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NONSTOCK CORPORATIONS

CHAPTER 181

NONSTOCK CORPORATIONS
SUBCHAPTERI 181.0742 Derivative proceedings; demand.
GENERAL PROVISIONS 181.0743 Derivative proceedings; stay of proceedings.
181.0103 Definitions. 181.0744 Derivative proceedings; dismissal.

181.0120 Filing requirements.

181.0121 Forms.

181.0122 Filing and service fees.

181.0123 Effective date and time of document.
181.0124 Correcting filed document.

181.0125 Filing duty of department.

181.0126 Appeal from departmerst'refusal to file document.
181.0127 Evidentiary efect of copy of filed document.
181.0128 Confirmation of status.

181.0129 Penalty for false document.

181.0141 Notice.

181.0160 Judicial relief.

SUBCHAPTER Il

INCORPORATION
181.0201 Incorporators.
181.0202 Atrticles of incorporation.
181.0203 Incorporation.
181.0205 Organization of corporation.
181.0206 Bylaws.
181.0207 Emegency bylaws.

SUBCHAPTER I

PURPOSES AND POWERS
181.0301 Purposes.
181.0302 General powers.
181.0303 Emegency powers.
181.0304 Effect of unauthorized corporate acts.
181.0320 Private foundations.
181.0330 Offer and sale of securities.

SUBCHAPTER IV

NAME
181.0401 Corporate name.
181.0402 Reserved name.
181.0403 Registered name.

SUBCHAPTER V

OFFICE AND AGENT
181.0501 Registered dice and registered agent.
181.0502 Change of registeredfafe or registered agent.
181.0503 Resignation of registered agent.
181.0504 Service on corporation.
SUBCHAPTER VI

MEMBERS AND MEMBERSHIPS
181.0601 Admission.
181.0602 Consideration and certificates.
181.0603 No requirement of members.
181.0610 Differences in rights and obligations of members.
181.0611 Transfers.
181.0612 Members liability to 3rd parties.
181.0613 Members liability for dues, assessments and fees.
181.0614 Creditors action against member
181.0620 Termination, expulsion and suspension.
181.0622 Purchase of memberships.
181.0640 Delegates.
181.0670 Limited liability of volunteers.
SUBCHAPTER VII
MEMBER MEETINGS AND VOTING
181.0701 Annual and regular meetings.
181.0702 Special meeting.
181.0704 Action by written consent.
181.0705 Notice of meeting.
181.0706 Waiver of notice.

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

181.0708 Action by written ballot.

181.0720 Members'’ list for meeting.
181.0721 Voting entitlement generally
181.0722 Quorum requirements.

181.0723 Voting requirements.

181.0724 Proxies.

181.0725 Cumulative voting for directors.
181.0726 Other methods of electing directors.
181.0727 Acceptance of instruments showing member action.
181.0730 Voting agreements.

181.0735 Voting power

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

181.0745
181.0746
181.0747

181.0801
181.0802
181.0803
181.0804
181.0805
181.0806
181.0807
181.0808
181.0809
181.0810
181.0811
181.0820
181.0821
181.0822
181.0823
181.0824
181.0825
181.0831
181.0832
181.0833
181.0840
181.0841
181.0843
181.0844
181.0850
181.0853
181.0855
181.0860
181.0871
181.0872
181.0873
181.0874
181.0875
181.0877
181.0879
181.0881
181.0883
181.0889

181.1001
181.1002
181.1003
181.1004
181.1005
181.1006
181.1007

181.1008
181.1020
181.1021
181.1022
181.1030

181.1100
181.1101
181.1103
181.1104
181.1105
181.1106
181.1107
181.1108
181.1150
181.1161

Derivative proceedings; discontinuance or settlement.
Derivative proceedings; payment of expenses.
Derivative proceedings; applicability

SUBCHAPTER VIII

DIRECTORS AND OFFICERS
Requirement for and duties of board.
Qualifications of directors.
Number of directors.
Election, designation and appointment of directors.
Terms of directors generally
Staggered terms for directors.
Resignation of directors.
Removal of directors elected by members or directors.
Removal of designated or appointed directors.
Removal of directors by judicial proceeding.
Vacancies.
Regular and special meetings.
Action without meeting.
Call and notice of meetings.
Waiver of notice.
Quorum and voting.
Committees of the board.
Director conflict of interest.
Loans to directors andfafers.
Liability for unlawful distributions.
Officers.
Duties and authority of &iters and agents.
Resignation and removal offinfers.
Contract rights of dicers.
Reliance by directors or fiders.
Consideration of interests in addition to members’ interests.
Limited liability of directors and dicers.
Statements of changes in directors or principiterfs.
Definitions applicable to indemnification and insurance provisions.
Mandatory indemnification.
Determination of right to indemnification.
Allowance of expenses as incurred.
Corporation may limit indemnification.
Additional rights to indemnification and allowance of expenses.
Court-ordered indemnification.
Indemnification and allowance of expenses of employees and agents.
Insurance.
Indemnification and insurance against securities law claims.

SUBCHAPTER IX
[RESERVED]
SUBCHAPTER X

AMENDMENT OF ARTICLES OF

INCORPORATION AND BYLAWS
Authority to amend articles of incorporation.
Amendment of articles of incorporation by directors.
Amendment of articles of incorporation by directors and members.
Class voting by members on amendments to articles of incorporation.
Articles of amendment.
Restated articles of incorporation.
Amendmenbf articles of incorporation pursuant to judicial igmiza-
tion.
Effect of amendment and restatement of articles of incorporation.
Amendment of bylaws by directors.
Amendment of bylaws by directors and members.
Class voting by members on amendments of bylaws.
Approval by 3rd persons.

SUBCHAPTER XI

MERGER; CONVERSION
Definitions.
Approval of plan of meger.
Action on plan by board, members and 3rd persons.
Merger of subsidiary or parent.
Articles of meger.
Effect of meger.
Merger with foreign corporation or foreign stock corporation.
Bequests, devises, and gifts.
Conversion of cooperative.
Conversion.

SUBCHAPTER XII

SALE OF ASSETS
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181.1201 Saleof assets in regular course of activities and mortgage of assets. 181.1503 Application for certificate of authority

181.1202 Sale of assets other than in regular course of activities. 181.1504 Amended certificate of authority

SUBCHAPTER XIII igiiggg CE:ffect of certificatef?f authority )

. orporate name of foreign corporation.
. . DISTRIBUTIONS 181.1507 Registered dice and registered agent.
181.1301 Prohibited distributions. : - : . ’
; P 181.1508 Change of registeredfafe or registered agent of foreign corporation.
181.1302 Authorized distributions. . - A ) -
BCHAPTER XIV 181.1509 Resignation of registered agent of foreign corporation.
SUBC 181.1510 Service on foreign corporation.
) ] - DISSOLUTION 181.1520 Withdrawal of foreign corporation.

181.1401 D|s_so|ut|on l_)y incorporators, directors, members and 3rd persons. 181.1530 Grounds for revocation.
181.1403 Articles of dissolution. 181.1531 Procedure for and fefct of revocation.
181.1404 Revocation of dissolution. 181.1532 Appeal from revocation.
181.1405 Effect of dissolution. 181.1533 Domestication of a foreign corporation.

181.1406 Known claims against dissolved corporation.

181.1407 Survival of remedies and claims. SUBCHAPTER XVI

181.1420 Grounds for administrative dissolution. RECORDS AND REPORS

181.1421 Procedure for and fefct of administrative dissolution. 181.1601 Corporate records.

181.1422 Reinstatement following administrative dissolution. 181.1602 Inspection of records by members.

181.1423 Appeal from denial of reinstatement. 181.1603 Scope of inspection rights.

181.1430 Grounds for judicial dissolution. 181.1604 Court-ordered inspection. o

181.1431 Procedure for judicial dissolution. 181.1605 Limitations on use of membership list.

181.1432 Receivership or custodianship. 181.1620 Financial statements for members.

181.1433 Decree of dissolution. 181.1621 Report of indemnification to members.

181.1440 Deposit with state treasurer 181.1622 Annual report for department.

SUBCHAPTER XV SUBCHAPTER XVII
FOREIGN CORPORRMIONS TRANSITIONAL PROVISIONS
181.1501 Authority to transact business required. 181.1701 Applicability of chapter
181.1502 Consequences of transacting business without authority 181.1703 Saving provisions.
SUBCHAPTERI (10p) “Electronicsignature” means an electronic sound,-sym
bol, or process, attachéd or logically associated with a writing
GENERAL PROVISIONS andexecuted or adopted by a person with intent to authenticate the

writing.

181.0103 Definitions. In this chapter: (11) “Employee”does not include anfider or director who

(1) “Articles of incorporation” includes amended and restated not atherwise employed by the corporation.

articlesof incorporation and articles of domestication. (12) “Entity” means any person other than a natural person.
(2) “Board” means the group of persons vested with the-man (13) “Foreign corporation” means a nonstock corporation
agemenbf the afairs of the corporation, irrespective of the name@rganizedunder a law other than the law of this state.
by which such group is designated. (14) “Individual” means a naturgberson. Except in ss.
(3) “Bylaws” means the code of rules, other than the articld$1.0802and 181.0840 “individual” includes the estate of an
of incorporation, adopted under this chapter for the regulationibeompetenbr deceased natural person.
managemenbf the afairs of a corporation, by whatever name (15) “Member” means gerson who has membership rights
designated. in a corporation in accordance with the provisions céitiles
(4) “Class” means a group of memberships having the samagincorporation or bylaws.
rights, whether those rights are identical or are determined by a(16) “Membership” means theights and obligations that a

formulaapplieduniformly, with respect to voting, dissolution of memberhas under a corporatianarticles of incorporation and
a corporation, and redemption and transfer of memberships. pyjawsand this chapter

(5) “Corporation” or “domestic corporation” meanexcept  (17) “Nonprofit corporation” means eorporation that does

asusedin subs(13) and(18), a nonstock corporation, including ot make distributions, except as authorizeier s181.1302
a nonprofit corporation, that is subject to the provisions of th(gt) (2) and(3).

chagte“rgx::eptta f?relgn c;)hrporatlon. lected inted t (18) “Nonstock corporation” means a corporatianthout
(6) “Delegates”’means thospersons elected or appointe %alpitalstock.

votein a representative assembly for the election of a director 0 L . , . .
b y (19) “Principal office” means the dite, whether in or outside

on other matters. this state, of a domestic corporation or foreign corporation in
(7) “Deliver” means deliver by hand, mail, commercial deliv hich are located its principal executivdiogés and, if the domes

ery service, electronic transmission, or any other method of-dell(l\/’C corporation or foreian corporatidras filed an annual report
ery used in conventional commercial practice. p 9 P p

B Y ) ... unders.181.1622 that is designated as the principffice in its
tior(]2) Department’means the department of financial institu tstrecent annual report.

(9) “Director’” means an individual, designated in the articl (20) “Proceeding’includes a civil suit and criminal, adminis

of incorporation or bylaws or elected by the incorporators, and%ti%“ve af?d |nvest|gatc1ry action. )

individuals’ successors, ammindividual elected or appointed by ~_ (21) “Record date” means the date established under s.

any other name or title to act as a member of the board. 181.0707on which a corporation determines the identity of its
(10) “Distribution” means the payment of a dividend or angpembers‘or the purposes of this chapter )

partof the assets, income or profit of a corporation to its members,(22) “Secretary” means the corporateficer to whom the

directorsor officers, but does not include the payment of reasoRoardhas delegatetesponsibility under €81.0840 (1for cus

ablecompensation, benefits, pensions, incentive compensatioriasty of the minutes of the boasdneetings and members’ meet

the reimbursement of expenses. ings and for authenticating the records of the corporation.

(10m) “Electronic” means relating to technologlyaving (23) “Sign” means to execute or adopt a mantadsimile,
electrical,digital, magnetic, wireless, optical, electromagnetic, @onformed,or electronic signature or any symbol with intent to
similar capabilities. authenticatea writing.
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(24) “Stock corporation” means aorporation with capital (c) Use of a form prescribed under.ga) is mandatory

stock. (2) Permissive FORMS. The department may prescribe and
(25) “Vote” includes authorization by written ballot and writ furnish on request forms for other documents required or per
ten consent. mittedto be filed by this chaptegbut use of these forms is not man
History: 1997 a. 792001 a. 44 datory.
The New Nonstock Corporation LavgeehawerWis. Law Oct. 1998. History: 1997 a. 792001 a. 44

181.0120 Filing requirements. (1) GENERAL REQUIRE 1810122 Filing and service fees. (1) FILING FEE SCHED-
MENTS. Except aprovided in sub(4), a document required or per y g Except as provided under si5), the department shall eol
mittedto befiled under this chapter with the department must sagct the following fees when the documents described in this sub
isfy all of the following requirements to be filed undet81.0125  sectionare delivered to the department for filing umder parge)
(2 (ar and(f), when the telephone applications are made:

(a) Containthe information required by this chaptalthough (a) Articles of incorporation, $35.

it may alsg C(;]ntain Olj[hr?rl information. hat: (b) Application for use of an indistinguishable name, $10.
(c) Be in the Englis an%‘lf‘g;’ .exceptl.t ha.tf.. . ) ) (c) Written application for a reserved name, $10.
1. A corporate name neemt be in English if it is written in (d) Written application for renewal of a reserved name, $10.

Englishletters or Arabic or Roman numerals. L
2. The certificate of status, or similar document, required of (€) Telephone application for a reserved name, $20.

aforeign corporation need nbe in English if accompanied by a (f) Telephone application for renewal of a reserved name, $20.

reasonablyauthenticated English translation. (9) Application for a registered name, $25.
(d) Containthe name of the draftef required by s182.01 (3) (h) Application for renewal of a registered name, $25.
(e) Be executed in accordance with s(8). (i) Notice of transfer of reserved name or of a registered
(f) Be on the form prescribed tiye department if the docu name$10. _ _ _
mentis described in €81.0121 (1) () Subject to sub(3) (e) domestic corporatiog’or foreign

(g) Bedelivered to the department for filing and be accomp&Crporation’sstatement of change of a registereficef $10.
nied by one exact or conformed copy and the filing fee required (k) Agents statement of change of a registeséiite, $10 for
by s.181.0122 eachaffected domestic corporation or foreign corporation, except
(2) FILING BY DEPARTMENT. The department shall file pheto thatif simultaneous filings are made the feeeduced to $1 for
copiesor other reproduced copies of typewritterprinted docu  €ach affected domesticcorporation or foreign corporation in

mentsif the copies are signed and satisfy this section. excessof 200. o
(3) EXECUTION REQUIREMENTS. (a) Any of the following per (L) Agents statement of resignation, $10.

sonsmay execute a document described 184.0122(1) (a) (b), (m) Amendment of articles of incorporation, $25.

(9) to (j), (m) to (s) and(u) to (z): (n) Restatement of articles of incorporation, with or without
1. An officer of the domestic corporation or foreign corporaamendments$25.

tion. (0) Articles of meger, $150.
2. If directors have not been selected or the corporation hasiom) Articles of domestication, $35.

not been formed, an incorporator (p) Articles of dissolution, $10.

3. If the domestic corporation or foreign corporation is in the (q) Articles of revocation of dissolution, $10.
Eggg;f a receivertrusteeor other court-appointed fiduciaie (r) Application for reinstatement following an administrative
(c) Tyﬁe persorxecutinga document shall sign it and beneatﬁissolution,$35.
or opposite the signature, state his or her name and the capacity i‘?‘) Cergflcate of.rel.ngtate.ment, $ 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 authqQri$0.
2. An attestation by the secretary or an assistant secretary ofw) 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. (y) Annual report of a foreign corporation, $15.

(4) Waiver. The department may waive any of the require (yr) A certificate of conversion, $150.
mentsof subs(1) to(3) if it appears from the face of tlecument (z) Articles of correction, $10.

t_halltthe documens failure to safisfy the requirement is immate ;) Request for certificate or statement of status, the fee
. establishedinder s182.01 (4) (b)
istory: 1997 a. 79
(2) Processree. The department shall collect the festab

181.0121 Forms. (1) ReQUIREDFORMS. (a) Thedepartment lished under s182.01 (4) (cleach time process is served on the
shallprescribe and furnish on request forms for all offtiew-  departmentunder this chapter The party to a civil, criminal,

ing documents: administrativeor investigatory proceeding who is causing service

1. A foreign corporatiors application for a certificate of Of process may recover this feecasts if the party prevails in the
authorityto transact business in this state undé8$.1503 proceeding.

2. A foreign corporatiors application for a certificate of with ~ (3) PROHIBITEDFEES. The department mayot collect a fee for
drawalunder $181.1520 any of the following:

3. A domestic corporatiosior foreign corporatiors annual (a) Filing a pertificate of administrative dissplution or a certifi
reportunder s181.1622 cateof revocation of authority to transact business.

4. An application for acertificate of conversion under s. (0) Providing a confirmation of status by telephone.
181.1161(5). (c) Filing a director or principal fiter statement under s.

(b) Theforms prescribed by the department under (@@arl. 181.0860(1).
and2. shall require disclosure of only the information required (d) Filing a director or principal &€er resignation statement
underss.181.1503181.1520and181.1622 respectively unders.181.0860 (2)

Wisconsin Statutes Archive.


https://docs.legis.wisconsin.gov/document/acts/1997/79
https://docs.legis.wisconsin.gov/document/acts/2001/44
https://docs.legis.wisconsin.gov/document/statutes/2001/181.0120(4)
https://docs.legis.wisconsin.gov/document/statutes/2001/181.0125(2)(a)
https://docs.legis.wisconsin.gov/document/statutes/2001/181.0125(2)(a)
https://docs.legis.wisconsin.gov/document/statutes/2001/182.01(3)
https://docs.legis.wisconsin.gov/document/statutes/2001/181.0120(3)
https://docs.legis.wisconsin.gov/document/statutes/2001/181.0121(1)
https://docs.legis.wisconsin.gov/document/statutes/2001/181.0122
https://docs.legis.wisconsin.gov/document/statutes/2001/181.0122(1)(a)
https://docs.legis.wisconsin.gov/document/statutes/2001/181.0122(1)(b)
https://docs.legis.wisconsin.gov/document/statutes/2001/181.0122(1)(g)
https://docs.legis.wisconsin.gov/document/statutes/2001/181.0122(1)(j)
https://docs.legis.wisconsin.gov/document/statutes/2001/181.0122(1)(m)
https://docs.legis.wisconsin.gov/document/statutes/2001/181.0122(1)(s)
https://docs.legis.wisconsin.gov/document/statutes/2001/181.0122(1)(u)
https://docs.legis.wisconsin.gov/document/statutes/2001/181.0122(1)(z)
https://docs.legis.wisconsin.gov/document/statutes/2001/181.0120(1)
https://docs.legis.wisconsin.gov/document/statutes/2001/181.0120(3)
https://docs.legis.wisconsin.gov/document/acts/1997/79
https://docs.legis.wisconsin.gov/document/statutes/2001/181.1503
https://docs.legis.wisconsin.gov/document/statutes/2001/181.1520
https://docs.legis.wisconsin.gov/document/statutes/2001/181.1622
https://docs.legis.wisconsin.gov/document/statutes/2001/181.1161(5)
https://docs.legis.wisconsin.gov/document/statutes/2001/181.0121(1)(a)1.
https://docs.legis.wisconsin.gov/document/statutes/2001/181.0121(1)(a)2.
https://docs.legis.wisconsin.gov/document/statutes/2001/181.1503
https://docs.legis.wisconsin.gov/document/statutes/2001/181.1520
https://docs.legis.wisconsin.gov/document/statutes/2001/181.1622
https://docs.legis.wisconsin.gov/document/statutes/2001/181.0121(1)(a)
https://docs.legis.wisconsin.gov/document/acts/1997/79
https://docs.legis.wisconsin.gov/document/acts/2001/44
https://docs.legis.wisconsin.gov/document/statutes/2001/181.0122(5)
https://docs.legis.wisconsin.gov/document/statutes/2001/181.0122(1)(e)
https://docs.legis.wisconsin.gov/document/statutes/2001/181.0122(1)(f)
https://docs.legis.wisconsin.gov/document/statutes/2001/181.0122(3)(e)
https://docs.legis.wisconsin.gov/document/statutes/2001/182.01(4)(b)
https://docs.legis.wisconsin.gov/document/statutes/2001/182.01(4)(c)
https://docs.legis.wisconsin.gov/document/statutes/2001/181.0860(1)
https://docs.legis.wisconsin.gov/document/statutes/2001/181.0860(2)

181.0122 NONSTOCK CORPORATIONS Updated 01-02Wis. Stats. Database 4

(e) Filing a domestic corporatianbr a foreign corporation’ 181.0125 Filing duty of department. (1) DATE OFRECEIPT.
statemenbf change of registeredfigfe if the only change is a Upon receipt of a document bthe department for filing, the
changeto the address and if all of the following apply: departmenshall stamp or otherwise endorse the date of receipt on

1. The newaddress is the result of a change in the wayt@eoriginal, the document copy and, upon request, any additional

county,city, village or town or the U. S. postal service describéicumentcopy received. The department shall return any-addi
the physical location of the registeredia. tional document copy to the person delivering it, as confirmation

2. A copy of the notice indicating the neaddress is sup °f (e date of receipt. o
mitted with the statement. (2) REQUIRED ENDORSEMENT. (&) Except as provided in par
: : : ) (b), if a document satisfies 181.0120and the terms of the docu
Chaﬁgeghe physical location of the registereffice has not | 1o oovich if applicables.181.0401 (1and(2) or 181.1506 (1)

' . . _,and(2), the department shall file the documémgt stamping or

(4) ExPEDITED SERVICEFEE. In addition to the fees required oihenwiseendorsing “Filed”together with the department name,
undersub.(1), the department shall collettie expedited service o ot the originaknd the document copwfter filing a docu
feeestablished under £32.01 (4) (dfor processing, in an expedi ment the department shall deliver the documeapy to the

:'r‘])lgsé ?;pqgfg "’;]goschuanl?ecr(‘)t”ree&‘iir;gg g;g%ﬂ::%%ﬁﬁgﬁg;gﬁr domesticcorporation or foreign corporation, or its representative.
(4) (f) for preparing, in an expeditious manreecertificate of sta (b) If a domestic corporation or foreign corporation is in

defaultin the payment of any fee required undet&l1.0122 (1)
tusunder s181.0128 (2pr a statement of status undet81.0128 (a)to(j) and(m) to(2), the department shall refuse to file ale

). ) - umentrelatingto the domestic corporation or foreign corporation
(5) Thedepartment, by rule, may specify egfrfee for filing  yntjl all delinquent fees are paiy the domestic corporation or
documentsiescribed in sul{l) in paper format. foreign corporation.

