate of authority REQUIRED. A foreign corporation authorized to transact business
(2) SUCCESSORS'O FOREIGNCORPORATIONS. The successor to I this state shall obtain an amended certificate of authfooity
aforeign corporation that transacted business in this state withflf department if the foreign corporation changes any of the fol
acertificate of authority and the assignee of a cause of actien affd/n9: o o
ing out of that business may not maintain a proceeding on that(a)_ Its corporate hame or the flc_tltlous name under which it has
causeof action inany court in this state until the foreign corporabeenissued a certificate of authority
tion or its successor obtains a certificate of authority (b) The period of its duration.
(3) Stav OF PROCEEDINGS. A court may stay a proceeding (C) The state or country of its incorporation.
commencedy a foreign corporation, its successor or its assignee(2) FILING AND AUTHENTICATION REQUIREMENTS. The require
until the court determines whether the foreign corporatiatsor ments of s. 181.1503for obtaining an original certificate of
successorequires a certificate of authoritif it so determines, the authorityapply to obtaining an amended certificate under this sec
court may further stay the proceeding until the foreign corporatition, except that a foreign corporation is not required to deliver a
or its successor obtains the certificate. certificateof status with an application solely¢bange a fictitious
(4) PeNALTIES. (a) Beginning on February 1, 2000, a foreighame.
corporationthat transacts business in this state without a certifi History: 1997 a. 79

cateof authority is liable to the state, for each year or any parhf 11505 Effect of certificate of authority . (1) TRANSAC-

ayear during which it transacted business in this state witho &N OEBUSINESS. A certificate of authority issued to a foreicor
certificateof authority in an amount equal to the sum of all of thé N O > ; ty gor .
porationauthorizes the foreign corporation to transact business in

following: ; ; X by
1. All fees that would have been imposed under this chapthlzrséeitgesdumiﬁ}st%ﬁg%tg?ht of the state to revoke the certificate

uponthe foreign corporation had it applied for and received-a cer (2) RIGHTSAND PRIVILEGES. A foreign corporation with a valid

tificate of authority when itbegan transacting business in thi%ertificateof authority has the same rights and enjoys the same
state. . . . privilegesas and, except as otherwise providedhiy chapteris
2. Afee of $50 for each year or portion of a year during whid yiectto the same duties, restrictions, penalties and liabilities
it transacted business without a certificate of authority or $5QQy or |ater imposedn, a domestic corporation of like character
whicheveris Ies_s. . (3) INTERNAL AFFAIRS. This chapter does not authorites

(b) The foreign corporation shall pay the amount owed U“dégateto regulate the ganization or internal &irs of a foreign

par.(a)to the department. The department may not issue a-Cerfinorationauthorized to transact business in this state.
cateof authority to the foreign corporation until the amount owed pistory: 1997 a. 79

under par(a) is paid. Theattorneygeneral may enforce a foreign
corporation’sobligation to pay the departmeamty amount owed 181.1506 Corporate name of foreign corporation.
underpar (a). (1) FictimousNAME. If the corporate name of a foreign corpora
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tion is not available under sufR), the foreign corporation, to  (5) FAaILURE TocowmpLy. If a foreign corporation authorized to
obtainor maintain a certificate @futhority to transact business intransactbusiness in this state changescorporate name to one
this state, may use a fictitious name to transact business in thiatdoesnot satisfy the requirements of s(@), it shall not trans
stateif it delivers to the department for filing a copy of the resoluactbusiness in this state under the changed name until it adopts a
tion of its board of directors, certified by any of itficdrs, adopt name satisfying the requirements siub. (2) and obtains an

ing the fictitious name. amendectertificate of authority under $81.1504

(2) DISTINGUISHABILITY GENERALLY REQUIRED. (a) Exceptas History: 1997a.79
authorizedunder subg3) and(4), the corporate name, including
afictitious namepf a foreign corporation must be distinguishabl

upon the records of the department from all of the followin teredofiice and registered agent. The registerédemay but

names: ) . _neednot, be the same as any of its places of business. The regis
1. Thecorporate name of a domestic corporation or a foreiggreqagent shall be any of the following:

corporationauthorized 1o transact business in this state. (1) InoivibuaLs. An individualwhoresides in this state and

2. The corporate name of a stock corporation or a foreigghosebusiness dice is identical with the registeredfiok.
stockcorporation authorized to transact business in this state. (2) DoMESTICENTITIES. A domesticcorporation, stock corpo

3. A name reserved or registered under this chapter 878h. ration or limited liability companyincorporated or ganized in
179 180, 183 0r 185. this state, whose businesdio¢ is identicalwith the registered
4. The corporate name of a dissolved corporation or stoek coffice.
porationthat has retained the exclusive use of its name under s(3) ForeiNENTITIES. A foreign corporation, stock corpora
181.1404(3) or under s180.1405 (3)respectively tion or limited liability companyauthorized to transact business
5. The fictitious name adopted by a foreigprporation or a in this state, whose businesfia# is identical with the registered

foreign stock corporation authorized to transact business in tloifice.
state. History: 1997 a. 79
. Thename of a limi rtnership form nder the law . ' .
of (?r re ename ora ted partnership formed under the la 1581.1508 Change of registered office or registered
, gistered in, this state. ; .

7. The name of a cooperative association incorporated agqu_nt of foreign corporation. - (1) FILING REQUIREMENTS. A

h' e busi pera hi P foreign corporation authorized tsansact business in this state
authorizedto transact business in this state. . may change its registeredfige or registered agenty both, by

8. The name of a limited liability companyganized under deliveringto the department for filing statement of change that,

81.1507 Registered office and registered agent. Each
reign corporation shall continuously maintain in this state a reg

the laws of, or registered in, this state. except as provided in su2), includes all of the following infer
9. The name of a limited liabilitpartnership formed under mation.
thelaws of, or registered in, this state. (a) The name of théoreign corporation and the name of the

(b) The corporate name of a corporation isdistinguishable Stateor country under whose law it is incorporated.
from aname referred to in pga) 1.to 9. if the only diference (b) The street address of its registerditef as changed.
betweerit and the other name is the inclusmrabsence of aword  (¢) The name of its registered agent, as changed.

or words referred to in 481.0401 (1) (a) Jor of the words “lim (d) A statement that, after the change or changes are made, the

ited partnership”;limited liability partnership”, “cooperative” or streetaddresses of its registeredicg and the dice of its regis
teredagent will be identical.

“limited liability company” or an abbreviation of these words.
(2) AGENTCHANGE OF ADDRESS. If a registered agent changes

(3) APPLICATION TO USE NONDISTINGUISHABLE NAME. A for-

eigncorporation may apply to the department for authorization ¢ street address of its businesficef, the ageninay change the

usein this state a name that is not distinguishable uporetteeds gyreetaddress of the registeredicé of any foreign corporation

of the department from one or more of tteenes described un.derfOr which the agent is the registeragient by notifying the foreign

sub.(2). The department shall authoriage of the name applied corporationin writing of the change and signing, either manually

for if any of the following conditions exists: or in facsimile, and delivering to the department for filing a state
(a) The other foreigeorporationor the domestic corporation, mentof change that complies with sifh) and recites that the for

limited liability company nonstock corporation, limited partrer eign corporation has been notified of the change.

ship, limited liability partnership or cooperative associatom History: 1997 a. 79

sentsto the use in writing and submits an undertaking in a form

satisfactory to the department to change its name to a name #84t1509 Resignation of registered agent of foreign

is distinguishable upothe records of the department from th€orporation. (1) HOWAGENTMAY RESIGN. The registered agent

nameof the applicant. of a foreign corporation may resign by signing and delivering to

(b) The applicant delivers to the department a certified coH‘ department for filing a s_tat.ement of resignation that includes
of a final judgment of a court of competent jurisdiction establis!l ©f the following information: . . ,
ing the applicang right to use the name applied for in this state. (&) The name of the foreign corporation for which the regis

(4) CORPORATEREORGANIZATIONS. A foreign corporation may teredagentis acting. .
usein this state the name, including the fictitious name, of another(b) The name of the registered agent.
domesticor foreign corporation or stock corporatitrat is used (c) The street address of the foreign corporaticntrenteg
in this state if the other corporation stock corporation is incor isteredoffice and its principal dice.
ppratedor authorized to transact business in.this state and the for (d) A statement that the registered agent resigns.
eign corporation has done any of the following: (e) If applicable, a statement that the registeréideo also

(a) Merged with the other domestic or foreign corporation afiscontinued.
stock corporation. o _ (2) NoTice To corPORATION. After filing the statement, the

(b) Been formed by reganization othe other domestic or for departmenshall mail a copy to the foreign corporation at its{prin
eign corporation or stock corporation. cipal office.