History: 1997 a. 792001 a. 1644 (3) RerusaALTOFILE. () If the department refuses to file a €oc

ument,the department shall return it to the domestic corporation

or foreign corporation, or its representative, within 5 business

daysafter the documentas received by the department for filing,
'getherwith a brief, written explanation of the reason foe

refusal.

1. The time of day specified in the document agfictive _(b) The departmert’failure to either file or return a document

time ' within 5 business days after it was received constitutes a refusal

X to file the document.

2. If no efective time is specified, at the close of business.
' bm) Paragra and(b) do not applyto an annual report
(b) The date that a document is receivedhgydepartment is sut()mit%edfor fﬁingﬁ()jer 358)1.1622 PR P

determinedy the departmerst’endorsement on the original doc () Except as provided in $81.0124 (3)if a document that

umentunder s181.0125 (1) hadbeen refused for filing by the department is resubmitted and
(2) DELAYED EFFECTIVE DATE AND TIME. A document may fijeq by the department, thefettive date othe filed document

specifya delayed ééctive date and time, except that éflective  nders. 181.0123is the date that the resubmitted document is

datemay not be more than 90 days after the date that it is receiyggkivedby the department for filing or a delayedeetive date

for filing. If a document specifies a delayedeefive date and gpecifiedin the resubmitted document in accordance with s.

time in accordance with this subsection, the documeeftdstive 181 0123(2). The efective time of the resubmittedocument

atthe time and date specified. If a delaydeative date but no sha|| be determined under $81.0123(1) or (2), whichever is
timeis specified, the document idesftive at the close dfusiness gpplicable.

Oanggrt _d?;; w70 (4) EFFECTOFREFUSAL. Except as provided in $81.0203 (2)
y: : the departmerg’filing of a document or refusal to file a document

181.0124 Correcting filed document. (1) WHENA DOCU- doesnot do any of the_ foIIO\{\/lng:. . .

MENT MAY BE CORRECTED. A domestic corporation or foreign eor  (8) Affect the validity or invalidity of the document in whole

porationmay correct a document that is filbyl the department OF part.

before,on or after January 1, 1999, if the document contains a(b) Relate to the correctness or incorrectness of information

statementhat was incorrect at the time of filimg was defectively containedn the document.

executedjncluding defects in any attestatiagal, verification or (c) Create a presumptighat the document is valid or invalid

acknowledgment. or that information contained in the document is correct orincor
(2) How bocuMENTCORRECTED. To correct a document underrect.

sub.(1), a domestic corporation or foreignrporation shall pre ~ History: 1997 a. 79

pareand deliver to the department for filing articles of correction .
thatsatisfy all of the following: 181.0126 Appeal from department’ s refusal to file doc -

(a) Describe the document, including its filing date, or includdMeNt: (1) How apPEALED. If the department refuses to file a
acopy of the document. focumentreceived by its dice for filing, the domestic corpora
. . _tion or foreign corporation may appeal the refusal by filing a peti
_ (b) Specify the incorrect statement and the reason that itji in circuit court to compel the departmentfite the document.
incorrect,or specify the manner imhich the execution was defec The domestic corporation or foreign corporation shall file the peti
tive, whichever is applicable. tion in the circuit court for the county where the domestic corpora
(c) Correct the incorrect statement or defective execution.tion’s or foreign corporatios’ principal ofice or, if none in this
(3) ErFecTIVEDATE. (a) Except as provided in péb), articles ~state,its registered dice is or will be located. The domestic €or
of correctionare efective on the déctive date of the document porationor foreign corporation shall attach to the petition the doc
thatthey correct. umentand any explanation by tliepartment of the reasons for

(b) With respect to persons relying on the uncorrected-dodfie refusal to file.
ment and adversely &dcted by the correction, the articles of (2) FILING DEADLINES. The domestic corporation or foreign
correctionare efective when filed. corporationshall file thepetition under sul(1) within 30 days
History: 1997 a. 79 afterthe departmenteturns the document undﬂﬁl.OlZS 3)

181.0123 Effective date and time of document. (1) IN
GENERAL. (a) Except as provided in syB) or s.181.0124 (3pr
181.1622(5), a document filed by the departmender this chap
teris efective on the date that it is received by the department
filing and at any of the following times on that date:
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(a). If the department does natturn the document within the  (2) PenaLTY. Whoever violates this section may be fined not mer than
periodspecified in s181.0125 (3) (h)the domestic corporation $1|(_’|'_0t°0°f 'ng?o”‘?d ;‘ganggg“l‘”e ;%%” 3 years or both.
or foreign corporation shall file the petitiovithin 30 days after 7" a.79 a

the period specified in s.81.0125 (3) (bpxpires. 181.0141 Notice. (1) AppLicABILITY. Thissection applies to

(3) RemeDIES. The court may summarily order the departmeninicethat is required under this chapter and thatade subject

to file the document or take other action that the court consic!g(gs[hiS section by express reference to this section.

g?hpg?g\r/li?t;fozggd(i:ﬁgf final decision may be appealed as in (2) WHEN NOTICE MUST BE WRITTEN. (&) A person shall give

History: 1997 a. 79 notice in writing, except as provided in pén).
(b) A person may give oral notice if oral notice is permitted by
181.0127 Evidentiary effect of copy of filed document. the articles of incorporation or bylaws and not othervisehib-
A certified copyof a document filed by the department is concluted by this chapter
sive evidence that the original document is on\iiéh the depart (3) METHOD OF COMMUNICATION. Unless otherwise provided
ment. in the articles of incorporation or bylaws, notice may be communi
History: 1997 a. 79 catedin person, by telephone, telegraph, teletype, facsiarile

! . otherform of wire or wireless communication, or by mail orpri
181.0128 ~Confirmation of status. (1) WHOMAY REQUEST. yatecarrier and, if these forms of personal notice are impractica
Any person may obtain from the department, upon request; a gk 1otice may be communicated by a newspaper of general cir
tificate of status for @omestic corporation or foreign corporationg,ationin the area where published, or by radio, television or
(2) REQUIRED CONTENT OF CERTIFICATE OF STATUS. A certifi-  otherform of public broadcast communication.

cateof status shaII'incIude aII_of the following information: _ (4) ADDRESSTO BE USED. Witten notice to a domestic corpo
(a) The domestic corporatiantorporate name or the foreignration or a foreign corporation authorizedttansact business in
corporation’scorporate name and fictitious name, if angedn  this state may be addressed to its registered agent at its registered
this state. office or to the domestic corporation or foreign corporation at its
(b) Whether each of the following is true: principaloffice. Wth respect to a foreign corporation that has not
1. Thedomestic corporation is incorporated under the lawetfiled an annuateport under s181.1622 the address of the for
of this state, or the foreign corporation is authorizettdnsact eign corporations principal ofice may be determined from its
businessn this state. applicationfor a certificate of authority
3. The domestic corporation or foreign corporation has, dur (5) WHENNOTICEEFFECTIVE. () Except as provided in pdr)
ing its most recently completed report ydded with the depart andss.181.0807 (2prnd181.0843 (1)written notice ieffective

mentan annual report required byl81.1622 atthe earliest of the following:
4. The domestic corporation has not fiedicles of dissok 1. When received.
tion. 2. Five days after its deposit in the U.S. mail, if mailedpost

5. The foreign corporation has not applied for a certificate phidand correctly addressed.
withdrawal under s181.1520and is not the subject of a proceed 3. On the date shown on the return receipt, if sent by registered

ing under s181.1531to revoke its certificate of authority or certified mail, return receipt requested, and the receipt is signed
(c) The domestic corporaticntate of incorporation and theby or on behalf of the addressee.
periodof its duration if less than perpetual. 4. On the dective date specified in thaticles of incorpora

(3) OTHERCONTENTOF CERTIFICATEOF STATUS. The certificate tion or bylaws.
of status may include other facts of record in the department thakb) Wtitten notice by a domestic corporationforeign corpe
arerequested. ration to its member is &ctive when mailed and may be
~ (4) StaTEMENT oFsTATUS. Upon requesthe department shall addressedo the membes address shown in the domestic cerpo
issue,by telegraph, teletype, facsimile other form of wire or ration’sor foreign corporatios’ current record of members.
wirelesscommunication, a statement of status, which stail (c) Oral notice is déctive when communicated
tain the information requireih a certificate of status under sub. History: 1997 a. 79 '
(2) and may contain any other information permittediersub.

@) ) o _ 181.0160 Judicial relief. (1) WHEN COURT MAY ORDER

(5) EVIDENTIAL EFFECT. Subjectto any qualification stated in meeTinG orBALLOT. If the requirements of this subsection are met,
a certificate or statement of status issued by the department, tcircuit court for thecounty where a corporatianprincipal
certificate or statement is conclusive evidence thatitiieestic  office is located, or if a corporatianprincipal ofice is not located
corporationor foreign corporation is in existence oristhorized i this statethe circuit court for the county where the corporaion’
to transact business in this state. registeredoffice is locatedmay order a corporation to hold a

(6) CONFIRMATION OF INFORMATION BY TELEPHONE. Upon meetingof members, delegates or directors or may ordgerpe
requesty telephone or otherwise, the department shall confirmationto authorize a written ballot fabtaining the vote of mem
by telephone, any of the information required in a certificdite bers,delegates odirectors. The court may enter an order under
statusunder sub(2) and may confirm any other information per this subsection onlyf at least one of the following conditions is
mitted under sub(3). met:

History: 1997 a.79 (a) Upon the petition of the attorney general or a direoffi

cer,delegate or member of the corporation, the court determines
It"nat it is impractical or impossible for the corporation to call or
onducta meeting of its members, delegateslioectors, or to

181.0129 Penalty for false document. (1) SIGNING FALSE
DOCUMENT. A person may not sign a document with intent that
gg#fg'r\g%r%dégggggﬁffgtmgndt;g;I'tlmgnct’rfgﬂfmeﬁ%fﬁ:;%rtgo?qe otherwiseobtain their consent, in the manner described in this

knowsthat the document is false in any material respect at the tiﬁ%apteror the corpor.a}tlos articles of incorporation or bylaws:
of its delivery (b) Upon the petition of a member or another person entitled

(2) PENALTY. Whoever violates this section is guilty of a Clasi Participate in an annual member meeting, the court determines
| felony. atthe annual meeting was not held within 6 months aftezride
NOTE: Sub. (2) is shown as amended eff. 2-1-032§01 Wis. Act 109 Prior  Of the corporatiors fiscal year or 15 months after its last annual

to 2-1-03 it reads: meeting.
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(c) Upon the petition of a member or another person entitled (g) If the corporation is authorized to make distributions under
to participate in a regular meeting, the court determines that §1481.1302 (4)a statement to thatfett.
regularmeeting is not held within 40 days after the date by which (2) PermissiBLE cONTENT. Thearticlesof incorporation may
it was required to be held. setforth other information, including any of the following:

(d) Upon the petition of a member who sigedalid demand  (a) The names and addresses of the natural persons who will
unders. 181.0702for a special meeting or upon the petition o§erve as the initial directors.
anotherperson entitled to call a special meeting, the cdetrr (b) Provisions not inconsistent with law regarding:

mines that notice of the special meeting was not given within 30 : I
daysafter the date on which the demand was delivered to a—cor% eld The purpose or purposes for which the corporatiorgis-or

\rl\zlai'iﬁotfrf]lgegotzirctehat the special meeting was not held in accordari 2. Managing the business and regulating tferafof the cor
(2) Nortice. The court shall, in an order issued under this Se%oratlon: _— . .
tion, providefor a method of notice reasonably designed to give 3+ Distributing assets on dissolution.
actualnotice to all persons wheould be entitled to notice of a 4. Defining, limiting and regulating the powers of the cerpo
meetingheld under the articles of incorporation, the bylaws arfgtion, its board of directors and its members.
this chapterwhether or not the method resultsactual notice to (c) Any provision that, under this chapterrequired or per
all such persons or conforms td81.0141 In a proceeding under mitted to be set forth in the bylaws.
this section the court may determine who the members, delegateg3) PoweRSENUMERATED IN CHAPTER. The articles of incorpo
or directors are. ration need noinclude any of the corporate powers enumerated
(3) VOTING REQUIREMENTS. In an order issued under this secin this chapter
tion, the court may dispense with any requirement relating to the(4) ArTicLESsUPERSEDEBYLAWS. If & provision of the articles
holding of or votingat meetings or to obtaining votes, includingf incorporation is inconsistent with a bylatlve provision of the
any quorum requirement or any requirement as to the numberagticlesof incorporation controls.
percentagef votes needed for approval, that would otherwise beHistory: 1997 a. 79
imposedby the articles of incorporation or bylaws or this chapter )
The court may fix alternatguorum or voting requirements and181.0203 Incorporation. (1) WHEN CORPORATEEXISTENCE
enterother orders necessary to accomplish the purpose of E&&INS. The corporate existence begins wherettieles of incor
meeting. porationbecome déctive under s181.0123
(4) SUBJECTMATTER. (a) Whenever practical, any order issued (2) CONCLUSIVE PROOFOF INCORPORATION. The departmergt’
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 iterimg;luding s conclusive proof that the corporation is incorporated uthier
amendmentso thearticles of incorporation or bylaws, the resoluchapterexcept in gproceeding by the state to cancel or revoke the
tion of which will or may enable the corporation to continue marincorporationor involuntarily dissolve the corporation.
agingits afairs without further resort to this section. (3) NOTIFICATION OF REPORTINGREQUIREMENTS. Uponfiling
(b) Notwithstanding pata), an order undethis section may articlesof incorporation of a corporation, the department shall
authorizethe obtaining of whatevertes and approvals are necinform the corporation of the reporting requirements under s.
essanyfor dissolution, meger or the sale of assets. 440.42for charitable gganizations that solicit contributions.

(5) EFFECT OF MEETING OR BALLOT. Any meeting or other st 19972.79

methodof obtaining the vote of members, delegates or directoj§y 0205 Organization of corporation. (1) ORGANIZA-
conductecunder an order issued undeis section and that cOm rioya| vgeTiNG REQUIRED. (a) After incorporation, if initial

plieswith all of the provisions of the ordes for all purposes a gjrectorsare named in the articles of incorporation, the initial
valid meeting or vote and shall have the sanfieceds if it com gjirectors shall hold an ganizational meetingat the call of a
plied with every requirement imposed by the articles of incorpOrgajority of the directors, to complete theganization of theor
tion, the bylaws and this chapter porationby appointing dfcers, adopting bylaws and carrying on
History: 1997 a. 79 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 theorpe

181.0201 Incorporators. One or more persons may act agatlon. . o
the incorporator or incorporators of a corporation by delivering 2: Electaboard that will complete thganization of the cer

articlesof incorporation to the department for filing. oration. _ _ _ _
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 foHowby one or more written consents describing the action taken

ing information: signedby each incorporator

(a) A statement that the corporatiorinsorporated under this ~ (3) LOCATION OF ORGANIZATIONAL MEETING. An olganiza-
chapter. tional meeting may be held in or outside of this state.

(b) A corporate name fothe corporation that satisfies s. History: 1997a.79
181.0401

. s ) 181.0206 Bylaws. (1) InTiIAL ByLAws. The incorporators,
(c) The mailing address of the initiaincipal ofice of the cor - mempersor board of a corporation shall adopt the initial bylaws
poration. o _ for the corporation.
(d) The street address of the corporasoinitial registered (2) SUBSEQUENTADOPTION, AMENDMENT AND REPEAL. After
office and the name of its initial reglster_ed agent at tHfateof 4 adoption of the initial bylaws under suf), bylaws may be
(e) The name and address of each incorporator adoptedeither by the members or the board, but no bylaw adopted
(f) Whether or not the corporation will have members. by the members shall be amended or repealed by the directors,
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unlessthe bylawsadopted by the members shall have conferred (5) DisposiTIoNOF PROPERTY. Sell, conveymortgage, pledge,

such authority upon the directors. Any bylaw adopted by tHeasegxchange and otherwise dispose of aliroyr part of its prop

boardis subject to amendment or repeal byriembers as well erty.

as by the directors. (6) INTERESTSIN OTHERENTITIES. Purchase, receive, subscribe
(3) ConTENT OF BYLAWS. The bylaws of a corporation mayfor or otherwise acquire, and own, hold, vatse, sell, mortgage,

containany provision for regulating and managing thfaies of lend,pledge or otherwise dispose of, and deal in and with, shares

the corporation that is not inconsistent with its articles of incorpar other interests in, or obligations of, any other entity

rationor with the laws of this state. (7) CONTRACTSAND LIABILITIES. Make contracts and guaran
History: 1997 a.79 tees;incur liabilities;borrow money; issue notes, bonds and other

. obligations; and secure any of its obligations by mortgage or
1_81.(3207 Emeﬂrgency bylaws. (1) DEFINITION. In thissee pledgeof any of its propertyfranchises or income.
tion, “emexgency” means a catastropleient that prevents a guo (8) Loans. Lend moneyinvest and reinvest its funds and

rum of the corporatiors directors or members from being readil ; . .
assembled. ¥ecelveand hold property as security for repayment, excelphas
ited by 5.181.0832

in ngr) (ﬁgﬁg;'?g&gg%ﬁﬁgﬁg;ﬁiﬁgg;‘rd%lgscsotrh%rzrttig:rlle;gf (9) PARTICIPATION IN OTHERENTITIES. Be a promotempartney
P P Y P Y memberassociate or manager of any entity

adoptbylaws that are &fctive only in an emgency Emegency ) _
bylawsare subject to amendment or repeal by the board or by thd10) EXERCISE oF powers. Conduct its activities, locate
membersijf any. Emegency bylaws may provide special proce©ffices and exercise the powers granted by this chapier out
duresnecessary for managing the corporation during the eméidethis state.

gency,including any of the following: (11) DIRECTORS,OFFICERS,EMPLOYEESAND AGENTS. Elect or

(@) Procedures for calling a meeting of the board. appointdirectors, dicers, employees and agents of the corpora
(b) Quorum requirements for the meeting tion, define their duties and fix their compensation.