(c) Acquired all or substantially all of the assets, including the (3) EFFecTIVEDATE. The resignation is fefctive and, if appli
corporatename, of the other domestic or foreign corporation @able,the registered &te is discontinued on the earlier of the-fol
stock corporation. lowing:
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(a) Sixty days after the department receives the statement of(a) The name of théoreign corporation and the name of the

resignatiorfor filing. stateor country under whose law it is incorporated.
(b) The date on which the appointment of a successorregis (b) A statement that it is not transacting business in this state
teredagent is déctive. andthat itsurrenders its authority to transact business in this state.
History: 1997 a. 79 (c) A statement that it revokes the authority of its registered

. . . agentto accept service on its behalf and that it consents to service
181.1510 Service on foreign corporation. (1) REGIS  of process under 481.1510 (3)and(4) in any civil, criminal,
TEREDAGENT. Except as provided in su{2) and(3), the regis  qgministrativeor investigatory proceeding based on a cause of
teredagent of a foreigiworporation authorized to transact busiction arising during the time it was authorized to transact busi
nessin this state is the foreign corporatisragent for service of nagsin this state.
22?3:32;? ?r?gefo(r)(;i dr? rg(iirn((j)rras[%unlred or permitted by law to be (d) The mailing address of its principaficg, if differentfrom
9 P : thatshown on its most recent annual report.

(2) FOREIGN CORPORATION AUTHORIZED TO TRANSACT BUSI- . . ;
NEss. A foreign corporation authorized to transact business in tr&iﬁéﬁ)g eAnc%rgrprlltgi}ienrg g’dgsggstgf igegﬁggsgrtiéréthe future of any

statemay be served in the manner provided in $dipif the for- History: 1997 a. 79
eign corporation hasio registered agent or its registered agent ' '
cannotwith reasonable diligence, be served. 181.1530 Grounds for revocation. (1) PERMISSIVEREVO-

(3) FOREIGN CORPORATIONFORMERLY AUTHORIZED TO TRANS-  CATION BY DEPARTMENT. Except as provided in sulilm), the
ACT BUSINESS. A foreign corporation formerly authorized to transdepartmentmay bring a proceeding underl81.1531to revoke
actbusiness in this state may be serivethe manner provided in the certificate of authority of a foreign corporation authorized
sub.(4) in any civil, criminal, administrative or investigatory pro transact business in this state if any of the following applies:
ceedingbased on a cause of action arising while it was authorized ) The foreign corporation fails to file its annual report with
to transact business in this state, if the foreign corporation hgag department within 4 months after it is due.

doneany of the following: . L (b) Theforeign corporation does not payithin 4 months after
() Withdrawn from transacting businessthis state under s. {hey are due, any fees or penalties due the department under this

181.1520 chapter.
(b) Had its certificate of authority revoked undet&l.1531 (¢) The foreign corporation is without a registered agent er reg
(4) MANNER OF SERVICEON FOREIGN CORPORATION. (@) Wth isteredoffice in this state for at least 6 months.

respecto a foreign corporation described in s{#).or(3), the for (d) The foreign corporation does not inform the department

eign corporation may be served by registered or certified majlygers. 181.15080r 181.1509that its registered agent or regis
returnreceipt requestedddressed to the foreign corporation at itgedoffice has changed, that its registered agent has resigned or
principal office as shown on the records of the department, excepht s registered dice hasbeen discontinued, within 6 months
asprovided inpar (b). Service is perfected under this paragrapkk ihe change, resignation or discontinuance.

atthe earliest of the follgwmg: i i . (e) The foreign corporationbtained its certificate of authority
1. The date on which the foreign corporation receives thgoughfraud.

mail o () The department receives a duly authenticated certificate
2. The dateshown on the return receipt, if signed on behaffom the secretary of state or othefi@él having custody of cer

of the foreign corporation. _ ~ poraterecords in the state or country under whose lavictieggn

3. Five days after it is depositedtime U.S. mail, if mailed corporationis incorporated stating that it has been dissolved or has
postpaidand correctly addressed. disappeareas the result of a nmger.