. . " ; . (12) PeNSIONAND INCENTIVE PLANS. Pay pensions argstab
() Designation of additional or substiute directors. lish pension plans, pension trusts atiderbenefit and incentive

(3) ErrECTIVENESS. Provisions of the regular bylaws that argyansfor any of its current or formetirectors, dicers, employees
consistentwith the emegency bylaws remain fekctive duringthe 5 agents of the corporation, its subsidiaries or fitiaés.
emergency. The emegency bylaws are notfettive after the (13) BeNEFIT PLANS. Provide benefits opayments to direc

emergenciends. . tors, officers and employees of the corporation, its subsidiaries or
_ (4) ACTIONTAKEN UNDEREMERGENCYBYLAWS. Notwithstand jis afiliates, and to their estates, families, dependenteaefi

ing ss.181.0831and 181.0833 corporate action taken in goodciaries,in recognition of the past services of the directof& e

faith in accordance with the engency bylaws binds the corpera gngemployees to the corporation, its subsidiaries orfitiaggs.

tion and may not be used to impose liability on a corporate-direc (14) CompensaTION. Establish reasonable compensation for

tolr_i,ist)tif:ger, memberemployee or agent. all directors for services to the corporation as directofiseo$ or
y: 1997 a. 79 : . : - .
otherwise. Unless otherwise providadhe articles of incorpora
tion or bylaws,the board of directors, by thefiahative vote of
SUBCHAPTERIII amajority of the directors then infafe and irrespective of any
personainterest of any of its members, may establish reasonable
compensatiorior all directors for such services delegate this
PURPOSES AND POWERS authorityto an appropriate committee.

(15) DonaTtions. Make donations and otherwise devote its
181.0301 Purposes. (1) PERMITTED PURPOSES.A corpora resourcesor the public welfare or for charitable, scientific, edu
tion incorporated undethis chapter has the purpose of engaginghtional,humanitarian, philanthropic or religious purposes.

in any lawful activity unless a more limited purpose is set forth in (16) Dues. Impose dues, assessments, admissiotransfer
the articles of incorporation. feesupon its members.

(2) EFFECTOFOTHERREGULATION. A COrporation engaging (17) ApmissioNnoFMEMBERS. Establish conditions fadmis

anactivity that is subject to regulation under another statute of tiis , o members. admit members and issue memberships
statemay incorporate under this chapter only if incorporation (18) BUSINESS’ES Carry on a business ’

underthis chapter is not prohibited by the other statute. The cor

porationshall be subject to all limitations of the other statute.  (19) OTHER. Do all things necessary or convenient, not incon
History: 1997 a. 79 sistentwith law, to further the activities andfairs of the corpora

tion.
181.0302 General powers. Unless its articles ahcorpora History: 1997 a. 79
tion provide otherwise, a corporation haerpetual duration and )
successiofin its corporate name and hii® same powers as anl81.0303 Emergency powers. (1) DerINITION. In this see
individual to doall things necessary or convenient to carry out it§n, “emegency” has the meaning given in181.0207 (1)

affairs,including the power to do all of the following: (2) Powers. In anticipation of or during an engemcy the
(1) LEGAL ACTIONS. Sue and be sued, complaind defend in Poardor members of a corporation may do all of the following:
its corporate name. (a) Modify lines of succession to accommodate the incapacity

(2) CorPORATESEAL. Have a corporate seal, which may b@f a director officer, employee or agent.
alteredatwill, and to use it, or a facsimile of it, by impressing or (b) Relocate the principal fife, designate alternative princi
affixing it or in any other manner reproducing it. pal offices or regional dices, or authorize the fiéers to do so.

(3) BryLaws. Make and amend bylaws not inconsistent with (3) MeeTiNGs. Unless emeency bylaws adopted under s.
its articles of incorporation or with the laws of this state, for tegid81.0207provide otherwise, all of the following apply to a meet
lating and managing thefafrs of the corporation. ing of the board during an engancy:

(4) PROPERTYACQUISITION. Purchase, receive, leaseotier (a) The corporation need give notice of a meetihthe board
wise acquire, and own, hold, improve, use and otherwise desilly to those directors whom it is practicable to reach and the cor
with, property or any legal arquitable interest in propertwher  porationmay give notice in any practicable manrecludingby
everlocated. publicationand radio.
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(b) One or more diters of the corporation preseatta meeting (3) ExcepTions. Subsection$l) and(2) do not apply to any
of the board may be consideredbe a director for the meeting,corporationto the extent thaa court of competent jurisdiction
in order of rank and within the same rank in order of senjaity shall determine thasuch application would be contrary to the
necessaryo achieve a quorum. termsof the articles of @anization or other instrument governing

(4) ACTION TAKEN DURING EMERGENCY. Corporateaction such corporation or governing thadministration of charitable
takenin good faith during an emgency under this section to fur fundsheld by it and that the same magt properly be changed to
therthe ordinary dirs of the corporation binds the corporatiorfonformto such subsections.
andmay notbe used to impose liability on a corporate director (4) POWERSOF COURTSAND ATTORNEY GENERAL. Thissection
officer, member employee or agent. doesnot impair theights and powers of the courts or the attorney

History: 1997 a. 79 generalof this state with respect to any corporation.

History: 1997 a. 79

181.0304 Effect of unauthorized corporate acts. Noact " )
of a corporatiorand no conveyance or transfer of real or persong1-0330 Offer and sale of securities. A corporation or a
propertyto or by a corporation shaie invalid by reason of the fact Oréign corporation may not f&r or sell any of its securities in this
thatthe corporation was without capacity or power to do such &igte.unless the securities are registered undesshor unless
or to make or receive such conveyance or tranefeept that lack the securities or the &ér or sale of the securities is exempt from
of capacity or power may be asserted in all of the following cas&ggistration under cia51

. History: 1997 a. 79
(1) PROCEEDINGSBY MEMBERS OR DIRECTORS. A proceeding Y
by a member or director against the corporaticenjoin the doing

of any act or the transfer of real or personal property by or to the SUBCHAPTERIV
corporation. If the unauthorized acts or transfer soughb¢o
enjoinedis being, or is to be, performed or made pursuant to any NAME

contractto which the corporation is a parthe court mayif all

of the parties to the contract are parties to the proceeding, antgif.0401 Corporate name. (1) GENERAL REQUIREMENTS.
the court considers the same todwuitable, set aside and enjoina) The corporate name of a corporation:

the_performance of the contract. The court may atlothe corpe 1. Shall contain the word “corporation”, “incorporated”,
ration or to the otheparties to the contract, as the case may b"’éompany”or “limited” or the abbreviation “corp.”, “inc.”co.”

compensatiorfor the loss or damage sustained by either of thega «td » or words or abbreviations of like import in another-lan
asa result of the action of the court in setting aside and enlo'”?ﬂage,except as provided in pgb).

the performance of the contract. Anticipated profits to be derived 2. May not contain language stating or implying that the cor
from the performance of the contract may not be awarded by E@ration is oganized for a purpose other than that permitted by s.
181.0301and its articles of incorporation.

courtas a loss or damage sustained.
(2) PROCEEDINGSBY THE CORPORATION. A proceeding by the ) A corporation in existence on January 1, 1999, need not
changeits name to comply with pa@) 1.

corporationwhether acting directly or through a recejiarstee
2) DisTINGUISHABILITY. (@) Except as providdd subs(3)

or other legal representative, or through members in a represent
and(4), the corporate nanef a domestic corporation must be-dis

tive suit, agqinst the incumbent or formefiadrs or directors of
the corporation. tinguishableupon the records of the departmteain all of the fol

(3) PROCEEDINGSBY THE ATTORNEY GENERAL. A proceeding lowing names:
by the attorney general, as provided in this chapietissolve the
corporation,or a proceeding by the attorney general to enjoin tlggr
corporationfrom performing unauthorized acts.

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

History: 1997 a. 79 2. The corporate name of a stock corporation or a foreign
stockcorporation authorized to transact business in this state.
181.0320 Private foundations. (1) PROHIBITED ACTS. A 3. A name reserved or registered under this chapter a7 8h.
private foundation,as defined in sectio09 (a) of the Internal 179 180, 1830r 185
RevenueCode, may not do any of the following: 4. The corporate name of a dissolved corporation or stoek cor

(@) Engage in any act of self-dealing, defined in section porationthat has retained the exclusive use of its name under s.
4941(d) of the Internal Revenue Codehich would give rise to 181.1405(3) or under s180.1405 (3)respectively
any liability for the tax imposed by secti@®41(a) of thelnternal 5. The fictitious name adopted by a foreigprporation or a
RevenueCode. foreign stock corporation authorized to transact business in this
(b) Retain any excess business holdings, as defingettion State.
4943(c) of the Internal Revenue Code, which would give rise to 6. Thename of a limited partnership formed under the laws
any liability for the tax imposed by secti@®43(a) of thelnternal of, or registered in, this state.
RevenueCode. 7. The name of a cooperative association incorporated or
(c) Make any investment which would jeopardize the carryirgpthorizedio transact business in this state.
out of any of its exempt purposes, within the meaning of section 8. The name of a limited liability companyganized under
4944.0f the Internal Revenue Code, so as to give rise to any lialtile laws of, or registered in, this state.
ity for the tax imposed by sectid®44(a) ofthe Internal Revenue 9. The name of a limited liabilitpartnership formed under
Code. thelaws of, or registered in, this state.
(d) Make any taxable expenditures, as defined in se¢fidb (b) The corporate name of a corporation isdistinguishable
(d) of the Internal Revenue Code, which would gi#e to any from aname referred to in pgia) 1.to 9. if the only diference
liability for the tax imposed by secti@®45 (a) of the Internal betweenit and the other name is the inclusmmabsence of a word
RevenueCode. or words referred to in sufil) (a) 1.or of thewords “limited part
(2) REQUIRED DISTRIBUTIONS. Each corporation that is a pri nership”, “limited liability partnership”,“cooperative” or “lim
vatefoundation, as defined in sectibA9 of the Internal Revenue ited liability company” or an abbreviation of these words.
Code,shall distribute, for the purposspecified in its articles of ~ (3) APPLICATIONTO USENONDISTINGUISHABLENAME. A COrpc
organization, for each taxable yeamounts at least didient to  rationmay apply to the department for authorization to use a name
avoid liability for the tax imposed by secti@®42(a) of the Inter  thatis not distinguishable upon the records of the department from
nal Revenue Code. oneor more of the names described in §@). The department
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shallauthorize use of the name applied for if any of the followintie restated articles of incorporation that change the corporate
occurs: name.

(a) The other corporation or thHereign corporation, limited  (b) A foreign corporation mayipon change of name, register
liability companystock corporation, limited partnershijited its corporate name for no motiean 10 years by delivering to the
liability partnership or cooperative association consents to the departmenfor filing an application, executed by the foreign-cor
in writing and submits aondertaking in a form satisfactory to theporation,simultaneously with the delivefgr filing of an applica
departmento change ithame to a name that is distinguishabléon for an amended certificate of authority that changes the cor
uponthe records of the department from the name of the applicgraratename.

(b) The applicant delivers to the department a certified copy (3) EFFECTIVEDATE. A corporate name is registered unsid.
of a final judgment of a court of competent jurisdiction establiskil) or (2) for the applicang exclusive use on thefettive date of
ing the applicans right to use the name applied for in this staté¢he application.

(4) CORPORATEREORGANIZATIONS. A corporation may use the  (3m) TRANSFEROF REGISTEREDNAME. A person who has the
name,including the fictitious name, that is used in this state lsight to exclusive use of segistered name under sift) or (2)
anotherdomestic orforeign corporation or stock corporationmay transfer the registration to another person by delivering to the
authorizedo transact business in this state if the corporation pradepartment written and signed notice of the transfer that states
posingto use the name has done any of the following: thename and address of the transferee.

(a) Memged with the other domestic or foreign corporation or (4) TERMINATION OFREGISTEREDNAME. (&) A foreigncorpora
stock corporation. tion whose registration is fefctive under sul(1) may thereafter

(b) Been formed by reganization othe other domestic or for apply for a certificate of authority under the registered name or
eign corporation or stock corporation. consentn writing to the use of thatame by a domestic corpera

(c) Acquired all or substantially all of the assets, including tﬁl?n thereafter incorporated under this chaptemoanother for

corporatename, of the other domestic or foreign corporation 8¢gncorﬁ)orat|(_)n thereafter _authoand tor:ra(r;sact business in this
stockcorporation, state. The registration terminates when the domestic corporation

History: is incorporated or the foreign corporation obtains a certifichte
y: 1997 a. 79 . . . .
authority or consents to another foreigorporation obtaining a

181.0402 Reserved name. (1) ReservaTionoFNames. A Certificateof authority under the registered name.

personmay reserve the exclusive use of a corporate name, includ (b) The holder of a registrationfettive under sub2) may
ing a fictitious name for foreign corporation whose corporatdhereafteincorporate as a domestic corporation or obtain a eertifi
nameis not available, by delivering an application to degart ~ cateof authority under the registered name or consent in writing
mentfor filing or by making a telephone application. Epplica t0 use of that name by a domestic corporation thereiafterpo

tion shall includethe name and address of the applicant and tfted under this chapter or by a foreign corporation thereafter
nameproposedo be reserved. If the department finds that the catuthorizedto transact business in this state. The registratien ter
poratename applied for under this subsection is available, tAgnateswhen any of the following occurs:

departmenshall reserve the name for the applicamtxclusive 1. The holder incorporates as a domestic corporation or
usefor a 120—day period, which may be renewed by the applicanitainsa certificate of authority under the registered name.

or a transferee under sui) from time to time. 2. The domestic corporation that has consent to use the regis
(2) TRANSFEROFRESERVEDNAME. A person who has the right teredname is incorporated.

to exclusive use of a reserved corporate name unde(lgubay 3. The holder consents another foreign corporation obtain

transferthe reservation to another person by delivering to theg a certificate of authority under the registered name.
department written and signed notice of the transfer that statesiistory: 1997 a. 79

the name and address of the transferee.
History: 1997 a. 792001 a. 44
SUBCHAPTERV
181.0403 Registered name. (1) BY FOREIGNCORPORATION.
(a) A foreign corporation may register its corporate name if the
nameis distinguishable upon the recordsiué department from OFFICE AND AGENT
thenames described s.181.1506 (2pnd if the foreign corpora

tion delivers to the department for filing an application complying81.0501 Registered office and registered agent. Each
with par (b). corporationshall continuously maintaiim this state a registered

(b) A foreign corporatiors application to register a corporateOfﬁCe and registered agent. Thegistered dice may but need

nameshall be accompanied by a certificate of statusimflar "°b k;ehthlzle;ame an ?k?y foﬁl'ts places of businese.registered

documentfrom the state or country of incorporation and shaff9€ntshall be any ot the foflowing: S

includeall of the following information: (1) InpivibuaLs. An individualwhoresides in this state and
1. The foreign corporatios'corporate name whosebusiness dice is identical with the registeredfiok.

2. The state or country and the date of its incorporation. __ (2) DOMESTICENTITIES. A domesticcorporation, stock corpo
. o ration, limited partnership, registered limited liability partnership,
3. The street address of its principéc. or limited liability company incorporated, registered, orgar
(c) The registration expires December 31. The foreign eorpsizedin this state, whose businesiagf is identical with the regis
rationmay renew its registration by delivering to the departmetdredoffice.

for filing a renewal application, which complies with pgn), (3) FoREIGNENTITIES. A foreigncorporation, stock corpora

betweerOctober 1 and DecembBt of each year that the registrayion Jimited partnership, registered limited liabilipartnership,

tion is in efect. The renewal application when filed renews thgy |imjted liability companyauthorized to transact businesshiis

registrationfor the next year state,whose businessfide is identical with the registerexfice.
(2) MERGER,NAME CHANGE OR DISSOLUTION. (@) A corpora History: 1997 a. 792001 a. 44

tion may upon meger, change of name or dissolution, register its

corporatename forno more than 10 years by delivering to thd81.0502 Change of registered office or registered

departmenfor filing an application, executed by the corporatioragent. (1) METHODSOF CHANGING OFFICEORAGENT. A corpora

simultaneouslywith the delivery for filing of the articles of tion may change its registeredio& or registered agent, or both,

mergerthe articles of dissolution, or the articles of amendraent by doing any of the following:
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(@) Delivering tothe department for filing a statement of (b) The date shown on the return receipt, if signed on behalf
change. of the corporation.

(b) Including the name of its registered agent and the street(c) Five days after its deposit the U.S. mail, if mailed post
addresof its registered dite, aschanged, in articles of amend paid and correctly addressed.
mentto its articles of incorporation, in a restatement cdiitles (3) By PuBLICATION. (@) Except as provided in pé), if the
of incorporation or in articles of mger. addresf the corporatiors principal ofice cannot be determined

(c) If a domestic corporation, including the name of its regiéom the records held by the department, the corporationtreay
tered agent and the street address of its registeridepfas ~servedby publishing alass 3 notice, under ¢85, in the com
changedin its annual report under 581.1622 A change under munity where thecorporations principal ofice or registered
this paragraph is &ctive on the date on which the annual repogffice, as most recently designated in the records of the depart
is filed by the department. ment,is located.

(2) CONTENTSOF STATEMENT OF CHANGE. Except as provided ~ (b) If a process, notice or demand is served by the department

in sub.(3), a statement of change shall include all of the followin@n @ corporatiorunder s181.1421and the address of the corpora
information: tion’s principal ofice cannot be determined from the records of

(a) The name of the corporatiamd, if applicable, a statementthe department, the corporation may be served by publishing

thatthe corporation is incorporated under this chapter Claf‘:‘)z ggﬂgg;\nlé:gg;g?fi;slie '?I:icslasleitt?;ﬁ gglvssﬂgfﬁ;m or
(b) The name of its reg|stgred agent, as changed. affectthe right to serve any processtice or demand required or
(c) The street address of its registered agent, as changed permittedby law to be served on a corporation in any other manner
(d) A statement that after the charmechanges are made, thepermittedby law

streetaddresses of its registeredicd and the businessfife of History: 1997 a. 79

its registered agent will be identical.

(3) REGISTEREDAGENT CHANGE OF ADDRESS. If a registered SUBCHAPTERVI
agentchanges the street address of his or her businfss, die
or she may change the street address of the registéicedadfany MEMBERS AND MEMBERSHIPS

corporationfor which he or she is the registered agent by notifying

the corporation in writing of the change and by signiedher 181.0601 Admission. (1) CRITERIA AND PROCEDURES. The

manuallyor in facsimile, and delivering to the departmentfifor - articlesof incorporation or bylaws may establish criteria or proce

ing a statement that complies with s().and recites that the eor quresfor admission of members.

pc:atnor_nhg;besg notified of the change. (2) CONSENTREQUIRED. A person may not be admitted as a
istory: a memberwithout the persos’consent.

181.0503 Resignation of registered agent. (1) STaTE- History: 1997 a. 79

MENT OF RESIGNATION. The registered agent of a corporation may81.0602 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 determined by the board. A corporation may issue certificates
(a) The name of the corporatifor which the registered agentevidencingmembership 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 corporasoetirrent registered not required to have members.
office and its principal dice. History: 1997 a. 79
(d) A statgment that the registered agent_re3|g.ns.. 181.0610 Differences in rights and obligations of
(e) If applicable, a statement that the registerideos also  members. All members shall have the same rights and obliga

discontinued. tionswith respect to voting, dissolution, redemption &adisfey

(2) Norice To corPORATION. After filing the statement, the unlessthe articles of incorporation or bylaws establish classes of
departmentshall mail a copy to the corporatiat its principal membershipwith different rights or obligations. All members
office. shallhave the same rights and obligations with respect totaey

(3) EFFeCTIVEDATE. The resignation is ffctive and, if appti  mattersexcept as set forth in or authorized by the articles of-incor
cable,the registered 6ie is discontinued on the earlier of the fol Porationor bylaws.

lowing: History: 1997 a. 79

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

(b) The date on which the appointment of a successor regisnember 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 shdike binding with respect to
181.0504 Service on corporation. (1) REGISTEREDAGENT.  amember holding a membership issued beforattoption of the

A corporations registered agent is the corporatsomgent for ser  restrictionunless the restriction is approved by the memaeds
vice of process, notice or demand required or permitted bydawihe affected member

be served on the corporation. History: 1997 a. 79

(2) By malL. Except as provided in suf), if a corporation
hasno registered agent or the agent cannot with reasonable
gence be served, the corporation may be served by registereczg
certified mail, return receipt requested, addressed to the cerp
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

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

4if1.0612 Member’s liability to 3rd parties. A member of
qéxrporation is not, as a memppersonally liabldor the acts,
% ts,liabilities or obligations of the corporation.

istory: 1997 a. 79
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dues,assessments or feeén article of incorporation or bylaw  (2) LimITED LIABILITY. Except as provided in suf), a volun
provision or a resolution adopted by the board authorizing oeeris not liableto any person for damages, settlements, fees,
imposing dues, assessments or fees does not, of itselte fines, penalties oother monetary liabilities arising from any act
liability. or omission as a volunteaunless the person assertirapility
History: 1997 a. 79 provesthat the act or omission constitutes any of the following:

. . . (a) A violation of criminal lawunless the volunteer had rea
181.0614 Creditor’s action against member . (1) FINAL  sqnahienaise to believe that his or her conduct was lawful or had

JUDGMENTREQUIRED. A proceeding may not be brought by a cred : ;
tor to reach the liabilityif any, of a member under $81.06130 'nu? reasonable cause to believe that his or her conduct was unlaw

the corporation unless final judgmeas been rendered in favor .
of the creditor against the corporation. (b) Willful misconduct. _ _

(2) INTERVENTIONAND JOINDER. A creditor of the corporation, _ (C) If the volunteer is directoror ofiicer of the corporation,
with or without reducing thereditor's claim to judgment, may anact or omission within the scope of the volunteeluties as a
intervenein a creditors proceeding brought under suf) to  directoror oficer.
reachand apply unpaid amounts due the corporation. Any-mem (d) An act or omission for which the volunteer received-com
berwho owes armmount to the corporation may be joined in thpensatioror any thing osubstantial value instead of compensa

proceeding. tion.
History: 1997 a. 79 (e) Negligence in the practice of a profession, trade or oecupa
o . . tion that requires a credential, as defined id4490.01 (2) (a)or
181.0620 Termination, —expulsion and suspension. otherlicense, registration, certification, permit or approval, if the

(1) TERMINATION OF MEMBERSHIP. Unless otherwise provided inyojynteerdid not have the required credential, license, registra
the articles of incorporation, membership shall be terminated h, certificate, permibr approval at the time of the negligent act
death voluntary withdrawal or expulsion, and thereafter all of thgr omission.

rights of the member in the corporation orita property shall (3) APPLICABILITY. (a) Excepas provided in pafb), this see

cease. ion does not apply to any of the following:
(2) EXPULSIONAND SUSPENSION. Members may be suspendec} 1 A civil ppy . Iy dina b g.h b behalf of
or expelled in the manner providétthe articles of incorporation, . A cvil or criminal proceeding brought by or on behalf o
@y governmental unit, authority or agency

or in the bylaws, if the articles so provide. If no provision is ma ° o

in the articles of incorporation, a member may be expellesyor 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 underexpress 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 fegoperators permit, license or insurance is required.

becauseof obligations incurred or commitments made before (b) Paragrapt{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 corporationrmay

purchasethe membership of a member who resigns or whose
memberships 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
thatviolates s181.1302 (1)

History: 1997 a. 79

MEMBER MEETINGS AND VOTING

181.0701 Annual and regular meetings. (1) ANNUAL

181.0640 Delegates. (1) ROLE OF DELEGATES. A corpora MEETINGS. A corporation with members shall hold annual meet
tion may provide in its articles of incorporation or bylaws that deings of members at a time stated in or fixed in accordance with the
egateshave some or all of the authority of members. bylaws.

(2) PermissiBLEPROVISIONS. The articles of incorporation or  (2) MEMBERSHIPMEETINGS. A corporation with membersay
bylaws may include provisions relating to all of the following: hold regular membership meetingsthe times stated in or fixed

(a) Dividing the membership into geographical or other disn accordance with the bylaws.
tricts or units. (3) PLace oF MEETINGS. Annual and regular membership

(b) Determining the number of delegates to be elected¢h meetingsmay be held in or outside of this state at the place stated
district or unit. This determination may be made from time to timi or fixed in accordance with the bylaws. If no place is stated in
by the board of directors. or fixed in accordance with the bylaws, the corporation $twddl

(c) The characteristics, qualifications, rights, limitations an@nnualand regular meetings at therporations principal ofice.
obligationsof delegates, including their selection and removal. (4) MATTERSCONSIDEREDAT ANNUAL MEETINGS. At the annual

(d) Calling, noticing, holding and conducting meetings of demeeting.an oficer shall report othe activities and financial cen

egates. dition of the corporation and the members shall consider and act
(e) Carrying on corporate activities during and between-me&POn such other matters as may be raised consistent with the
ings of delegates. requirement®f s.181.0705
(f) Providingfor the election or appointment of district or unit (5) MATTERS CONSIDEREDAT REGULAR MEETINGS. At regular
committeesand oficers. meetingghe members shall consider and act upon such masters
History: 1997 a. 79 may be raised consistent with the requirements @B%.0705

(6) FaiLURE TO HOLD MEETING. The failure to hold an annual
181.0670 Limited liability of volunteers. (1) DEFINITION.  or regular meeting at a time stated in or fixed in accordance with
In this section, “volunteer” means an individual, other than afcorporatiors bylaws does notfatt the validityof any corporate
employeeof the corporation, wherovides services to or on action.
behalfof the corporation without compensation. History: 1997 a. 79
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181.0702 Special meeting. (1) WHENHELD. A corporation (3) NoTice saAFEHARBOR. Notice is fair and reasonableaill
with members shall hold a special meeting of members ibanyof the following conditions exist:
the following occurs: (a) The corporation notifies its members of the place, date and
(@) A special meeting is called by the board or any perstime of each annual, regular and special meeting of members not
authorizedby the articles of incorporation or bylaws to call aspenorethan 60 days and not less than 10 daysf wotice is mailed
cial meeting. by other tharfirst class or registered mail, 30 days, before the
(b) Members holding at least 5% of the voting power of a comeetingdate.
poration, or such other percentage specified in the artiofes (b) Notice of an annual aegular meeting includes a deserip
incorporationor bylaws,sign, date and deliver to any corporatéion of any matter or matters that must be approved by theemem
officer one or more written demands for the meeting describibgrsunder s.181.0723 (2)181.0831 181.0873 (4)181.1003
oneor more purposes for which it is to be held. 181.1021181.1105181.12020r 181.1401
(2) RecorbpaTE. The close of business on the 30th day before (c) Notice of a special meeting includes a descriptiothef
delivery of the demand for a special meeting to any corporéite ofmatteror matters for which the meeting is called.
ceris the record date for determining if the percentage require (4) ApJourRNEDMEETINGS. Unless the bylaws require other
mentof sub.(1) (b) has been met. wise, if an annual, regular ospecial meeting of members is
(3) IFNoTICENOT GIVEN. Notwithstanding suk{4), if a notice adjournedto a diferent date, time or place, notice need not be
for a special meeting demanded under gup(b) is not given givenof the new date, time or place, if the new date, time or place
unders.181.0705within 30 days after the date on which the writis announced at the meetibgfore adjournment. If a new record
tendemand is delivered #corporate diter, a person signing the date for the adjourned meeting is or must be fixed under s.
demandmay set the time, and, subject to g4b. theplace, of the 181.0707 notice of the adjourned meeting must be given under
meeting. The person signing the demand shall give notice undéis section to the members of record as of the new record date.
s.181.0705 (5) NOTICEOFISSUESRAISEDBY MEMBERS. When giving notice
(4) PLacE oF MEETING. A corporation may hold a specialof an annual, regular or special meetifignembers, a corporation
meetingof members iror outside of this state at the place stateshallgive notice of a matter that a member intends to raideat
in or fixed in accordance with the bylaws.nt place is stated or meetingif requested in writing to do so by a person entitled to call
fixed in accordance with the bylaws, a corporation shall holdeespecial meeting and the request is received by the secretary or
specialmeeting at the corporatianprincipal ofice. presidenbf the corporation at least 10 days before the corporation
(5) ScopeoFMEETING. Only those matters that are within thegivesnotice of the meeting.
purposedescribed in the meeting notice required by&4.0705  History: 1997 a.79

may be conducted at a special meeting of members.

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

membermay waive any notice required by this chaptiee arti
181.0704 Action by written consent. (1) WHEN PER clesof.incorporation, or bylawbefore or after thge date and time
mITTED. Unless limited or otherwise providedtine articles of statedin the notice. The waiver must be in writing, be signed by
incorporationor bylaws, action required grermitted by this themember entitled to the notice, and be delivered todigora
chapterto be approved by the members may be approved withéigh for inclusion in the minutesr filing with the corporate
ameeting of members if the action is approved by members holgcords.

ing at least 80% of the voting power a diferent percentage, not  (2) EFFECTOFATTENDANCE. A membe's attendance at a meet
less than 50%, specified in the articles of incorporation or bylavisg waives objection to all of the following:

The action must be evidenced by one or more writtensents  (a) Lack of notice or defective notice of the meeting, unless the
describingthe action taken, signed by thequired number of memberat the beginningf the meeting objects to holding the
members,and delivered to the corporation for inclusion in theneetingor transacting business at the meeting.

minutesor filing with the corporate records. All signatures on the (1)) consideration of particular matter at the meeting that is
written consent shall be dated and, in determining whether thg; within the purpose or purposes described in the meeting

requirednumber of members have signed the consent, only thoggice, unless the member objects to considering the matter when
signaturegdated after the date of the most recent meetirigeof j; i presented.

membersmay be counted. History: 1997 a. 79
(2) Recorp DATE. If not otherwisedetermined under s.
181.01600r 181.0707 the record date for determining memberd81.0707 Record date; determining members entitled
entitledto take action without a meeting is the date on which tf@ notice and vote. (1) RECORDDATE FORNOTICE. The bylaws
first member signs the consent under . of a corporation may fix or provide the manner of fixing a date
(3) EFFECTOF CONSENT. A consent signed under this sectioh€record date for determining the members entitedotice of
hasthe efect of a meeting vote and may be described asisuci meémbers’ 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 Wm?Sesnogréheentbtlljgént%srslo(tj'g g{?ﬁg%ggeme dﬁg On‘.tghrﬁge?gt'ce IS
havenot signed the written consent. If written notice is required'. ! : Ing. Howe Ing

memberapproval under this section shall effective 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) RECORDDATE FORVOTING. The bylaws of aorporation

181.0705 Notice of meeting. (1) WHENREQUIRED. A cor mayfix or provide the manner of fixing a date as the record date
porationshall give notice of meetings of members as provided for determining the members entitled to vota atembers’ meet
its bylaws or if the bylaws are silent, in a manner that is fair anidg. If the bylaws do not fix or provide for fixing suchrecord
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 @€ otherwise 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. Sectioray fix or provide the manner for determining a dasethe record
181.0141applies to notices provided under this section. datefor the purpose of determining the members entitled te exer
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ciseany rights in respect of amgher lawful action. If the bylaws written demand to inspect and, subject to1&l1.1602 (3)and

do not fix or provide for fixing such a record date, the board maB1.1605 to copy the list, at a reasonable time and at the-mem
fix in advance such a record date. If no such record dékeds ber’sexpense, during the period it is available for inspection.
membersat the close of business on the day on which the board(3) InspecTIONAT MEETING. The corporation shall make the
adopts the resolution relating theretothe 60th day before the list of members available at the meeting, and any membeam
dateof such other actiorwhichever is laterare entitled to exer ber'sagent or a membirattorney is entitled to inspect the list at
cise such rights. anytime during the meeting or any adjournment.

(4) LiMITATIONS ONRECORDDATES. Unless the bylaws of aeor  (4) RerusaLToALLOW INSPECTION. If the corporatiomefuses
porationprovide otherwise, a record date fixed under this sectigfallow a membera membes agent or a memberattorney to
may not be more than 70 days before the meeting or action-eqgigpectthe list of members before at the meeting or to copy the
ing a determination of members occurs. list as permitted under suf?), the circuit court for the county

(5) ApJourNED MEETINGS. A determination of members wherea corporatiors principal ofice, or if none in this state, its
entitledto notice of or to vote at a membership meetingéctafe registeredoffice, is located, on application of the membeay
for any adjournment of the meeting unless the board fixesmva summarily order the inspectioor copying at the corporatias’
datefor determining the right to notice or the right to vote, whicexpenseand may postpone the meeting for which the list was pre
it must do if the meeting is adjourned tdate more than 70 dayspareduntil the inspection or copying is complete and roeder
afterthe record date for determining members entitled to noticetb® corporation to pay theembeis costs, including reasonable
the original meeting. attorneyfees, incurred to obtain the order

(6) CoURT-ORDEREDADJOURNMENT. If a court orders a meet  (5) EFFECTOF NONCOMPLIANCE. Refusal or failure to prepare
ing adjourned to a date more than 120 days after the date fixeddiomake available the list of members does rigicathe validity
the original meeting, it may provide that the original recdade of action taken at the meeting.
for notice or voting continues infett or it may fix a new record  History: 1997 a. 79

datefor notice or voting. . .
History: 1997 a. 79 g 181.0721 Voting entitlement generally . (1) IN GENERAL.

Unlessthearticles of incorporation or bylaws provide otherwise,
181.0708 Action by written ballot. (1) WHEN PERMITTED. eachmember is entitled to one vote on each matter voted on by the
If permitted by the articles of incorporationlgfaws, any action members.
thatmay be taken at an annual, regaiaspecial meeting of mem  (2) MEMBERSHIPIN THE NAME OF MULTIPLE PERSONS. Unless
bersmay be taken without a meeting if the corporation deliversige articles of incorporation or bylaws provide otherwise, if a
written ballot to every member entitled to vote on the matter membershistands 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
eac_hproposed 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 votestmast 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 requiredtiés chapterthe articles of incorporationy bylaws provide for a
approvethe matter at a meeting at which the total number of voteigheror 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 &duorum on that matter
written ballot shall include all of the following: (2) BYLAW AMENDMENT TO DECREASEQUORUMREQUIREMENTS.

(@) The number of responses needed to meet the quorfinPy/aw amendment to decrease the quorum for any member
requirements. actionmay be approveldy the members punless prohibited by

(b) The percentage of approvals necessargpprove each the bylaws, by the board.
matterother than election of directors. (3) BYLAW AMENDMENT TO INCREASE QUORUM REQUIREMENTS.

. : . bylaw amendment to increase the quorum required for any
(c) The time by which a ballot must be received by the corpo .
tion in order to be counted. ‘%emberactlon must be approved by the members.

(5) RevocaTioN. Except as otherwise provided in the article% (4) QUORUMTOTAKE UP ADDITIONAL MATTERS. The only mat

: : : rsthat may be voted upon at an annual or regular meeting of
of incorporation or bylaws, a written ballot may not be revoke embersare 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 corpé present in person or by proxy

ration shall prepare an alphabetical list of the names of all of its (b) The meeting notice contains a general statement that mat

membersvho are entitled to notice of the meetinthe list must tersother than those specifically descritindhe notice may be

show the address and number of votes each member is entitlegbisiderecat the meeting.

vote at the meeting.The corporation shall prepare on a current History: 1997 a. 79

basisthrough the time of the membershigeting a list of mem ) . )

bers,if any, who are entitled to vote at the meeting, but not entitid@1.0723  Voting requirements. (1) INGENERAL. A major

to notice of the meeting. This list shall be prepared orssinee ity of the votes entitled 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 muse  Shallbe necessary for theoption of any matter voted upon by

availablefor inspection by any member for the purposeafr ~ themembers, unless a greater proportion is required byfiays

municationwith other members concerning the meeting, begitf": the articles of incorporation or the bylaws.

ning 2 business days after notice is given of the meeting for which(2) AMENDMENT TO CHANGE VOTING REQUIREMENTS. A bylaw

the list was prepared and continuing through the meeting, at m@end.mento increase or decrease the vote required for any mem

corporation’sprincipal ofice or at a reasonable place identified ifPer action must be approved by the members.

the meeting notice in theity where the meeting will be held. A (3) VOTESBY CORPORATIONSAND LIMITED LIABILITY COMPA-

membera membes agent or a membsrattorney is entitled on NIES. A corporatemembels vote may be cast by the president of

History: 1997 a. 79
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the member corporation, or bwny other dfcer or proxy 181.0726 Other methods of electing directors. A corpce
appointedby the president of such corporation, in the absehceration may provide ints articles of incorporation or bylaws for
expressnotice of the designation aome other person by theelectionof directors by members or delegates on the basis of chap
boardof directors or bylaws of the member corporation. A limitetér or other aganizational unit; byegion or other geographic unit;
liability company membér vote may be cast by a manager of thby preferential voting; or by any other reasonable method.
memberlimited liability company History: 1997 a. 79

History: 1997 a. 79

181.0727 Acceptance of instruments showing mem -

181.0724 Proxies. (1) RIGHT ToVOTE BY PROXY. Unless the ber action. (1) WHEN NAME CORRESPONDSTO MEMBER. If the
articles of incorporation or bylaws prohibit or limit proxy votingnamesigned on a vote, consent, waj\@rproxy appointment cor
amember may appoint a proxy to vote or otherwise act for thespondso the name of a membehe corporation if acting in
memberby signing an appointmefirm either personally or by goodfaith is entitled taccept the vote, consent, waivar proxy
an attorney—in—fact. appointmentand give it eect as the act of the member

(2) WHEN EFFECTIVE. An appointment of a proxy isfettive (2) WHEN NAME DOES NOT CORRESPONDTO MEMBER. If the
whenreceivedby the secretary or otheffiokr or agent authorized namesigned on a vote, consent, wajver proxy appointment
to tabulate votes. An appointment is valid farrhonths unless doesnot correspond to the record name of a mentbercorpora
adifferent period is expressfyovided in the appointment form. tion if acting in good faith is nevertheless entitled to accept the

(3) EFFECTOF DEATH ORINCAPACITY. The death or incapacity vote, consent, waiverr proxy appointmerdnd give it efect as
of the member appointing a progges not déct the right of the the act of the member if any of the following conditions exists:
corporationto accepthe proxys authority unless notice of the  (a) The member is an entity and the name signed purports to
deathor incapacity is receively the secretary or otherfigkr or pethat of an dicer or agent of the entity
agentauthorized to tabulate votes before the proxy exermses(b) The name signed purports to be that of an attorney—in—fact

authorityunder the appomtmem. . of the member and if the corporation requests, evidence aecepta
(4) RevocasiLITY. An appointment o& proxy is revocable by pie to the corporation of the signatasyauthority to sign for the
the member unless the appointméatm conspicuously states membperhas been presented with respect to the vote, consent,

thatit is irrevocable. _ ~ waiver,or proxy appointment.

(5) METHODS OF REVOCATION. Appointment ofa proxy is  (¢) Two or more persons hold the membership as cotenants or
revokedby the person appointing the proxy in any of the followfjgyciariesand the name signed purports to be the name of at least
Ing ways. _ o oneof the coholders and the person signing appears to be acting

(a) Attending any meeting and voting in person. on behalf of all of the coholders.

(b) Signing and delivering to treecretary or other fa¢er or (3) WHEN CORPORATIONIS ENTITLED TO REJECT. The corpora

agentauthorized to tabulate proxy votes eithewriting stating tjon is entitledto reject a vote, consent, waiyer proxy appoint

that the appointment of the proxy is revoked or a subsequenéntif the secretary or other fiéer or agent authorized to tabu

appointmenform. late votes, acting in good faith, has reasonable basis for doubt
(6) AccCEPTANCEBY CORPORATION. Subject to s181.0727and  aboutthe validity of the signature on it or about the signasory’

any express limitation on theroxy’s authority appearing on theauthorityto sign for the member

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

the proxy’s vote or other action as that of the member making tl&gceptg)r rejects a vote, consent, waiver proxy appointment

appointment. in good faith and in accordance wite standards of this section
History: 1997 a.79 arenot liable in damages to the member for the consequefices

181.0725 Cumulative voting for directors. (1) IN GEN- the acceptance or rejection. .

ERAL. If the articles of incorporation or bylaws provide for camu__(3) VALIDITY OF ACTION. Corporate actiorbased on the
lative voting by members, members mayvete, by multiplying 2CCeptanceor rejection of a vote, consent, waiver proxy

the number of votes the members are entitled to cast by the nunfiRpintmentnder this section is valid unless a court of competent
of directors for whom they are entitled to vote, aast the product Jurisdiction determines otherwise.

for a single candidate or distribute the product among 2 or moréistery: 1997.a.79

candidates. 181.0730 Voting agreements. (1) PERMISSIBLE AGREE-

_(2) WHEN NOT AUTHORIZED. Cumulative voting is not autho -\ +o njess prohibited by a corporatiemiticles of incorpora

rized at a particular meeting unless any of the following occurg;, o bylaws, two or more members may provide fortiz@aner
(a) The meeting notice or statement accompanying the notjg&yhich 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 thgctionis specifically enforceable.

voteis taken of the membrintent to cumulate votes, and if one wistory: 1997 a. 79

membergives this notice all other members participatinghe

electionare entitled to cumulate their votes without giving furtherg1.0735 Voting power. \oting power is determined gk

notice. ing the total number of votes entitled todsest for the election of
(3) RemovaL oFDIRECTORS. A director elected by cumulative directorsat the time the determination of voting power is made,

voting may be removed by the members without cause if te&cludinga vote which is contingent upon the happerifg con

requirement®f s.181.0808are met unless the votes cast againgition or event that has not occurred at the time. Whaeilass is

removal,or not consenting in writing to such removal, would bentitledto vote as a class for directors, the determination of voting

sufficientto elect such director if voted cumulatively at an electigpowerof the class shall be based on the percentage oftithber

at which the same total number of votes were castif such of directors the class is entitled to elect out of the total number of

actionis taken bywritten ballot, all memberships entitled to voteauthorizeddirectors.

werevoted, and the entire number of directors authorized at theiistory: 1997 a. 79

time of the directois most recent election were then being elected.