(b) 1. Except as provided in suldd, if the address of thier- (1m) MANDATORY REVOCATIONBY DEPARTMENT. If the depart

eign corporations principal ofice cannot beletermined from the mentreceives a certificate under s(b) (f) and astatement by the
recordsof the department, the foreign corporation may be serviteign corporation that the certificate is submitted by the foreign
by publishing a class 3 notice, under 8B5, in the community corporationto terminate its authority to transact business in this
where the foreign corporation’ principal ofice or registered state,the department shall issue a certificate of revocation under
office, as most recently designated in the records of the depart181.1531 (2) (h)
ment,is located. (2) REVOCATION BY A COURT. A court may revoke, under s.

2. If a process, noticer demand is served by the departmer8i46.87 the certificate of authority of a foreign corporatautho
on a foreign corporation underls81.1531and the address of therizedto transact business in this state. The court shall notify the
foreign corporations principal ofice cannot be determined fromdepartmenbf the action, and the department shall issue a eertifi
the records of the department, the foreign corporation bey cateof revocation under €81.1531 (2) (h)
servedby publishing a class 2 notice, under@85, in the oficial History: 1997 a. 79
statenewspaper )

(5) OTHERMETHODSOF SERVICE. This section does not limit or 181.1531  Procedure for and effect of revocation.
affectthe right to serve any processtice or demand required or(1) NOTICE OF PROCEEDINGBY DEPARTMENT. If the department
permittedby law to be served upon a foreign corporation in arfieterminesghat one or more grounds exist undet&L.1530 (1)

othermanner permitted by law for revocation of a certificate of authorithe department shall
History: 1997 a. 79 servethe foreign corporation under $81.1510with written
noticeof the determination.
181.1520 Withdrawal of foreign corporation. (1) Cer- (2) CURE, REVOCATION AND REINSTATEMENT. (@) Within 60

TIFICATE REQUIRED. A foreign corporation authorized to transactlaysafter service of the notice is perfected undéBg.1510the
businessn this state may not withdraw from this state until iforeign corporation shall correct each ground for revocation or
obtainsa certificate of withdrawal from the department. demonstratéo the reasonable satisfaction of the department that
(2) APPLICATION FOR CERTIFICATE. A foreign corporation €achground determined by the department does not exist.
authorizedo transact business in this state may apply for a eertifi (b) If the foreign corporation fails to satisfy p@), thedepart
cateof withdrawal by delivering an application to the departmemtentmay revoke the foreign corporatisrcertificate of authority
for filing. The application shall include all of the following infor by issuinga certificate of revocation that recites each ground for
mation: revocationand the certificate’effective date. The department
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shallfile the original certificate and seneecopy on the foreign incorporated.Thecertificate or document shall include the cerpo

corporationunder s181.1510 (ation’s name and date of incorporation, and shall be dated no ear
(c) 1. If a foreigncorporations certificate of authority is lier than 60 days before its delivery

revoked the department shall reinstate the certificate of authority (2) ELECTION TO DOMESTICATE. An election by a foreign cer

if the foreign corporation does all of the following within 6 monthgorationto become @omestic corporation shall be adopted in the

afterthe efective date of the certificate of revocation: samemanner as is required, under the lafvthe jurisdiction
a. Corrects each ground for revocation. wherethe domesticating corporation igyanized, for a meer of
b. Pays any fees or penalties due the department Bndeghatcorporatlon into a domestic corporation. L

181.1502(4) (a)or $500, whichever is less. (3) EFFecToF DOMESTICATION. When a domesticatiomnder

2. A reinstatement under thimragraph shall relate back tothls section takes #dct, s.181.1106applies to the domesticating

andtake efect as of the ééctive date of the revocation, and theeorPorationas if thedomesticating corporation had med with
foreign corporation may resume carrying on its busirassi the anewly incorporated domestic corporatigrith the domesticat
revocationnever occurred ing corporation being the surviving corporation.

(3) EFFECTOFREVOCATION. The authority of a foreign corpo §4) EFFECTIVE DATE OF DOMESTICATION. A domestication

rationto transact business in this state, ends on the date showﬁ?) g:ggzt?cea??r? Ltl?]lézsrfusaﬁzttic))n ?ﬁeifi%g;?n?:rg? sor]:et\rl]leeztrggllﬁs.sh

the certificate revoking its certificate of authority the date ofincorporation of a domesticating corporation on its

(4) SERVICE ON CORPORATION AFTER REVOCATION. If the  recordsfrom the information supplied in the certificate of authen
departmenbr a courtrevokes a foreign corporatiancertificate tication filed under sub(1) (c).