(4) IDENTICAL MEMBERSHIPAND DIRECTORS. Members may not 181.0740 Derivative proceedings; definition. In ss.
cumulativelyvote if the directors and members are identical. 181.0740t0181.0747 “derivativeproceeding” means a civil suit
History: 1997 a. 79 in the right of a corporation pto the extent provided in ss.
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181.0741181.0743and181.0745t0 181.0747 in the right of a (4) PLEADINGS WHEN DEMAND REJECTED. If a derivative pre
foreign corporation. ceedingis commenced after a determination was made rejecting
History: 1997 a. 79 ademand by a memheahe complaint shall allege with particular

o ) . . ity facts establishing any of the following:
181.0741 Derivative proceedings; standing. A deriva

: di berouaht in the riaht of ; p (a) That a majority of the board of directors did not consist of
tive proceeding may berought in the right of a corporation oror ., jenendentirectors at the timehat the determination was made.

eign corporation to procure a judgment in its favor by one or more .
membershaving 5% or more of the voting power or by 50 mem _(P) That the requirements of syf) have not been met.

bers, whichever is less, if each of these members meets all of th€d) BURDEN OF PROOF. If a majority of the boardf directors
following conditions: did not consist of independent directors at the time that the deter
(1) MEmeersHIP. Themember was a member of the corpor inationrejecting a demand was made, the corporation shall have

tion at the time of the act or omission complained of or becam&1§ Purden of proving that the requirements of gibhave been

; et. If a majority of the board of directors consisted of indepen
w:gb;ﬂ;;%%?g:ﬁgfﬁ:n? operation of law from a person w entdirectors at the time that the determination was made, the

membersshall have the burdesf proving that the requirements
(2) REPRESENTING CORPORATION'S INTERESTS. The member
. X ._of sub.(1) have not been met.
fairly and adequately represents the interests of the corporation'i .
6) CoURT-APPOINTEDPANEL. Upon motion by the corpora

enforcingthe right of the corporation. , . .
History: 91997 3_979 P tion, the court may appoint a panel of one or more independent

persongo determine whether maintenance of the derivative pro
181.0742 Derivative proceedings; demand. No member ceedingis in the best interests of the corporation. If a panel is

may commence a derivative proceeding until all offiilowing ~ appointedunder this subsection, the members shall have the bur
occur: denof proving that the requirements of s(b). have not been met.

(1) WRITTEN DEMAND. A written demand is made upon the History: 1997a.79

corporationto take suitable action. 181.0745 Derivative proceedings; discontinuance or

(2) ExPIRATION OF90-DAY PERIOD. Ninety daysexpire fromthe settlement. A derivative proceeding may not be discontinued
date on which a demand under dhwas made, unless the mem o settied without the cousapproval.

ber is notified before the expiration of the 90 days thatdneora History: 1997 a. 79
tion has rejected the demand or unless irreparable injury tothe
porationwould result by Waltlng for the expiration of tBG—day 181.0746 Derivative proceedings; payment of expen -
per_lod. ses. (1) AUTHORITY OF COURT. On termination of the derivative
History: 1997a.79 proceedingthe court may do any of the following:
(a) Notwithstanding s814.04 (1) order the domesticorpora
tion or foreign corporation to pay the plaifitif reasonable expen
ses,including attorney fees, incurred in the derivative proceeding
by the members wheommenced or maintained the derivative
proceedingf the court finds that the derivative proceeding has
resultedin a substantial benefit to the domestic corporation er for
eign corporation.
181.0744 Derivative proceedings; dismissal. (b) Order the members who commenced or maintained the
(1) WHEN DismissAL REQUIRED. The court shall dismissderiva  derivativeproceeding to pay any defendanttasonable expen
tive proceeding on motion by the corporatiorihié court finds, ses, including attorney fees, notwithstanding &14.04 (1)
subjectto the burden of proof assigned under g&por (6), that incurredin defending the derivative proceedinghié court finds
oneof the groups specified in su®) or(6) has determined, acting that the derivative proceeding was commenced or maintained
in good faith afteconducting a reasonable inquiry upon which itaithout reasonable cause or for an improper purpose.
conclusionsare based, that maintenance of the derivative pro (2) SecuriTY FOREXPENSES. In anyaction brought in the right
ceedingis not in the best interests of the corporation. of any corporation by fewer than 3% of the members, the defen
(2) INDEPENDENTDIRECTORDETERMINATION. Unless a panel is dantsshall be entitled, upon applicationttee court, to require the
appointedunder sub(6), the determination in sulfl) shall be plaintiffs to give security for the reasonable expenses, including
madeby any of the following: attorneyfees. The amourdf the security may be increased or
(a) A majority vote of independent directors present at a-meégcreasetby the court having jurisdiction over the action upon a
ing of the board of directors if the independent directors constitg@owingthat the security has or may becomedequate or exces
aquorum. Sive.
(b) A majority vote of a committee consisting of 2 or more History: 1997a.79
independentirectors appointetly a majority vote of the inde

pendentiirectors present at a meeting of the board of directo REIGNCORPORATIONS. In any derivative proceeding in the right

whetheror not the voting independent directomnstitute a quo of a foreign corporation, the matters covered byl184.0741

rum. 181.0742and181.0744shall be governed by the laws of the juris
(3) WHO IS CONSIDEREDAN INDEPENDENTDIRECTOR. Whether  giction of incorporation of the foreign corporation.

adirector isindependent for purposes of this section may not be

;Jlatlactteorglnedsolely on the basis of any one or mof¢he following of incorporation or bylaws provided otherwise at the time of the
: actor omission complained of, s81.0741t0 181.0746applyto

() The nomination or election dfie director by persons who corporationswithout members, except that all referendes
are defendants in the derivative proceeding or against Wholember” shall be read as “director”.

actionis demanded. History: 1997 a. 79
(b) The naming of thdirector as a defendant in the derivative
proceedingor as a person against whom action is demanded.

181.0743 Derivative proceedings; stay of proceed
ings. If the corporation or foreigeorporation commences an
inquiry into the allegations made fine demand under$81.0742
(2) or in the complaint, theourtmay stay any derivative proceed
ing for the period that the court considers appropriate.

History: 1997 a. 79

81.0747 Derivative proceedings; applicability . (1) To

(2) To CORPORATIONSWITHOUT MEMBERS. Unless the articles

(c) The approval by the director of the act being challenged in SUBCHAPTERVIII
the derivative proceeding or demand if thet resulted in no per
sonalbenefit to the director DIRECTORS AND OFFICERS
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181.0801 Requirement for and duties of board. 181.0806 Staggered terms for directors. Directorsmay

(1) BoARD REQUIRED. A corporation shall have a board. bedivided into classes and the termsffite of the several classes
(2) PoweERsOF BOARD. Except as provided in this chapter oneednot be uniform.

sub.(3), all corporate powers shall lexercised by or under the History: 1997 a. 79

authorityof, and the dhirs of the corporation managed under th(iSl 0807 Resignation of directors. (1) NoTice. A direc

directionof, its board. tor may resign at any time by delivering written notice to the pre

(3) DELEGATION. (a) The articles of incorporation bylaws gjqing officer of the board or to the president or secretary
approvedby the members, @ny may authorize a person to exer 2) W A ianation is éécti hen th
cisesome orll of the powers which would otherwise be exercised (2) WHEN EFFECTIVE. A resignation is ééctive when the
by a board. ® the extent so authorizadch a person shall haveloticeis received unless the notice specifies a lafecgfe date.

the duties and responsibilities of the board, and the directors shaft resignation is madefettive at aater date, the board may
berelieved to that extent from such duties and responsibilitie akethe efective date earlier and fill the pending vacancy before

(b) A person is not a member of the board solely becausetﬁgg?ffggigat?hg tgfz(gﬁ/aercégtrgvldes that the successor does not

powersdelegated to that person under. ga) History: 1997 a. 79
History: 1997 a. 79

I . . 181.0808 Removal of directors elected by members or
181.0802 Qualifications of directors. A director shall be directors. Except as otherwise provided ir%/the articlemobr

anindividual. The articles of incorporation or bylaws may-pr : : ; .
scribeother qualifications for directors. A director need not b:paor(it)logs;gﬁivﬁ;;Niszip?rf:cr;?én?‘ltl)g:sﬂ:azjlrlgx]vglia&g'ﬁ '

residentof this state or a member of the corporation unless the arti .
clesof incorporation or bylaws so prescribe. without cause, one or more directors elected by them.

History: 1997 a. 79 (2) REMOVAL OF DIRECTORSELECTEDBY GROUP. If a director is
electedby a class, chapter or otheganizational unit or by region
181.0803 Number of directors. (1) MiNniMum NUMBER. A or other geographic grouping, the director may be removed only
boardshall consist of 3 or more individuals, with the number-speloy the members of that class, chapteit or grouping.
ified in or fixed inaccordance with the articles of incorporation or (3) NumBER OF VOTESNEEDEDTOREMOVE. Except as provided
bylaws. in sub.(8), a director may be removed under sgh.or (2) only
(2) CHANGESIN BOARD size. The number of directors may beif the number ofotes cast to remove the director would béisuf
increasedr, subject to sub(1), decreased from time to time bycientto elect the director at a meeting to elect directors.
amendmento, orin the manner provided in, the articles of iRcor  (4) CumuLaTivE voTinG. If cumulative voting isauthorized,
porationor bylaws. a director may not be removed if the number of votes, or if the
History: 1997a.79 directorwas elected by a class, chapterit or grouping of mem
bers,the number of votes of that class, chaptgit or grouping,
sufficientto elect the director under cumulative voting is voted
gﬁ;ainsuhe directors removal.

181.0804 Election, designation and appointment of
directors. (1) CORPORATIONWITH MEMBERS. If the corporation
hasmembers, all of the directors except the initial directors sh .
be elected at the first annual meeting of members, aret (5) MeeTinG. A director elected by members may be removed
annualmeeting thereafteunless the articlesf incorporation or PY the members only at a meeting called for the purpose of remov
bylawsprovide some other time or method of election, or provided the director and the meeting notice must state that the purpose,

thatsome of the directors are appointed by some other persof? °N€ of the purposes, of the meeting is removal of the director
aredesignated. (6) ENTIRE BOARD. An entire board may be removed under

(2) CORPORATIONWITHOUT MEMBERS. If the corporation does subs.(1) to (5). _
not have members, all of the directesseptthe initial directors ~ (7) BOARD-ELECTED DIRECTORS. A director elected byhe
shallbe elected, appointed or designated as provided artickes boardmay be removed without cause by the vote of a majority of
of incorporation or bylaws. If no method of designation dhedirectors then in dite or such other number as is set forth in
appointmenis set forth in the articles of incorporation or bylawshe articles of incorporation or bylaws. Howeyer director

the directors other than the initial directaisall be elected by the electedby the board to fill the vacancy of a director elected by the
board. members may be removed without cause by the memberstbut

History: 1997 a. 79 the board.
. (8) FAaILURE TO ATTEND MEETINGS. If, at the beginning of a

181.0805 Terms of directors generally . (1) IN GENERAL.  gjrector’s term on the board, the articles of incorporation or
Thearticles of incorporation or bylaws shall specify the term @jyjaws provide that the director may be removed for missing a
incorporation or bylaws, the term of a director shallone year gjrectorfor failing to attend the specified number of meetings.
Directors may be elected for successive terms. History: 1997 a. 79

(2) EFFECT OF CHANGES ON INCUMBENT. A decrease in the ) ] )
numberof directors or term of ite does not shorten an incum 181.0809 Removal of designated or appointed direc -
bentdirectors term. tors. (1) DESIGNATEDDIRECTORS. A designated director may be

(3) VAcaNciEs. Except as provided in the articles of incorpor®movedby an amendment to the articles of incorporation or
ration or bylaws, the term of a director filling a vacancy in th@Ylawsdeleting or changing the designation. The removal shall
office of a director electedy members expires at the next electioR€ effective on the déctive date of the amendment to the articles
of directors by members and the ternaddirector filling any other of incorporation or bylaws, unless the amendment specifies a dif
vacancyexpires at the end of the unexpired term thatitrestor ferentdate. . ,
is filling. _ 2 APPOINTEDDIRECTORS. () Excepts other\le_e provu_jed

(4) SERVICEAFTEREXPIRATION OF TERM. Exceptas provided in N the articles of incorporation or bylaws, an appointed director
the articles of incorporation or bylaws, despite the expiration §iay be removed without cause by the person appointing the direc
a directof's term, the director continues to serve, subject to $8" ) ) )
181.0807to 181.0810 until the directos successor is elected, = (b) The person removing an appointed director shall do so by
designatedr appointed and qualifies, or until there is a decreagiving written notice of the removal to the appointed director and
in the number of directors. eitherthe presiding dicer of the board or the corporatierpresi

History: 1997 a. 79 dentor secretary
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(c) A removal under this subsection igeetive when the thata meeting is taking place at whicHicifal business may be
notice under par(b) is efective under s181.0141unless the transacted.A director participating ira meeting by any means

noticespecifies a future ffctive date. describedn par (a) is considered to be present in person at the
History: 1997 a. 79 meeting. If requested by a directaninutes of the meeting shall
. o i be prepared and distributed to each director
181.0810 Removal of directors by judicial proceeding. History: 1997 a. 79

(1) GROUNDS FOR REMOVAL. The circuit court for the county
wherea corporatiors principal ofice is located may remove a181.0821 Action without meeting. (1) METHOD. An
director of the corporation fromoffice in a proceeding com actionrequired or permitted to be taken at a board meeting may
mencedeither by the corporation doy its members holding at betaken without a meeting if a consent in writing setting forth the
least10% of the voting power of any class, if the court finds all efctionis signed by all of the directors then ificd. If the articles
the following: of incorporation so provide, an action required or permitted to be
(a) That the director engaged in fraudulent or dishonest cdakenat a board meeting may be taken by written action signed by
duct, or gross abuse of authority or a final judgment has betwo—thirdsof the directors then in fi¢e.
enteredinding that the director has violated a fiduciary duty or a (2) EFFeCTIVENESS. A consent under this sectibas the same
duty under ss181.0831to 181.0833 force and déct as a vote of the boaofldirectors taken at a meet
(b) That removal is in the best interest of the corporation. ing andmay be described as such in any articles or document filed

(2) BAR FROM SERVING. A court that removes a director mayWith the department under this chaptefhe written action is

barthe director from serving on the board for a period prescrib@Hectivewhen signed by theequired number of directors, unless
by the court. adifferent efective date and time are specified in the written-con

sent. If written notice is required under syB), the written action
shallbe efective on the datspecified in the written consent or on
the 10th day after the date on which written notice under(&)b.
is given, whichever is later
(3) NorTice;LiaBILITY. If written action is permitted to be taken
181.0811 Vacancies. (1) FLLING OF VACANCIES. Unless by less than all directors, all directors must be noticed immedi
otherwiseprovided in the articles of incorporation or bylaws, angtely of the text of the written consent and of ifeefive dateand
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 neddte the action taken by written consamder this section. A
succeedingainnual election by thefamative vote of a majority directorwho does not sign or consent to the action taken by written
of the directors then in fi€e, although less than a quorum. In theonsenis 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 pf meetings. (1) REGULAR
(2) APPOINTEDDIRECTORS. Unless the articles of incorporationMEETINGS. Unless the articles aficorporation, bylaws or sul8)
or bylaws provideotherwise, if a vacant fiée was held by an providesotherwise, regular meetings of the board may be held
appointeddirector only the person whappointed the director Without notice. . . )
may fill the vacancy (2) SpeciaL MEETINGS. Unless the articles of incorporation,
(3) DESIGNATED DIRECTORS. If a vacant dfce was held by a bylaws or sub.(3) provides otherwise, spe:uallmeetlngs of. the
designatedlirector the vacancy shall be filled as providedhe Poardmust be preceded by at least 2 days’ notice to each director
articles of incorporation or bylaws. In the absence of an appli@] the date, time and place, but not the purpose, of the meeting.
ble article of incorporation or bylaw provision, the vacancy may (3) CORPORATIONSWITHOUT MEMBERS. In corporations with
not be filled by the board. outmembers, any board action to remove a director or to approve
(4) WHENVACANCY FILLED. A vacancy that will occur at a spe & Matter that would require approval by the members if the eorpo
cific later date, because of a resignatideative at a later date "ation had members, shall not be valid unless each director is
unders. 181.0807 (2)or otherwise, may be filed befotbe 9iVen at least 7 days’ writtenotice that the matter will be voted
vacancyoccurs but the new director may not takiicefuntil the UPON at a board meeting or unless notice is waived under s.

vacancyoccurs. 181.0823 . .
History: 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 GEN-  board,the president c20% of the directors then infioe may call
ERAL. If the time and place of a board meeting is fixed by thendgive notice of a meeting of the board.
bylawsor the board, the meeting is a regular meeting. All othemistory: 1997 a. 79
meetingsare special meetings.

(2) LocaTion. A board may hold regular or special meetings81.0823  Waiver of notice. (1) WRITTENWAIVERS. A direc
in or outside of this state. tor may waive any notice required by this chaptlee articles of

incorporationor the bylaws before or after the date and time stated
dn the notice. Except as provided in s(B), the waiver must be

(3) CoRPORATION AS DEFENDANT. If members commence a
proceedingunder sub(1), the corporation shall be madgarty
defendant.

History: 1997 a. 79

(3) METHODSOFCONDUCTINGMEETING. (@) Unless the articles
of incorporation or bylaws provide otherwise, the board may p - - b . h '
mit any or all directors tparticipate in a regular or special meetin%t‘aﬁ;ﬂggr}“sr'l%?:g¥ mg ggf%?;é'}gté%? dtg the notice, and filed
or in a committee meeting of the board byto conduct the meet P : .
ing through the use ofiny means of communication by which any (2) EFFECT OF ATTENDANCE OR PARTICIPATION. A directofs
of the following occurs: attegndafncheat or p_artluplatlon h|rzatdr_neet|ng waives any reﬂuwed

1. All participatingdirectors may simultaneously hear eachCtice0f the meeting unless the director upon arrving at the-meet

; : ing or before the vote on a matter not noticed in conformity with

otherduring the meeting. : . . . .

5 Al ication during th ting is i diat lthIS chapterthe articles of incorporation or the bylaws objects to

- All communication auring the meeting IS Immediately, . of notice and does ndhereafter vote for or assent to the

transmittedto each participating directand each participating objectedto action
directoris able to immediately send messages to all other partimHistory: 1997 2. 79
patingdirectors.

(b) If a meeting will be conducted through the use of any meat81.0824 Quorum and voting. (1) Quorum. Exceptas
describedn par (a), all participating directors shall be informedotherwiseprovided in this chaptethe articles of incorporation or
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the bylaws, a quorum of a board consists of a majority of the-diretirectoror oficer in the ordinary course of the corporatohusi
torsin office immediately before a meeting begins. ness.

(2) VoTine. If a quorum is presemthena vote is taken, the History: 1997a. 79
affirmative vote of a majority of directors present is the act of the

board unless thischapter the articles of incorporation or the181.0833 Liability for unlawful distributions. (1) WHeN
bylawsrequire the vote of a greater number of directors. LIABLE. Except as provided in su®), a director who votes far
History: 1997 a. 79 assentgo a distribution made in violation of subckill or the

articlesof incorporation is personally liable to the corporation for
181.0825 Committees of the board. If the articles of incer theamount of the distribution that exceeds wtild have been
porationor bylaws so provide, the board may adopt a resolutigistributedwithout violating subchXlll or thearticles of incorpe
designatingone or more committees. Each committee shal cofation, if it is established that the direc®wote or assent consti
sistof 3 or more directors elected by the board of directosghd tutesconduct described by $81.0855 (1) (a)b), (c) or (d). In
extentprovided by the resolution or in the articles of incorporatioany proceeding brought under this section, a director has all of the
or in the bylaws, the committee may exercise the powetiseof defensewrdinarily available to a director
boardwith respect to the management of tHaief of the corpora (2) RiGHT To conTRIBUTION. A director who is liable under

tion, when the board is not meeting, exceptefiecting oficers or - sub. (1) for an unlawful distribution is entitled to contribution
the filling of vacancies on the board or on committees creat@@m all of the following persons:

underthis section. The board may elect amenore of its mem 4y Every other director who could be held liable under &b
bersas alternate members oEammittee created under this S€Cfor the unlawful distribution.

tion, who may take the place of absent members at any meetingtb) Each memberor the amount that the member accepted

of the committee. The designation of a committee and the delega -/. Sy SO
tion of authority to it does not relieve the board or any directoreg?o"‘””gt.hat the distributiowvas made in violation of subckill
or the articles of incorporation.

any responsibility imposed upon the board or director by law ) ]
History: 1997 a. 79 (3) WHEN PROCEEDINGBARRED. A proceeding under this sec

tion is barred unless it is brought within 2 years after the date on

181.0831 Director conflict of interest. (1) WHeEN con-  which the distribution was made.
TRACT OR TRANSACTION IS NOT VOID ORVOIDABLE. NoO contract or ~ History: 1997 a. 79
other transaction betweea corporation and a directarr any ]
entity in whicha director is a director orfifer or has a material 181.0840 Officers. (1) PRINCIPAL OFFICERs. Unless other
financialinterest, is void or voidable because of the relationshipise provided in the articles of incorporation or bylaws, a corpora
or interest or because the director is present at the meeting ofttp@ shall have a president, a secretargreasureand such other
boardor a committee that authorizes, approves or ratifies the c@fficersas are appointed by the board.
tractor transaction or because the diretaoteis counted for (2) AssisTANT OFFICERS. A duly appointed dicer may
thatpurpose, if any of the following applies: appointone or morefficers or assistant fi€ers if authorized by

(@) The relationship or interest is disclosed or known to tfie bylaws or the board.
boardor committee that authorizes, approves or ratifies the con (3) MuLTiPLE oFrices. The same individual may simulta
tractor transactiomnd the contract or transaction was authorizefleouslyhold more than one fiée in a corporation.
approved or ratified by a vote or consenfisignt for the purpose  History: 1997 a. 79
without counting the votes or consents of interested directors.

(b) The fact of such relationship or interest is disclosed #81.0841 Duties and authority of officers and agents.
knownto the members entitled to vote ahdy authorize, approve Eachofficer or agent has the authority and shaltform the duties
or ratify that contract or transaction by vote or written consentsetforth in the bylaws orto theextent consistent with the bylaws,

(c) The contracbr transaction is fair and reasonable to the coff’€ duties and authority prescribed imessolution of the board or
poration. by direction ofan oficer authorized by the board to prescribe the

dutiesand authority of other ti€ers.

(2) QuoruM REQUIREMENTS. Common and interested direc a'&iswry: 1997 2. 79

torsmay be counted in determining the presence of a quorum
a meeting of the boarar a committee that authorizes, approvesgq ngas Resignation and removal of officers.

or ratifies a contract or transaction under . - (1) ResiNATION. An officer may resign at any time by delivering
(3) ADDITIONAL REQUIREMENTS. Thearticles of incorporation, noticeto the corporation that complies wit81.0141 The res
the bylaws or a resolution of the board may impose additionghationis efective when the notice is delivered, unless the notice
requirement®n conflict of interest transactions. specifies a later ffctive date and the corporation accepts the later
History: 1997 a.79 effectivedate. If a resignation isfettive at a later date, the board,
. ) or theofficer authorized by the bylaws or the board to appoint the
181.0832 Loans to directors and officers. (1) REQUIRE  rggjgningofficer, mayfill the pending vacancy before theef-

MENTS FORLOAN OR GUARANTEE. Exceptas provided in sul{3), tjve date if the appointment provides that the successor may not
acorporation may not lend money to or guarantee the Obl'ga“f?;{keofﬁce until the efective date

of a director or dfcer of the corporation unless any of the follow (2) RemovaL. The board may remove anyfioér and, unless

ing oceurs: restrictedby the bylaws oby the board, an fi€er may remove
e r(s) The particular loan or guarantiseapproved by the mem any oficer or assistant &iter appointed7 by that fier under s.

. . 181.0840(2), at any time, with or withouwtause and notwithstand
(b) The corporatiors board determines that tlwan or guaran  ing the contract rights, if anpf the oficer removed.

teebenefits the corporation and either appravesspecific loan  History: 1997 a. 79
or guarantee or a general plan authorizing loans and guarantees.

(2) EFFECTOFVIOLATIONS. A violation of this section does not181.0844 Contract rights of officers. (1) EFFecCT OF

affectthe borrowels liability on the loan. APPOINTMENT. The appointment of anfafer does not itself create
(3) LimiTED APPLICABILITY. This section does not apply to arcontractrights.
advanceo a director or dfcer that is permitted by $81.0874or (2) EFFECTOFREMOVAL OR RESIGNATION. Except as provided

181.0877(3) or that is made to defray expensesurred by the in s.181.0843 (2)an oficer’s resignation or removal ®ibject
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to anyremedies provided by any contract between tfieeofand broughtby a governmental unit, authority agency in its capacity
the corporation or otherwise provided by law asa private party or contractor
History: 1997 a. 79 History: 1997 a. 79

181.0850 Reliance by directors or officers. ~ Unlessthe 181.0860 Statements of changes in directors or princi -
director or officer has knowledge that makes reliance uawapal officers. (1) CHANGESIN DIRECTORSOR PRINCIPALOFFICERS.
ranted,a director owofficer, in dischaging his or her duties to the Wheneveiinitial directors and principal fiters are selected, or
corporation,may rely on information, opinions, reports or statechangesare made in the directors or principdiadrs of a corpe
ments,any ofwhich may be written or oral, formal or informal,ration, the corporation may file with the department a statement
including financial statements and other financial data, if prepargtht includes the names and addresses of all of the diremtors
or presented by any of the following: principal officers, or both if there have been changes in both. The
(1) OrFicERSAND EMPLOYEES. An officer or employee of the informationin the statement shall be current ashe date on
corporationwhomthe director or dicer believes in good faith to which the statement is signed on behalf of the corporation.
bereliable and competent in the matters presented. (2) RESIGNATION NOTICES. A director who resigns under s.
(2) PROFESSIONALSAND EXPERTS. Legal counsel, certified 181.0807or a principal dicer whoresigns under 481.0843 (1)
public accountants licensed or certified under 442 or other mayfile a copy of the resignation notice with the department.
personsas tomatters the director orfider believes in good faith ~ History: 1997 a. 79
arewithin the persors professional or expert competence. o ) ) o
(3) CommrTTEES. In the case of reliance by a direccom ~181.0871 Definitions applicable to indemnification
mitteeof the board of directors of which the director is not a mer@nd insurance provisions.  In ss.181.0871t0 181.0889
berif the director believes in good faith that the committee merits (1) “Corporation” means a domestic corporation and any

confidence. domesticor foreign predecessof a domestic corporation where
History: 1997 a. 792001 a. 16 the predecessor corporatisnexistence ceased upon tben
summationof a meger or other transaction.
181.0853 Consideration of interests in addition to (2) “Director or oficer” means any of the following:

members’ interests. In dischaging his or her duties to the eor P . . )
porationand in determining what he or she believes to be in tpﬁi(c?% An individual who is or was a director ofioér of a corpe
bestinterests of the corporation, a director diogfr may in add+ '

tion to considering the &cts of any action on members, consider () An individual who, whilea director or dicer of a corpora
the following: tion, is or was serving at the corporatismequest as a direcfor

(1) EMPLOYEES,SUPPLIERSAND CUSTOMERS. The efects of the officer, partner trustee, member of any governing or decision—

\ ; . makingcommittee, manageemployee or agent of another corpo
actiononemployees, suppliers and customers of the corporati ion or foreign corporation, limited liability comparpartner

_ (2k?' (kslot’\k:MUNlTlEs tfl'he efectf of theaction on communities ship, joint venture, trust or other enterprise.

n V\g 'CO N coAr\porat;]on ?p?ra etsr,]. t the director ofioé ~ (¢) Anindividual who, while a director orfafer of a corpora
_(3) OTHER. Any other factors that the director ofioér con  ion s or was serving an employee benefit plan because hés or

siderspertinent. dutiesto the corporation also impose duties on,otiterwise
History: 1997a.79 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. Except as provided in sul§®) and(3), a director (d) Unless the context requires otherwise, the estate er per
or officer is not liable to the corporation, its members or creditoi@onalrepresentative of a director offioér.
or any person assertimgghts on behalf of the corporation, its (3) “Expenses”include fees, costs, cluyms, disbursements,
membersor creditors, or any other person, for damages, settiitorneyfees and any oth@xpenses incurred in connection with
ments,fees, fines, penalties or oth@onetary liabilities arising a proceeding.
from a breach of, or failure to perform, adyty resulting solely (4) “Liability” includes theobligation to pay a judgment,
from his or her status as a director oficér, unless the person settlementpenalty assessmentprfeiture or fine, including any
assertingliability proves that thebreach or failure to perform excisetax assessed with respect to an employee benefit plan, and
constitutesany of the following: reasonablexpenses.

(@) A willful failure to deal fairly with the corporation or its  (5) “Party” includes an individual who was or is, or who is
memberdn connection with a matter in which the director di-of threatenedo be made, a named defendant or responderyirim a

cerhas a material conflict of interest. ceeding.
(b) A violation of criminal law unless thelirector or oficer ie) “Proceeding” means any threatenedending or com
hadreasonable cause to believe that his or her conduct was lasfetedcivil, criminal, administrative or investigative action, suit,

or no reasonable cause believe that his or her conduct wasarbitration or other proceeding, whether formal or informal,

unlawful. which involves foreign, federal, state or local law and which is
(c) A transaction from which the director oficér derivedan broughtby or in theright of the corporation or by any other person.
improperpersonal profit or benefit. History: 1997 a. 79

(d) Wfliful misconduct. . I
181.0872 Mandatory indemnification. (1) INGENERAL. A

(2) ExcepTioNs. Except as provided in su8), this section cor " - h . i
M porationshall indemnify a director or fiéer, to the extent that

doesnot a_p|_oly t(.) any of the_ f(_)llow!ng. . ) he or she has been successful on the merits or otherwise in the
(&) Acivil, criminal, administrative or investigatory proceedqefensenf a proceeding, for all reasonable expenses incurred in
ing brought by or on behalf of any governmental unit, authoritje nroceedingf the director or dicer was a party because he or
oragency ) o sheis a director or dicer of the corporation.

(b) A proceeding brought by any person fafilation of state 2y Exceprions. (a) In cases not included under s(ib), a
or federal law where the proceeding is brought pursuant to &norationshall indemnify a director or figer against liability
expressprivate right of action created by state or federal statuig,,rred by the director or dicer in a proceeding to which the

(c) The liability of a director under sk81.0832and181.0833  directoror officer was a party because he or she is a director or

(3) GOVERNMENTAL ENTITY ACTING IN CAPACITY AS PRIVATE  Officer of the corporation, unless liability was incurred because
PARTY. Subsectiori2) (a)and(b) does not apply to a proceedingthedirector or dficer breached or failed to perform a duty that he
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or she owes tthe corporation and the breach or failure to perforexpensess incurred if the director orfifer provides the corpora
constitutesany of the following: tion with all of the following:

1. A willful failure to deal fairly with thecorporation or its (1) WRITTEN AFFIRMATION. A written afirmation of his or her
membersn connection with a matter in which the director dirof goodfaith belief that he or she has fweached or failed to per
cerhas a material conflict of interest. form his or her duties to the corporation.

2. A violation of the criminal laywnless the director orfafer (2) REPAYMENT UNDERTAKING. A written undertaking, exe
hadreasonable cause to believe that his or her conduct was lawfited personally oon his or her behalf, to repay the allowance
or no reasonable cause believe that his or her conduct wasand,if required by the corporation, to pay reasonable interest on

unlawful. the allowance to the extent thiais ultimately determined under
3. Atransaction from which the director oficér derived an S. 181.0873that indemnification under 481.0872 (2)is not
improperpersonal profit or benefit. requiredand that indemnificatiois not ordered by a court under

4. Willful misconduct $.181.0879(2) (b) The undertaking under this subsection shall
X S ) . e . e an unlimited general obligation of the director diaefr and
(b) Determination of whether indemnification is requlreﬁ?naybe accepted without reference to his or her ability to repay the

underthis SUbS‘?Ct'Qn shall be mad(_a undél_tai.0873 allowance. The undertaking may be secured or unsecured.
(c) The termination of a proceeding by judgment, grsiettle History: 1997 a. 79

mentor conviction, or upon a plea of no contest or an equivalent
plea,does notby itself, create a presumption that indemnificatiod81.0875 Corporation may limit indemnification.
of the director or dfcer is not required under this subsection. (1) METHODSOF LIMITING OBLIGATION. A corporations obliga
(3) WRITTEN REQUESTREQUIRED. A director or oficer who tionsto indemnify under s181.0872may be limited as follows:
seeksindemnification under this section shall make a written (a) If the corporation is incorporated on or after June 13, 1987,
requesto the corporation. by the articles ofincorporation, including any amendments or
(4) LIMITATION BY ARTICLES OF INCORPORATION. (@) Indemni restatementsf the articles of incorporation.
fication under this section is not requiremthe extent limited by ~ (b) If the corporation was incorporated before June 13, 1987,
the articles of incorporation under 531.0875 by anamendment to, or restatement of, the articles of incorpora
(b) Indemnification under this section is not required if thBon which becomes &dctive on or after June 13, 1987.
directoror oficer has previously received indemnification, reim  (2) AppLICABILITY. A limitation under sub(l) applies if the
bursemenbr allowance of expenses fraany person, including first allegedact of a director or diter for which indemnification

the corporation, in connection with the same proceeding. is sought occurred while the limitation was irfieet.
History: 1997 a. 79 History: 1997 a. 79
181.0873 Determination of right to indemnification. 181.0877 Additional rights to indemnification  and

Unless otherwise provided by the articles of incorporation cillowance of expenses. (1) ADDITIONAL RIGHTSTO INDEMNI-
bylawsor by written agreement between the director ficeifand ~ FICATION.  Except as provided in sulf2), ss.181.0872and
the corporation, the director or fifer seekingindemnification 181.0874do not preclude any additional right to indemnification
unders. 181.0872 (2shall select one of the following means fopr allowance of expenses that a director &icef may haveunder
determininghis or her right to indemnification: any of the following:

(1) BoARDOFDIRECTORVOTE. By a majority vote of a quorum (&) The articles of incorporation or bylaws.
of the board of directors consisting of directors whonateat 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
solelyof 2 or more directors who are not at the time parti#ise0 ,emberavho are entitled to vote.

sameor related proceedings. Directors who are parties to the sam?z) WHEN PROHIBITED. Regardless of the existenafean add

or related proceedings may participate in the designation of mem right under sub(1), the corporation may not indemnify a
bersof the committee. . director or officer, or permit a director or ti€er to retain any
(2) INDEPENDENTLEGAL COUNSEL. By independent legal coun gjjowanceof expensesinless it is determined by or on behaif of
selselected by a quorum of the board of directors or its commitig corporation that the director officer did not breach or fail to
in the manner pr_escrlbed in sg@b) or, if unable to obtain such a performa duty that he or she owes to the corporation wdoelsti
quorumor committee, by a majority vote of the full board of direqtesconduct under £81.0872 (2) (a) 12., 3. or 4. A director
tors, including directors who are parties to the sameelated pro o officer who is a party to the same or related proceeding for
ceedings. which indemnification or an allowance of expenses is sonmgiyt
(3) ArBITRATORS. By a panel of 3 arbitrators consisting of oneiot participate in a determination under this subsection.
arbitrator selected by those directors entitled under §2pto (3) APPLICABILITY. Sections181.0871to 181.0883do not
selectindependent legal counsel, one arbitrator selected by fact a corporations power to pay or reimburse expenses

director or officer seeking indemnificatiorand one arbitrator incurredby a director or dicer in any of the following circum
selectedby the 2 arbitrators previously selected. stances:

_ (4) Memeers. By an afirmative vote of members with voting  (3) As a witness in a proceeding to which he or she is not a
rights, if any. Membership rights owned bgr voted under the party.

control of, persons who are at the time partiesite same or * )y aq 4 plaintif or petitioner in a proceeding because he or she
relatedproceedings, whether as plaiftior defendants or in any s o-\vasan employee, agent, director oficér of the corporation.
othercapacity may not be voted in making the determination. History: 1997 a. 79 ' ’

(5) Courr. By a court under 4.81.0879

(6) OTHERMETHODS. By any other method provided for in anyl81.0879 Court-ordered indemnification. ~ (1) AppLICA-

additionalright to indemnification permitted under1s81.0877 TION TO COURT. Except as provided otherwise by writiagree
History: 1997 a. 79 mentbetween the director orfader and the corporation, a director

or officer who is a party to a proceeding magpply for indemnifi
181.0874 Allowance of expenses as incurred. Upon cationto the court conducting the proceeding or to another court
written request by 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 reasonaleterminatiorby the court under 481.0873 (5)pr for review by
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the court of an adverse determination undd84.0873 (1)(2), 181.1002 Amendment of articles of incorporation by
(3), (4) or (6). After receipt of ampplication, the court shall give directors. (1) CORPORATIONSWITH VOTING RIGHTS. Unless the

any notice it considers necessary articlesof incorporatiorprovide otherwise, a corporatisrboard
(2) STANDARDSUSEDBY COURT. The court shall order indemani may adopt any of the following amendmetdsthe corporatios’
fication if it determines any of the following: articlesof incorporation, without the approval of members with

(a) That the director or §iter is entitled to indemnification Voting rights: ) S )
unders.181.0872 (1pr (2). If the court also determines that the () To extend the duration of the corporation if it was incerpo
corporation unreasonably refused the direcsoror oficer's ratedat a time when limited duration was required by. law
requestfor indemnification, the court shailkder the corporation  (b) To delete the names and addresses of the initial directors.
to pay the directds or oficer’s reasonablexpenses incurred to  (c) To delete the names and addresses of the incorporators.
obtain the court-ordered indemnification. (d) To delete the name and address of a former regisiges

(b) That the director or ti€er is fairly and reasonably entitled or registered dice, if a statement of change is on file with the
to indemnification in view of all the relevant circumstancesjepartment.
regardlessof whether indemnification isequired under s.  (e) To change the registered agent or the registefimb of
18Hlis'gr8721(§g-7a 29 (f) To change the corporate name by substitutingwtbed

Y : “corporation”, “incorporated”, “company” orlimited”, or the
abbreviatiort‘corp.”, “inc.”, “co.”, or “Itd.”, or words or abbrevia
g tions of similar meaning in anothéginguage, for a similar word

allow reasonable expenses of an employee or agent who is ngf @breviation irthe name, or by adding, deleting or changing a
directoror oficer to theextent provided by the articles of incorpo 9€09raphicaattribution to the name. _ _
ration or bylaws, by general or specific action of the board of (9) To make any other change expressly permitted by this
directorsor by contract. 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 direc

181.0883 Insurance. A corporation may purchase and maintors have been chosen, and theredfgeboard, may adopt amend
tain insuranceon behalf of an individual who is an employeementsto the corporatios’ articles of incorporation subject to any
agent, director or dficer of the corporation against liability approvalrequired under £81.1030 The corporation shall pro
assertedigainst and incurred tie individual in his or her capac vide notice of any meeting at which an amendment is teoled
ity as an employee, agent, director dicef, or arising from his ypon. The notice shall be iaccordance with 481.0822 (3) The
or her status agn employee, agent, director oficdr, regardless noticemust also state that the purpose, or one of the purposes, of
of whether the corporation is required or authorizeiddemnify  the meeting is to consider a proposed amendrtttie articles
or allow expenses to the individual against the same liability undgfincorporation and contain or be accompanied gy or sum
$5.181.0872181.0874181.0877and181.0881 mary of theamendment or state the general nature of the amend

History: 1997 a.79 ment. The amendment must be approved byajority of the
directorsin office at the time that the amendment is adopted.