of authority the foreign corporation may be served under s.
181.1510(3) and(4) or the foreign corporatios'registered agent
may be servedntil the registered agestauthority is terminated
in any civil, criminal, administrative or investigatory proceedi
basedon a cause aiction which arose while the foreign corpor
tion was authorized to transact business in this state.
(5) AUTHORITY OFREGISTEREDAGENT. Revocatiorof a foreign

corporation’s certificate of authority does not terminate th

authority of its registered agent.
History: 1997 a. 79

(5) NOTICE OF EFFECTIVEDATE OF FILING IN FOREIGNJURISDIG
TIoN. (a) Wthin 60 days of theeffective date of the filing
’ndescribedmder sub(1) (b) 4, the corporation shall file with the

gepartmena notice indicating the &fctive date of that filing in
atheforeign jurisdiction.

(b) Failure of the domesticating corporation to file the notice
underpatr (a) does not déct the validity of a domestication under
&his section. A domesticating corporatitimt fails to file the
noticewithin the time required under péa) may be required to
forfeit not more than $100. Each day of continued violation
constitutesa separate té#nse.

181.1532 Appeal from revocation. (1) RIGHT TO APPEAL. History: 1997 a. 79

A foreign corporation magippeal the departmestevocation of
its certificate of authority under $81.1530 (1}o the circuit court

for the county where the foreign corporat®ptincipal ofice or, SUBCHAPTERXVI
if none exists in thistate, its regisﬁeredftn‘e is Ioca‘ttedl, within
30 days after service of the certificate of revocation is perfected RECORDS AND REPORS

unders.181.1510 The foreign corporation shappeal by peti
tioning the court to seaside the revocation and attaching to the

petition copies of its certificate of authority and the departnsenti81.1601  Corporate records. (1) MINUTES AND RECORDS
certificateof revocation. OF ACTION. A corporation shall keep as permanent recanits

(2) PERMISSIBLE REMEDIES. Thecourt may order the depart utesof all meetings of its members and board, a record of all

mentto reinstate the certificate of authority or may take any othgﬁgggrsé%?g“ g{t}gﬁgg&?}eﬁ 22%:;?{;‘3"6‘3’2%?%2 &%‘?3”{% ZE?ho
actionthat the court considers appropriate. y

3) A The court final decision rizedunder s181.0825
may be ;PEeA;féZJ;?%Agtﬁgflcsiﬁ;\" roceedig s ! 1S (2) AccounTING RECORDS. A corporation shall maintain

Hi);tory: 5)9%7 2. 79 P gs. appropriateaccounting records.

(3) MEMBERSHIP RECORDS. A corporation orits agent shall

181.1533 Domestication of a foreign corporation. maintaina record of its members in a form that permits prepara
(1) ARTICLES OF DOMESTICATION AND CERTIFICATE OF AUTHENTI- tion of a list of the name and address of all members, in alphabeti
CATION. (a) In general. A foreign corporation may beconze calorder by class, showing the number of votes each member
domesticcorporation by filing articles of domestication under. palam't'ed to cast.

(b) and a certificate of authentication under. pax (4) Form. A corporation shall maintain its records in written

(b) Articles of domestication. Articles of domestication shall form or in another form capable of conversion into written form
containall of the following information: within a reasonable time. _

1. The name of the corporation, which shall comply with ~ (5) COPIESAT PRINCIPAL OFFICE. A corporation shall keep a
181.0401 copy of all of the following records at its principalffick:

2. The text of restated articles of incorporation of the corpora (8) lts articles of incorporation and all amendmentthtam
tion, which shall comply with s181.0202 currentlyin effect.

3. A statement that the corporation has adopted an election tdP) Its bylaws or restated bylaws and all amendments to them
domesticatén accordance with sukR). currentlyin effect.

4. A statement that the corporation will file, with the appropri, () Resolutions adopted by its board relatimghe characteris
ateentity in the jurisdiction where the foreign corporation gaer tics, qualifications, rights, limitations and obligationsneémbers
nized, articles of dissolution or an equivalent document having tRé any class or category of members.
effectof terminating the corporatiomexistence as a corporation (d) The minutes of all meetings of members and records of all
organizedunder the laws of that jurisdiction. actionsapproved by the members for the past 3 years.

(c) Certificate of authentication. A certificate of status ora  (€) The financial statements furnished for the past 3 years
documenbf similar import authenticated by the secretary of statgiders.181.1620
or other oficial having custody of corporate records in the state (f) A list of the names and business or home addresses of its
or country under whose law the domesticating corporation dsrrentdirectors and dicers.

Wisconsin Statutes Archive.


https://docs.legis.wisconsin.gov/document/statutes/1999/181.1510
https://docs.legis.wisconsin.gov/document/statutes/1999/181.1502(4)(a)
https://docs.legis.wisconsin.gov/document/statutes/1999/181.1510(3)
https://docs.legis.wisconsin.gov/document/statutes/1999/181.1510(4)
https://docs.legis.wisconsin.gov/document/acts/1997/79
https://docs.legis.wisconsin.gov/document/statutes/1999/181.1530(1)
https://docs.legis.wisconsin.gov/document/statutes/1999/181.1510
https://docs.legis.wisconsin.gov/document/acts/1997/79
https://docs.legis.wisconsin.gov/document/statutes/1999/181.1533(1)(b)
https://docs.legis.wisconsin.gov/document/statutes/1999/181.1533(1)(c)
https://docs.legis.wisconsin.gov/document/statutes/1999/181.0401
https://docs.legis.wisconsin.gov/document/statutes/1999/181.0202
https://docs.legis.wisconsin.gov/document/statutes/1999/181.1533(2)
https://docs.legis.wisconsin.gov/document/statutes/1999/181.1106
https://docs.legis.wisconsin.gov/document/statutes/1999/181.1533(1)
https://docs.legis.wisconsin.gov/document/statutes/1999/181.1533(1)(c)
https://docs.legis.wisconsin.gov/document/statutes/1999/181.1533(1)(b)4.
https://docs.legis.wisconsin.gov/document/statutes/1999/181.1533(5)(a)
https://docs.legis.wisconsin.gov/document/statutes/1999/181.1533(5)(a)
https://docs.legis.wisconsin.gov/document/acts/1997/79
https://docs.legis.wisconsin.gov/document/statutes/1999/181.0825
https://docs.legis.wisconsin.gov/document/statutes/1999/181.1620

33 Updated 99-00Wis. Stats. Database NONSTOCK CORPORATIONS  1381.1622

(9) Its most recent annual report delivered to the departmené member who complies with $81.1602 (2and(3) may apply

unders.181.1622 to thecircuit court for the county where the corporatioprincipal
History: 1997 a. 79 office or, if none in this state, its registeredic# is located for an
) orderto permit inspection and copying of the records demanded.
181.1602 Inspection  of records by members.  Thecourt shall dispose of an application under this subsection on

(1) RECORDSAT PRINCIPAL OFFICE. Subject to s181.1603 (3)a  anexpedited basis.

memberis entitled to inspect and caopt a reasonable tinand (3) PayMENT OF cosTs. If the court orders inspection and
locationspecified by the corporation, any of the records of the cQlgpyingof the records demanded, it shall also order the corpora
porationdescribed in s181.1601 (S)f the membepives the cor tjon’to pay the membes costs, including reasonable attorney
porationwritten notice or a writtenlemand at least 5 businesgeeg incurred to obtain the order unless the corporation proves
daysbefore the date on which the member wishes t0 iNSEEt 1 4¢t refused inspection in good faith because it had a reasonable

copy. . basisfor doubt about the right of the member to inspectaherds
(2) OTHER RECORDSTHAT MAY BE INSPECTED. A member iS demanded.

entitiedto inspect and copyta reasonable time and reasonable (4) ResrricTIONSON DISTRIBUTION OF RECORDS. If the court
locationspecified by the corporation, any of the following recor dersinspection and copying of the records demandetait
of the corporation if the member meets the requirements of syl sereasonable restrictions on thee or distribution of the
(3) and gives the corporation written notice at least 5 busitegss recordsby the demanding member
beforethe date on which the member wishes to inspect and copYjisory: 1997 a. 79
(a) Excerpts from any records required to be maintained under o o
5.181.1601 (1)to the extent not subject to inspection under sub81.1605 Limitations onuse of membership list.  With-
(1). out consent of the board, a membership list or any part of & mem