History: 1997 a. 79

181.0881 Indemnification and allowance of expenses
of employees and agents. A corporation may indemnify an

181.0889 Indemnification and insurance against secu
rities law claims. (1) INGENERAL. Itis the public policy of this
stateto require or permit indemnification, allowance of expensd81.1003 Amendment of articles of incorporation by
andinsurance for any liability incurreid connection with a pro  directors and members. (1) INGENERAL. Unless this chapter
ceedinginvolving securities regulation described under ¢8p. the articles of incorporation or the bylaws require a greater vote
to the extent required or permitted undes. 181.0871to or voting by class, an amendment to a corporatiamticles of
181.0883 incorporationto be adopted must be approved by all of the fellow
(2) SCOPEOF SECURITIESREGULATION. Sections181.0871to  ing:
181.0883apply to the extent applicable to any other proceeding, (b) Except as provided in $81.1002 (1)the members by
to any proceeding involving a federal or state statute, rule or rego-thirds of the votes cast or a majority of the voting power
lation regulating the dér, sale or purchase of securities, securitieshicheveris less.
brokersor dealers, or investment companies or investment-advis (c) A person, in writing, whose approval is required by a provi
ers. sionof the articles of incorporation authorized under&s..1030
History: 1997 a.79 (2) NOTICE REQUIREMENTS. If the board or the members seek
to have the amendmeapproved by the members at a member
SUBCHAPTERIX shipmeeting, the corporation shall give notice to its members of
the proposed membership meeting in writing in accordance with
[RESERVED] s.181.0705 The notice shall state that the purpose, or otieeof
purposespf the meeting is to consider and to act upon the pro
posedamendment and shall contain or be accompanied by a copy

SUBCHAPTER X or summary of the amendment.
(3) WRITTEN CONSENTSOR BALLOT. If the board othe mem
AMENDMENT OF ARTICLES OF bersseek to have the amendment approvedheymembers by
written consentor written ballot, the material soliciting the
INCORPORATION AND BYLAWS approvalshall contain or be accompanied by a copy or summary
of the amendment.
181.1001 Authority to amend articles of incorporation. History: 1997 a. 79

A corporatiormay amend its articles of incorporation at any time .

to add or change a provision that is required or permitted to 581-1004 Class voting by members on amendments to

includedin the articles of incorporation or to delete a provisiofifticles of incorporation. ~ (1) WHENCLASSENTITLED TOVOTE.

thatis not required in tharticles of incorporation. Whether a pro | h@ members of a class in a corporation are entitled to vade as

vision is required or permittetb be included in the articles of ¢lasson a proposed amendment to the artiokiscorporation if

incorporationis determined asf the efective date of the amend theamendment does any of the following:

ment. (a) Affects therights, privileges, preferences, restrictions or
History: 1997 a. 79 conditionsof that class ato voting, dissolution, redemption or
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transfer of memberships in a mannefatié#nt tharsuchamend (7) APPROVALBY 3RD PERSONS. If the restatement includes an
ment would dect another class. amendmentequiring approval pursuant to181.1030 the board
(b) Changes the rights, privileges, preferences, restrictionsorstsubmit the restatement for such approval.
conditionsof that class at voting, dissolution, redemption or  (8) FILING REQUIREMENTS. A corporation restating its articles
transferby changing the rights, privileges, preferences, restriof incorporation shall deliver to the departmentffting articles
tions or conditions of another class. of restatemensetting forth the name of the corporation and the
(c) Increases or decreases the number of memberships autgwd of the restated articles of incorporation together with a certifi
rizedfor that class. cateincluding all of the following information:
(e) Effects an exchange, reclassification or termination of the (a) Whether the restatement contains an amendment to the arti
membership®f that class. clesof incorporationrequiring approval by the members or any
(2) APPROVAL BY EACH CLASS REQUIRED. If a class is to be Otherperson other than the board and, if it does not, that the board

dividedinto 2 or more classes as a result of an amendment to #@ptecthe restatement.

articlesof incorporation of a corporation, the amendment must be (b) If the restatement contains an amendment to the articles of
approvedoy the members of each class that would be createdibgorporationrequiring approval by the members, thisrmation

the amendment. requiredby s.181.1005

(3) VorinG REQUIREMENTS. Unless provided otherwise in the  (c) If the restatement contains an amendment to the articles of
articlesof incorporation or bylaws, if a class vote is required timcorporationrequiring approval by person whose approval is
approveanamendment to the articles of incorporation of a corpeequiredunder s181.1030 a statement that such approwals
ration,the amendment must be approved by the members of gigained.

classby two-thirds of the votes cast by the clasa anajority of  (q) A statement that the restated articles of incorporation
the voting power of the class, whichever is less. supersedand take the place of the existing articleiobrpora

History: 1997 a. 79 tion and any amendments to the articles of incorporation.

. . History: 1997 a. 79
181.1005 Articles of amendment. A corporation amend sow 2

ing its articles of incorporation shall deliver to the department f

9781.1007 Amendment of articles of incorporation pur -
filing articles of amendment that incluaéof the following infor P P

suant to judicial reorganization. (1) WHENAUTHORIZED. A

mation: _ corporation’sarticles of incorporation may be amendeithout
(1) Name. The name of the corporation. boardapproval ompproval by the members or approval required
(2) Text. The text of each amendment adopted. unders.181.1030to carry out a plan of reganization ordered or
(3) DatEs. The date of each amendmerdadoption. decreed by a court of competent jurisdiction under federal statute

(4) METHOD OF APPROVAL. A statement that the amendmenif,the article§ of incorporation after amendment contain only pro
was adopted in accordance with $81.1002 181.1003 or Visionsrequired or permitted un.der.$.81.0202. . ‘
181.1004 whichever is the case. (2) FiLiING REQUIREMENT. The individual or individuals desig

(5) WHENAPPROVAL BY OTHERSIS REQUIRED. If approval of the natedby the court shall deliver to the department for filing articles
amendmenby a person other than the members, the board or ffe@mendment that include all of.the following information:
incorporatorsis required under 481.1030 a statement that the (&) The name of the corporation.
approvalwas obtained. (b) The text of each amendment approved by the court.

History: 1997a.79 (c) The date of the coustorder or decree approving the arti

181.1006 Restated articles of incorporation. (1) WHEN clesof amenglment. N L .

PERMITTED. A corporations board may restate its articles of incor  (d) The title of the reganization proceeding in which the

porationat any time with or without approval by members or arjfderor decree was entered.

otherperson. (e) A statement that the court had jurisdiction of the proceed
(2) AMENDMENTS MAY BE INCLUDED. The restatemermay INg under federal statute.

includeamendments to the articles of incorporation. If the restate (3) AppLICABILITY. This section doesot apply after entry of

mentincludesan amendment requiring approval by the membeadinal decree in the reganization proceedingven though the

or any other persoiit, must be adopted as provided in81.1003 court retains jurisdiction of the proceeding for limited purposes
(3) APPROVAL REQUIREMENTS. If the restatement includes anunrelatedto consummation of the reganization plan.

amendmentequiring approval by members, the board must sub History: 1997 a. 79

mit the restatement to the members for their approval. 181.1008 Effect of amendment and restatement of arti
(4) Nortice REQUIREMENTS. If the board seeks to have the les of incorporation. (1) RIGHTS AND PROGEEDINGSNOT

{ﬁ:tgéfgzﬁgggﬁ rg%’:ﬁbr?/ott?fg emairn%?ri?sartnaemg g:g %rfsmg rpq,gzgrslﬁlaFECTED. An amendment to a corporatisrdrticles of incorpora
ﬁon, including arestatement of its articles of incorporation under

T g I e o0 Vo, s.181.100@hat includes an amendment to s artcles of incorpo
’ \i@lign, does not déct any of the following:

of the meeting is to consider the proposed restatement and co ] o ; i

or be accompanied by a copy or summary of the restatement tha&a) A cause of action eX|Stlng agalnst or in favor of the cofpora

identifiesany amendments or other change it would make in tHen.

articles of incorporation. (b) A civil, criminal, administrative or investigatory proceed
(5) APPROVALBY WRITTEN BALLOT OR CONSENT. If the board ing to which the corporation is a party

seekgo have the restatement approved by the members by writter{c) The existing rights of persons other than members of the

ballot or written consent, the material solicitittge approval shall corporation.

containor be accompanied kycopy or summary of the restate  (2) ProcEEDINGSNOT ABATED. An amendment, or a restate

mentthat identifiesany amendments or other change it woulghentincluding anamendment, changing a corporat®name

makein the articles of incorporation. doesnot abate a civil, criminadministrative or investigatory
(6) VOTING REQUIREMENTS. A restatement requiring approvalproceedingbrought by or against the corporation in its former

by the members must be approved by the sameagaie amend name.

mentto articles of incorporation underk31.1003 History: 1997 a. 79
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181.1020 Amendment of bylaws by directors.  Ifacor 181.1100 Definitions. In this subchapter:

porationhas no members with voting rights, its incorporators, (1) “Businessentity” means alomestic business entity and a
until directors have been chosen, and thereafter its board, msign business entity

adoptamendments to theorporations bylaws subject to any () “pomestic business entity” means a corporation, as
approvalrequired under §.81.1030 The corporation shall pro yefinedin s.180.0103 (5)a limited liability companyas defined
vide notice of any meeting of the board at which an amendmegis 183.0102 (10)a limited partnership, as defined ing9.01

is to be approved. The notice shb# in accordance with s. qg or a corporation, as defined in1§1.0103 (5)

181.0822(3). The notice must also state that the purpose, or o (3) “Foreignbusiness entity” means a foreign limited liability
of the purposes, of thaeeting is to consider a proposed amen% panyas defined in .83.0102 (8)a foreign limited partner
mentto the bylaws and contain or be accompanied by a copy. (%lm ’

ip, as defined in $79.01 (4) a foreign corporation, as defined
summaryof the amendment or state the general nature of t b, as d ; : :
amendment.The amendment must be approved by a majority s. 180.0103 (9) or a foreign corporation, atefined in s.

thedirectors in dice at the time that the amendment is adopte .H1.'01Q3(l3)'
. ) istory: 2001 a. 44
History: 1997 a. 79

181.1101 Approval of plan of merger . (1) IN GENERAL.
Oneor more corporations may nger with or into one or more
otherbusiness entities if the plan of rger is approved as pro

181.1021 Amendment of bylaws by directors and
members. (1) By BoARD. A corporations board may amend or

repeal the corporatiasibylaws or adopt new bylaws except to thjyeqin s 181.1103and if the mager is permitted under the appli

extentthat any of the following applies: o _ cablelaw of the jurisdiction that governs each other business
(a) The articles of incorporation or any ottpeovision of this  entity that is a party to the mger and each business entity
chapterreserves that power exclusively to the members. approveshe plan of meger in the manner requirdsy the laws
(b) The members, in adopting, amending or repealing a partipplicableto the business entity
ular bylaw provide within the bylaw that the board may not (2) RequirepinFORMATION. The plan of meyer shall include
amend repeal or readopt that bylaw all of the following information:

(2) By MEMBERSWITH VOTING RIGHTS. A corporations mem (a) The name, form of business entind identity of the juris
berswith voting rights may amend or repeal the corporaoniction governing each business entity planning toge@nd the
bylaws or adopt new bylaws even though the board may alg@me form of business entityand identity of the jurisdiction of
amendor repeal the corporatianbylaws or adopt new bylaws. the surviving business entity into which each other business entity

History: 1997 a. 79 plansto mepe.

181.1022 Class voting by members on amendments of (b) The terms and condit.ion.s of the plannedgaer
bylaws. (1) WHEN CLASS ENTITLED TO VOTE. The members of ~ (d) The manner and basis, if amf converting the shares or
aclass in a corporation are entitled to vote as a class on a prop&egrinterests in each business entity that is a party toeger

amendmento the bylaws if the amendment does any of the fdhto shares, interests, obligations,otiner securities of the surviv
lowing: ing business entity or any other business entity or into cash or

(a) Affects therights, privileges, preferences, restrictions oPtherproperty in whole or part. ,
conditionsof that class ato voting, dissolution, redemption or  (3) PERMITTEDINFORMATION. The plan of merer mayinclude
transferof memberships in a mannerfdifent than such amend any of the following:
ment would aect another class. (@) Amendments to the articles of incorporation or other-simi

(b) Changes the rights, privileges, preferences, restrictiond@rgoverning document of the surviving business entity
conditionsof that class at voting, dissolution, redemption or (b) Other provisions relating to the planned geer
transferby changing the rights, privileges, preferences, restric History: 1997 a. 792001 a. 44

tions or conditions of another class. .
.1103 Action on plan by board, members and 3rd

rizé?%p%:?i?:sgr decreases the number of memberships auﬁi sons. (1) CORPORATIONSWITHOUT MEMBERS WITH VOTING
: . o RIGHTS. If the corporatiordoesnot have members with voting

(e) Efects an exchange, reclassification or termination of éﬂbhts,the plan of mager must be approvesy a majority of the
or part of the memberships of that class. directors in diice at the time the plan of myer is approved. In

(2) APPROVAL BY EACH CLASS REQUIRED. If a class is to be additionthe corporation shall provide notice of any bazmekting
dividedinto 2 or more classes as a result of an amendment to dievhich such approval is to be obtained in accordance with s.
bylaws,theamendment must be approved by the members of ea®1.0822(3). The notice must also state that the purpose, or one
classthat would be created by the amendment. of the purposes, of the meeting is to consider the proposed plan of

(3) VorinG REQUIREMENTS. Unless otherwise provided in themerger.
articlesof incorporation or bylaws, if a class vote is required to (2) CORPORATIONSWITH VOTING MEMBERS. Unless this chap
approvean amendment to the bylaws, the amendment bwistter, the articles of incorporation or the bylaws require a greater
approvedby the members of the class by two-thirds of the voteste or voting by class, a plan ofeger to be adopted by a corpo
castby the class or a majority of the voting power of the clasgtionwith voting members shall be approved by all of the follow
whicheveris less. ing:

History: 1997 a.79 (@) Unless the articles of incorporation provide otherwise, the

181.1030 Approval by 3rd persons. The articles of incer board.

porationmay require an amendment to tiréicles of incorpora () The members with voting rights, by two-thirds of the votes
tion or bylaws to beapproved in writing by a specified persorfaStor @ majority of the voting powewhichever is less.
other than the board. Such an article provision may only be () A 3rd person, in writing, whosgpproval is required by a
amendedvith the approval in writing of the person. provision of the articles of incorporation.
History: 1997 a. 79 (3) NoTiceReQUIREMENTS. If the board seeks to have the plan
of meger approved by the members amambership meeting, the
corporationshall give notice, to its members with voting rights, of

SUBCHAPTERXI the proposed membership meeting in accordance with s.
181.0705 The notice must also state that the purpose, or one of
MERGER; CONVERSION the purposes, of the meeting is to consider the plan ojenend
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containor be accompanied by a copy or summary of the plan. Tiatis a party to the mger in the manner required by tlsvs

copy or summary of the plan for membersloé surviving corpe  applicableto the business entjtthe surviving or acquiring busi

rationshall include any provision that, if contained in a proposettssentity shall deliverto the department for filing articles of

amendmentto the articles of incorporatioor bylaws, would mergerthat include all of the following information:

entitle members to vote on the provision. The copy or summary (1) PLan. The plan of meger.

of the plan for members of the disappearing corporation shall ) |¢ yemser APPROVAL NOT REQUIRED. If approval of mem

includea copy or summary of the article$ incorporation and perswas not required, statement to that fefct and a statement

bylawsthatwill be in efect immediately after the mger takes natthe plan was approved by afitiént vote of the board and

effect. by each other business entity that is a party tarieger in the
(4) WRITTEN CONSENTSORBALLOTS. If the board seeks to havemannemequired by the laws applicable to the business entity

the plan approved by the members by written consent or written(3) IF MEMBER APPROVAL REQUIRED. If approval by members
ballot, the material soliciting the approval shall contain or bg required, all of the following:

accompaniedby a copy osummary of the plan. The copy or sum
mary of the plan for members of the surviving corporatball
includeany provision that, if contained in a proposed amendm
to the articlesof incorporation or bylaws, would entitle member the plan
to vote on the provision. The copy or summary of the plan f P pran. .
membersof the disappearing corporatighall include a copy or (b) Either the total number of votes cast for agdinst the plan

summaryof the articles of incorporation and bylaws that will b&Y €ach class entitleth vote separately on the plan or the total
in effect immediately after the mger takes déct. numberof votes cast for the plan by eadhss and a statement that

(5) CLassvoTING. Voting by a class of members is required’® numltz)ertﬁatst Ifor the plan by each class wascait for
on a plan of mager if the plan contains a provision that, if eon pprovaiby that class. .
tainedin a proposed amendment to articles of incorporation or (€) A statement that the plan was approved by each other busi
bylaws,would require the class of members to vote as a classiFSentity that is a party to the nger in the manner required by
the proposed amendment underl81.1004or 181.1022 The thelaws applicable to the business entity
planis approved by a class of memblystwo-thirds of the votes ~ (4) |F APPROVAL BY 3RD PERSONREQUIRED. If approval of the
castby the class or a majority of the voting power of the clasglanby a person other than the members obtherd is required
whicheveris less. unders. 181.1103 (2) (c) a statement that the approval was

(6) ABANDONMENT OF PLANNED MERGER. After a meger is oPtained. _ )
adopted,and at any time before articles of mer are filed, the  (5) EFFECTIVEDATE AND TIME. The efective date and time of
plannedmeger may beabandoned, subject to any contractudhe meger, if the meger is to take éct ata time other than the
rights, without further action by members or other persons wifdpseof business on the date of filing the articles ofgeeias pre
approvedthe plan, in accordance with the procedure set forth Vifled under s181.0123
the plan of meger or if none is set forth, ithe manner determined  (6) OTHER MATTERS. Other provisions relating to the nger,
by the board or other similar governing body of atherbusiness as determined by the surviving business entity
entity that is a party to the mgsr. History: 1997 a. 792001 a. 44

History: 1997 a. 792001 a. 44

(@) The designation, number of memberships outstanding,
mberof votes entitled to beast by each class entitled to vote
%ﬁparately on the plan, and number of votesagh class voting

181.1106 Effect of merger. When a mager takes déct all

181.1104 Merger of subsidiary or parent. (1) Memeer of the following occur:
APPROVAL NOT REQUIRED. A parent corporation that is a member (1) TERMINATION OF SEPARATEEXISTENCE. Every other busi
with at least 90% of the voting rights in a subsidiary corporatigiessentity that is a party to the ngar meges into the surviving
maymege the subsidiary into the parent or the parent into the sWisinessentity, and the separate existence of every business
sidiary without approval dhemembers of the parent or the mementity, except the surviving business entitgases.
bersor other owners of the subsidiary (1m) DEBTSAND OBLIGATIONS. (a) If, under the laws applica

(2) PLaN OFMERGER. The board of directors diie parent cer  ble to a business entity that is a party to thegeemone or more
porationshall adopt a plan of mger that setéorth all of the fol  of the owners thereof is liable for the debts and obligations of such
lowing: businessentity, such owner or owners shall continue tdiable

(&) The names of the parent and subsidiary for the debts and obligations of the business ertity onlyfor

(b) The manner and basis of converting the memberships of #hdebtsand obligations accrued during the period or periods in
subsidiary or parerihto memberships or other interests of the sukvhich such laws are applicable to such owner or owners.
viving business entity or any other businestity or into cash or ~ (b) If, underthe laws applicable to the surviving business
otherproperty in whole or part. entity, one or more of the owners thereof is liable for the debts and

(3) NOTICE REQUIREMENT. The parent shall mail a comy Obligations of such business entitye owner or owners of a busi
summaryof the plan of meer to each member or other owner ofiessentity that is party to the mger, other than the surviving
the meging business entity whdoes not waive the mailing businesentity, who becomesubject to such laws shall be liable
requirementn writing. for the debts and obligations of the surviving business entity to the

(4) FILING WITH DEPARTMENT. The parent may not deliver arti extentprovided in such laws, but only for sudbbts and obliga

clesof meger to the department for filingntil at least 10 days tonsaccrued after the mger The owner or owners of the surviv
afterthe date on which inailed a copy of the plan of nggr to ing business entity prior to the nger shall continue to be liable
eachmember or other owner tfie meging business entity who for the debts and obligations of the surviving business entity to the
did not waive the mailing requirement. extentprovided in par(a). o )

(5) CERTAIN AMENDMENTS PROMIBITED. Articles of meger (c) This subsection does nofext liability under any taxation

underthis section may not contain amendments to the articles/8y's:

incorporationof the parent corporation, except for amendments (2) TITLE TO PROPERTY. The title to all reabstate and other
enumeratedn s.181.1002 property owned by each business entity timta party to the

History: 1997 a. 792001 a. 44 mergeris vested in the surviving business entity without reversion
or impairment subject to any conditions to whichphepertywas
181.1105 Articles of merger. After a plan of mageris subjectbefore the meer, provided that, if a mging business
approvedoy the board, and, if required undei81.1103 by the entity has an interest ireal estate in ¥§consin on the date of the
membersand any other persons, and by each other business emtigrger,the meging business entity shall transfer that intetest
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the business entity surviving the nger and shall execute any reathe applicable law of the jurisdiction that governs thgamization
estatetransfer return required undef73.22 The business entity of the business entity into which the domestic corporation is con
survivingthe meger shall promptly record the instrument of converting.