() Ascounin records of e corporaon. e o et s a2 4 oo, ™
Eg)) @JHkgngt:EfsEténgﬂf ::,:ZSELSTZE g\s:ﬁember may limiting thegenerality of the foregoing, without the consent of the
. ; i : - boarda membership listr any part of a membership list may not
:Cnﬁpec.t and c?py the records identified in §@bonly if all ofthe e ysed for any of trt)we foIIovalirE)g: P y
° 0W|n19happ y: bes d di de i d faith and f (1) Soucitation.  To solicit money or property unless such
(a) The membes demand is made in good faith and for &,oneyor property will be used solely to solicit the votes of the
properpurpose. ) _ ) _memberdn an election to be held by the corporation.
(b) The member describes with reasonable particularity the(z) COMMERCIAL PURPOSES. For any commercial purpose.

purposeand the records t_he member deswes: to |n_spect. (3) SALE oFLIsT. To be sold to or purchased by any person.
(c) The records are directly connected with this purpose.  History: 1997 a. 79

(4) AppLicaBILITY. This sectiordoes not déct any of the fol ) )
lowing: 181.1620 Financial statements for members. (1) Mew-
(a) The rightof a member to inspect records undeigd.0720 BER MAY DEMAND. A corporation upon written demand froen

or, if the member is in litigation with the corporation, to the San{gembershall furnish that member its latest annual financial state
ex'tentas any other litigant. ’ ments,which may be consolidated or combined statements of the

(b) The power of a court, independently of this chafezom corporationand one or more of its subsidiaries diliafes, as

) d Zor appropriatethat include a balance sheet as of the end disibe

p‘i:ii?of pr&%gc;tl%n of corporate records for examination. yearand statement of operations for that ydéfinancial state
y: : mentsare prepared fahe corporation on the basis of generally

181.1603 Scope of inspection rights. (1) AGENTS AND acceptedaccounting principles, the annual financial statements

ATTORNEYS. A membets agent or attorney has the same inspefiustalso be prepared on that basis.

tion and copying rights as the member who the agent or attorney(2) ACCOUNTANT'SREPORTOR OFFICER'SSTATEMENT. If annual

represents. financial statements are reported upon by a public accountant, the
(2) Copies. Theright to copy records under §81.1602 accountant’'seport must accompany them. If not, #tatements

includes,f reasonable, the right to receive copies made by phofBustbe %(lzc?mp;ﬁnied by a ?Eﬁt?mem cl)f the pret$ident or glétperson
graphic.xerographic, or other means. responsible for the corporatisrfinancial accounting recor

. . includesall of the following:
(3) REASONABLECHARGES. The corporation may impose afea A fth idenbr oth , bl
sonable chae, covering the costs abor and material, for copies, (&) A statement of the presidesior other persos'reasonable
of any documents provided to the membg&he chage may not belief as to whether the statements were prepared on the basis of

exceedthe estimated cost of production or reproduction of ttfgnerallyaccepted accounting principles and, if not, describing
records. ebasis of preparation.

(4) DATE OF MEMBERSHIPLIST. The corporation may comply (b) A description of any respects in whitte statements were

with a membes demand to inspect the record of members und&t Prepared on a basis of accounting consistent with the state
5.181.1602 (2)c) by providing the member with a list of its mem mginfsrp_relng;ead 7f;)r the preceding year
bersthat was compiled no earlier than the date of the mesnber """ :

dema“‘?'- 181.1621 Report of indemnification to members. If a
History: 1997 a. 79 corporationindemnifies or advances expenses to a director under

_ . . s.181.0874181.08770r 181.0881in connectiorwith a proceed

181.1604 Court-ordered inspection. = (1) RECORDS AT g by or in the right ofthe corporation, the corporation shall

PRINCIPAL OFFICE. If a corporation does not allow a member wh 6 indemnification or advance in writing to thembers
complieswith s.181.1602 (1)o inspect and copy any records, "o potore the notice of the next meeting of members
requiredby that subsection to be available for inspection, the cir History: 1997 . 79 '

cuit court for the county where the corporat®ptincipal ofice
or, if none in this state, its registeredicé is located may sum 181.1622 Annual report for department. (1) CONTENT.
marily order inspectiomnd copying of the records demanded atachdomestic corporation and each foreign corporation autho
the corporations expense upon application of the member  rizedto transact business in this state shall file with the department
(2) OTHERRECORDS. If a corporation does not within a reasonanannual report under this section. The department shall forward
abletime allow a member to inspect and copy any other recolsy; 1st class maih report form to every corporation that has filed
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an annual report during the past 2 yeafhe department shall 1995 stats., and altorporations without stock ganized under

mail the report form no later than 60 days before the date on whadtrespondingrior general corporation laws.

the corporation igequired by this chapter to file an annual report. (b) A domestic corporation without stock noganized as pro

Theannual report shall include all of the following informationyided under par(a) is not subject to this chapter buay at any
(&) The name of the domestic corporation or foreign corporéime elect to become subject to this chapter by filing restated arti

tion and the state or country under whose law it is incorporatedes of incorporationin accordance with the provisions of this
(b) The mailingaddresf its registered dite and the name chapter. The restated articles shall state thatcorporation elects

of its registered agent at thafio# in this state. to become subject to this chapter ) _
(c) The mailing address of its current principdioef. (c) A domestic corporation without stock whiishnot subject
(d) The name and business address of each director and prifgihis chapter and which does not eledi¢oome subject to it may
pal officer. conductand administer its business anthaé under the provi

(e) A brief description of the nature of its business sionsof this chapter to the extent thlé provisions of this chapter
P ' arenot inconsistent wittthe articles or form of ganization of

(f) Whether the corporation has members. suchcorporation or with any provisions elsewhere ingtasutes
(2) AccurAcy. Information in the annual I’epOI‘t shall be-CUror under any law relating to such Corporation_

rentas of the date on which the annual report is executed on behal{d) An industrial development agency formed und&oss7
of a domestic corporation.

. . . (2) shall, to the extent naiconsistent with that subsection, eon
() FLING DEADLINE. (8) A domestic corporation shall deliverguctand administer its business in accordance with this chapter
its annual report to thdepartment in each year following the-cal (2) FOREIGNCORPORATIONS. This chapter applies to all foreign

endaryear in which the domestic corporation was incorporated .o -6 ationgran in in f innina on Jan
domesticatedinder s181.1533 during the calendar yeguarter g?yplo fgggli ansacting business ihis state beginning on Janu

in which the anniversary date of incorporation occurs. History: 1997 a. 79
(b) A foreign corporation authorized to transact business in ) o
this state shall deliver its annual report to the department durihg1.1703 Saving provisions. (1) EFFECT OF REPEAL.

thefirst calendar quarter of each year following the calendar ydaxceptas provided in sulf2), the repeal of a statute by this chap
in which the foreign corporation becomes authorized to transagt does not déct any of the following:
businessn this state. (&) The operation of thetatute or any action taken under it
(4) FAILURE TO CONTAIN REQUIREDINFORMATION. If an annual beforeits repeal.
reportdoes not contain the information required by this section, (b) Any ratification, right, remedyprivilege, obligationor
the department shall promptly notify the reporting domestie coliability acquired, accrued, or incurred under the statute before its
porationor foreign corporation in writing and return the report teepeal.
it for correctio_n. The notice shall c_omply withl$1.0141_ If the (c) Any violation of the statute or any penaltyrfeiture, or
:ihr}nualrtgport IsdcngECtEddtbe(éntalntthﬂogm'at?lpn3rquu'red ?ty punishmenincurred because of the violation, before its repeal.
IS section and delivered tbe department within 30 days alter 4y Any proceeding, reganization, or dissolution com
the efective date of the notice underl$1.0141 (5)theannual me(n():edun()jlefthe statu%e be?ore its repeal, and the proceeding,
reportis timely filed. reorganizationpr dissolution may be completed in accordance
(5) EFFECTIVE DATE OF REPORT. An annual report is tctive  with the statute as if it had not been repealed.
onthe date that it is filed by the department. (e) Any meeting of members or the board or action by written
History: 1997 a. 79 consent noticed or any action taken before its repeal as a result of
ameeting of members or a board or action by written consent.

SUBCHAPTERXVII (2) PeNALTIES AND PUNISHMENTS. If @ penalty or punishment
imposedfor violation of a statute repealed Wlyis chapter is
TRANSITIONAL PROVISIONS reducedby this chapterthe penalty or punishment if not already
imposedshall be imposed in accordance with this chapter
181.1701 Applicability of chapter . (1) DoMESTIC CORPG (3) REINSTATEMENT OF DISSOLVED CORPORATION. Section

RATIONS. (a) Except as provided in péb), this chapteapplies 181.1422applies to any involuntary or administrative dissolution,
to all corporations in existence on January 1, 1999, that wesigenif the dissolution occurred before January 1, 1999.
incorporatedunder or have elected to become subject ta&h. History: 1997 a. 791999 a. 32
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