veyanceunder s59.43in theoffice of the register of deeds for (b) In addition to satisfying any applicable legal requirements

eachcounty in which the real estate is located. ~ of the jurisdiction that governs theganization of the business
~ (3) LiBiLmEs. The surviving business entity haslabili-  entity into which the domestic corporation is converting tirad
tiesof each business entity that is a party to thegerer relateto the submission arapproval of a plan of conversion, the

(4) PenDING PROCEEDINGS. A civil, criminal, administrative, domesticcorporation shall comply with the procedures thatgov
or investigatory proceeding pending by or against lamsiness erna plan of mager under s181.1103for the submission and
entity that is a party to the nger may be continued as if theapprovalof a plan of conversion.
mergerdid not occyror the surviving business entityay be sub () (a) A business entity other than a domestic corporation
stitutedin the proceeding for the business entity wheestence 4y convert to a domestic corporation if it satisfies the require
ceased. mentsunder this section andtfie conversion is permitted under

(5) ARTICLESOFINCORPORATIONOROTHERSIMILAR GOVERNING  the applicable law of thgurisdiction that governs the business
DOCUMENT. The articles of incorporation, articles ofanization, entity.
certificateof limited partnershipor other similar governing doeu (b) A business entity converting into a domestic corporation

ment shall be amended to the extent provided in the plan shallcomply with the procedures that govéhe submission and

merger. . approvalof a plan of conversion of tharisdiction that governs
(6) OWNERsHIPINTERESTS. The shares oother interests of hapusiness entity

eachbusiness entity that is party to the gerthat are to be cen . o
vertedinto sharesinterests, obligations, or other securities of the (3) A plan of conversion shall set forth all of the following:
surviving business entity or any other business entity or into cash@) The name, form of business entéyd the identity ofhe

or other property are converted, and the former holders of fhisdictiongoverning the business entity that is to be converted.
sharesor interests are entitled only to the rights provided in the (b) The name, form of business entiyd the identity of the
articlesof meger or under laws applicable to each business entjtyisdiction that will govern the new business entity

thatis party to the meer. (c) The terms and conditions of the conversion.
History: 1997 a. 792001 a. 44105. . :
(d) The manner and basis of converting the shares or other
181.1107 Merger with foreign corporation or foreign ownershipinterests of the business entity that is to be converted

stock corporation. (1) WHEN PERMITTED. One or more for INto the shares or other ownership interests of the new form of

eign corporations or foreign stock corporations maygeevith ~ businesentity.

one or more domestic corporations if all of the following cendi (e) The efective date and time of the conversion, if toaver

tionsare met: sionis to be dkctive other than at the clos€business on the date
(a) The meger is permitted by the lawf the state or country of filing the certificate of conversion, as provided under s.

underwhose law each foreign corporationstock corporation is 181.0123

incorporatedand each foreign corporation or stock corporation (f) A copy of the articles of incorporation, articles ajamiza-

complieswith that law in efecting the meger. tion, certificate of limited partnership, or other similar governing
(b) Theforeign corporation or stock corporation complies witdocumentof the business entity after conversion.
s.181.1105f it is the surviving corporation of the nggr. (g) Other provisions relating to the conversiongatermined

(c) Each domestic corporation compliegh the applicable by the business entity

corporationof the meger, with s.181.1105 occur:

(2) ErFECT OF MERGER. Upon the mager taking efect, any  (5) 1. Except with respect to taxation laws of each jurisdiction
surviving foreign business entity is deemed to havevocably  yhatare applicable upote conversion of the business entie
appointedhe department as its agent for service of process in gf}jsinessntity that was converted is langer subject to the appli
proceedingbrought against it. cablelaw of thejurisdiction that governed theganization of the

History: 1997 a. 792001 . 44 prior form of business entity and ssibject to the applicable law
181.1108 Bequests, devises, and gifts.  Any bequest, of the jurisdiction thqt governs the new fgrm of bu_siness entity
devise,gift, grant,or promise contained in a will or other instru 2. If the conversion is froror to a business entity under the
mentof donation, subscription, or conveyance, that is made td2&s applicable to which one or more of the owners thereof is
constituentousiness entity and that takefeef or remains pay liable for the debts and obligations of such business estitgh
ableafter the mager, inures to the survivingusiness entity unless owneror owners shaltontinue to be or become so liable for debts
the will or other instrument otherwise specifically provides.  andobligations of such business enttiyt only for such debts and

History: 1997 a. 792001 a. 44 obligationsaccrued during the period or periods in which such

laws are applicable to such owner owners. This subdivision
181.1150 Conversion of cooperative. A cooperative doesnot afect liability under any taxation laws.
organizedwithout capital stock may elect to convertitself a ) The pusiness entity continues to halidiabilities of the
porationby adopting and filing restated articles of '”Corporat'oﬁusinessentity that was converted.

in the manner required under 85 The restated articles of . ) ) _
incorporationshall conform to the requirements of181.0202 (c) The business entity continues to be vested with title to all

andshall contain a statement that the cooperative elects to conPEpPertyowned by the business entity that was convewiéitout
itself to a corporation subject to this chapteThe election to '€Version or impairment, provided that, if the converting business

becomea corporation subject to this chapter feetive upon the entity has an interest ireal estate in Wconsin on the date of the
filing of the restated articles of incorporation. conversiontheconverting business entity shall transfer that inter

History: 1997 a. 79 estto the business entity surviving the conversion and shall exe
cuteany real estate transfer return required undér 22 The
181.1161 Conversion. (1) (a) A domestic corporation may businesntity surviving the conversion shall promptly rectirel
convertto another form of business entityt satisfies the require  instrumentof conveyance under59.43in the ofice of the regis
mentsunder this section andtiie conversion is permitted underter of deeds for each county in which the real estate is located.
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(d) The articles of incorporation, articles ofanizationcer boardmeeting at which such approval is to be obtained in accord
tificate of limited partnership, or other similar governing docuance with s181.0822 (3) The notice must also state that the pur
ment,whichever is applicable, of tHmusiness entity are as pro pose,or one of the purposes, of the meeting is to consider the sale,
videdin the plan of conversion. leaseexchange or other disposition of all, or substantially all, of

(e) All other provisions of the plan of conversion apply ~ theproperty or assets of the corporation and coralre accom

(5) After a plan of conversion is submittadd approved, the paniedby a copy or summary of a descrlpt_lon of the transaction.
busines®ntity that is to be converted shall deliver to the depart (4) NOTICEREQUIREMENTS. If the corporation seeks have the
mentfor filing a certificate of conversion that includai$ of the transactiorapproved by the members at a membersfegting,
following: the corporation shall give notice to its members ofiheposed

() The plan of conversion. membershipmeeting in accordance with’81.0705 The notice

. mustalso state that the purpose,one of the purposes, of the
(b) A statement that the plan of conversion was approved i} iy qis 1o consider the sale, lease, exchange, or other disposi
accordancaevith the applicable law of the jurisdiction that govern

Lo - . on of all, or substantially all, of the property or assets of the cor
the organization of the business entit o fall b ially all, of th fth
fganizatiol us! uy porationand contain or baccompanied by a copy or summary of
(c) The registered agent and reglsterént@,fthe record agent adescription of the transaction.
and record dice, or other similangentand ofice of the business (5) WRITTEN CONSENTSORBALLOTS. f the board needs to have

entity before and after conversion. , , the transaction approvebly the members by written consent or
(6) Any civil, criminal, administrative, or investigatopro-  yritten ballot, the material soliciting the approwlall contain or

ceedingthat is pending by or againsbasiness entity that is con pe accompanied by a copy or summary of a description of the
vertedmay be continued by or against the business entity after thghsaction.

effe_ctwgdate of conversion. (6) ABANDONMENT OF TRANSACTION. After a sale, lease,
History: 2001 a. 44

Next Economy Legislation: Allowing Complex Business Rgmizations,, €Xchangepr other disposition of property is authorized, tla@s
Boucher,Sosnowski, & Nichols. \§. Law Aug. 2002. actionmay be abandoned, subject to aoptractual rights, with
out further action by the members or anther person who
approvedthe transaction in accordance with the procedure set

SUBCHAPTERKXII forth in the resolution proposing the transactionifanone is set
forth, in the manner determined by the board.
SALE OF ASSETS History: 1997 a. 79
181.1201 Sale of assets in regular course of activities SUBCHAPTERXIII

and mortgage of assets. (1) ROLE OFBOARD. A corporation
may,onthe terms and conditions and for the consideration-deter
minedby the board, do any of the following:

(a) Sell, lease, exchange or otherwise dispose of alljlwstan
tially all, of its property irtheusual and regular course of its aetivi
ties.

(b) Sell, lease, exchange or otherwise dispose of lesstitian
stantially all of its property whether or not in the usual and reguteg1.1302 Authorized distributions. (1) PURCHASE OF
courseof activities. MEMBERSHIPS. A corporationmay purchase its memberships if

(c) Mortgage, pledge, dedicate to the repayment of indebtedterthe purchase isompleted all of the following conditions are
ness,whether with or without recourse, or otherwise encumberet:
anyor all of its property whether or not in the usual and regular (a) The corporation would be able pay its debts as they

DISTRIBUTIONS

181.1301 Prohibited distributions.  Except as provided in
s.181.1302 a corporation may not make any distributions.
History: 1997 a. 79

courseof its activities. becomedue in the usual course of its activities.
(2) RoLEoFMEMBERS. Unless required by the articlesintor (b) The corporatiors total assets would at least equal the sum
porationor bylaws, approval of the members or any other persefits total liabilities.
of a transaction described in sib) is not required. (2) DISTRIBUTIONS ON DISSOLUTION. Corporations may make
History: 1997a. 79 distributions upon dissolution under subktV .
181.1202 Sale of assets other than in  regular course of (3) DISTRIBUTIONS TO NONPROFITCORPORATIONS. A COrpora

activities. (1) WHENPERMITTED. A corporation may sell, lease, il0n may make a distribution or other payment to another domestic

exchangeor otherwise dispose of all, or substantially all, of it8" foreign corporation, if all of the following conditions are met:

property,with or without the goodwill, other than in the usual and (&) The articles of incorporation,,df the articles of incorpora

regularcourse of its activities on the terms amuhditions and for tion so provide, the bylaws, state that a distribution or other pay

the consideration determined by the corporatidsoard if the pro mentmay be made under this subsection.

posedtransaction is authorized under s(#). (b) The distribution or other payment is made in accordance
(2) APPROVALREQUIREMENTSIN GENERAL. Unless thishaptey ~ with the stated purpose of the corporation.

the articles of incorporation or the bylaws require a greater vote (c) The corporation would be able pay its debts as they

or voting by class, the proposed transactiobe@uthorized must becomedue in the usual course of its activities.

be approved by all of the following: (d) The corporatiors total assets would equal at least the sum
(@) Unless the articles of incorporation or bylaws providef its total liabilities.
otherwise the board. (e) The domestic or foreign corporationvich the distrib

(b) The members with voting rights, if griyy two—thirds of tion or other payment is made may not distribute any part of its
thevotes cast or a majorityf the voting powemwhichever is less. incometo members, directors orficers and is exempt frotaxa
(c) A 3rd person, in writing, whosapproval is required by a tion under26 USC 501
provision of the articles of incorporation. (4) OTHERDISTRIBUTIONS. A corporation may make a distribu
(3) CORPORATIONWITHOUT MEMBERS. If the corporation does tion that is not permitted under suli) to(3) only if all of the fot
not have members the transaction must be approved by a vot®wing apply:
a majority of the directors in &i€e at the time the transacti@ (a) The articles of incorporation state tlaatlistribution may
approved. In addition the corporation shall provide notice of anige made under this subsection.
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(b) The distribution is made in accordance wfith stated pur (f) If approval of dissolution by a person other than the mem

poseof the corporation. bers, the board or the incorporators is required und&1s1401
(c) The corporation would be able pay its debts as they (1) (b) 3, a statement that the approval was obtained.
becomedue in the usual course of its activities. (9) If the corporation is to retain tlexclusive use of its name
(d) The corporatiors total assets would equal at least the sufr less than 120 days after théeefive date of its articles of dis
of its total liabilities. solution,as provided in £.81.1405 (3)a statement specifying the
History: 1997 a. 79 shorterperiod.

(2) EFFecTIVE DATE. A corporation is dissolved upon the
effectivedate of its articles of dissolution.

SUBCHAPTERXIV History: 1997 a. 792001 a. 44
DISSOLUTION 181.1404 Revocation of dissolution. (1) WHEN PER
MITTED. A corporation may revoke its dissolution within 120 days
181.1401 Dissolution by incorporators, directors, of its efective date.

members and 3rd persons. (1) INGENERAL. (a) Prior to the (2) How auTtHoRIzED. Revocation of dissolution must be
election of directors, unless this chaptkearticles of incorpora  authorizedn the same manner as tissolution was authorized
tion or the bylaws require a greater vote or vobgglass, dissolu unlessthat authorization permitted revocation by action of the
tion is authorized if it is approved by a majority of the incorpordoardalone,in which event the board may revoke the dissolution
tors. without action by the members or any other person.

(b) After the election of directors, unless this chaplerarti- (3) FiLING REQUIREMENTS. After the revocation of dissolution
clesof incorporation or the bylaws require a greater voteoting  is authorized, the corporation may revoke the dissolution by-deliv
by class, dissolution is authorized if it is approved by all of the f@ringto the department for filing articles mvocation of dissolu

lowing: tion, together wi_th a copy of_its articles of dissolution, that include
1. Unless the articles of incorporation or bylaws provid@!l of the following information:
otherwise the board. (@) The name of the corporation.

2. The members with voting rights, if ariyy two—-thirds of (b) The efective date of the dissolution that was revoked.
the votes cast or a majorityf the voting powemwhichever is less.  (c) The date that the revocation of dissolution was authorized.
3. A 3rd person, in writing, whose approval is required by a (d) If the corporation$ board or the incorporators revoked the
provision of the articles of incorporation. dissolution,a statement to thatfett.

(2) CORPORATIONWITHOUT MEMBERS WITH VOTING RIGHTS. If (e) If the corporatiors board revoked a dissolution authorized
the corporation does not have members with voting rights, disy the members alone or in conjunction with another person, a
solutionmust be approved by a voteafmajority of the directors statement that revocation was permitbgdaction by the board
in office at the time the transaction is approved. In addition, téonepursuant to that authorization.
corporationshall provide notice of any boaad directors’ meet (f) If member or 3rd—person action was required to revoke the
ing at which such approval is te obtained in accordance withdissolution the information required under81.1403 (1) (ejnd
$.181.0822 (3) The notice must also state that the purpose, or qffig
of the purposes, of the meeting is to consider dissolution of the(4) ErrecTive paTE. Revocation of dissolution isffective
corporationand contain obe accompanied by a copy or summarypontheeffective date of the articles of revocation of dissolution.
of the plan of dissolution. _ (5) EFFECTOF REVOCATION. When the revocation of disselu

(3) NoTicEREQUIREMENTS. If theboard seeks to have dissolu tion is efective, it relates back to and takefeef as of the ééc-

tion approvecby the members at a membership meeting, the c@e date of the dissolution and therporation resumes carrying
porationshall give notice to its members of the proposed membegf, its activities as if dissolution had never occurred.

ship meeting in accordance with 531.0705 The notice must  History: 1997 a. 79

alsostate that the purpose, ame of the purposes, of the meeting ) ]

is to consider dissolvinthe corporation and contain or be aceoml81.1405 Effect of dissolution. (1) POWERSOFDISSOLVED

paniedby a copy or summary of the plan of dissolution. CORPORATION. A dissolved corporation continues its corporate
(4) WRITTEN CONSENTSORBALLOTS. If the board seeks to have€Xistenceout may not carry oany activities except those appro

dissolutionapproved by the members by written consentriz ~ Priateto wind up and liquidate itsfafrs, including anyof the fot

ten ballot, the material soliciting the approval shall contain or H8WiNg: . o S

accompaniedy a copy or summary of the plan of dissolution. (&) Preserving and protecting its assets and minimizing its lia
(5) DISTRIBUTION OF ASSETS. The plan of dissolution shall Pilities. - _ _ o S

indicateto whom the assets owned or held by the corporation will () Dischaging or making provision for disclging its liabili

be distributed after all creditors have been paid. tiesand obligations.

History: 1997 a. 79 c) Disposing of its properties that will not be distributed

kind.

(d) Returning, transferring or conveying assets held by the cor
orationupon a condition requiring return, transfer or convey
nce,which condition occurs by reason of the dissolution, in
accordancevith the condition.

(e) Transferring, subject to any contractual or legal reguire

181.1403 Articles of dissolution. (1) FILING REQUIRE
MENTS. At anytime after dissolution is authorized, the corporatio
may dissolve by delivering to the department for filing articles cg
dissolutionthat include all of the following information:

(a) The name of the corporation.

(b) The date dissolution was authorized. ments,its assets as provided in or authorized by its articles of
(c) A statement that dissolution was approved by ficgrit  incorporationor bylaws.
vote of the board. (9) If no provision has beemade in the corporaticarticles

(d) If approval of members was not required, a statementdbincorporation or bylaws for distribution efsets on dissclu
thateffect and a statemetitat dissolution was approved by a-suftion, transferring its assets to its membersfarhas no members,
ficient vote of the board or of the incorporators. to those persons whom the corporation holds itself out as benefit

(e) If approval by members is required, a statementdisat ing or serving.
solutionwas approved by a digfient vote of the members of each (h) Doing every other act necessary to wind up and liquidate
classentitled to vote on dissolution. its assets and fafrs.

Wisconsin Statutes Archive.


https://docs.legis.wisconsin.gov/document/acts/1997/79
https://docs.legis.wisconsin.gov/document/statutes/2001/181.0822(3)
https://docs.legis.wisconsin.gov/document/statutes/2001/181.0705
https://docs.legis.wisconsin.gov/document/acts/1997/79
https://docs.legis.wisconsin.gov/document/statutes/2001/181.1401(1)(b)3.
https://docs.legis.wisconsin.gov/document/statutes/2001/181.1401(1)(b)3.
https://docs.legis.wisconsin.gov/document/statutes/2001/181.1405(3)
https://docs.legis.wisconsin.gov/document/acts/1997/79
https://docs.legis.wisconsin.gov/document/acts/2001/44
https://docs.legis.wisconsin.gov/document/statutes/2001/181.1403(1)(e)
https://docs.legis.wisconsin.gov/document/statutes/2001/181.1403(1)(f)
https://docs.legis.wisconsin.gov/document/acts/1997/79

181.1405 NONSTOCK CORPORATIONS Updated 01-02Wis. Stats. Database 28

(2) MATTERSNOT AFFECTEDBY DISSOLUTION. Dissolution of a tion distributed its propertjo the extent of the distributegdre
corporationdoes not do any of the following: ratedshare of the clairor the corporate assets distributed to such
(a) Transfer title to the corporatianproperty personin liquidation, whichever is less, but the distribusaetal

(b) Subject its directors orfifers to standards of conduct-dif liability for all claims under this section may not exceed the total
ferentfrom those under subckill . amountof assets distributed to the distributee.

. . . History: 1997 a. 79
(c) Change quorum or voting requirements for its baard istory é

members; change provisions for selection, resignati@, 187 1420 Grounds for administrative dissolution.  The

removalof its directorsor officers or both; or change Provisionsyenartmentnay bring a proceedingnder s181.1421to adminis

for amending its bylaws. , ~tratively dissolve a corporation if any of the following occurs:
(d) Prevent commencement of a proceeding by or against the(l) NoNPAYMENT. The corporation does not payithin one

corporationin its corporate name. . . . earafter they are due, any feespenalties due the department
(e) Abate or suspend a proceeding pending by or against {nﬁjerthis chapter

corporationon the efective date of dissolution. (2) FAILURE TOFILE ANNUAL REPORT. Thecorporation does not
() Terminate the authority of the registered agent. ~ haveon file its annuateport with the department within one year

~ (3) RETENTIONOFEXCLUSIVEUSEOFNAME. Except as provided afterit is due.

in s.181.1421 (6)and unlessa dissolved corporation registers its (3) FAILURE TO MAINTAIN REGISTEREDAGENT OR OFFICE. The

corporatenameunder s181.0403 (2)the dissolved corporation corporationis without a registered agent or registerd®in this
retainsthe exclusive use of its corporate name for 120 days afighiefor at least one year

the effective date of its articles of dissolution or for a shorter

T P ' . ; (4) FAILURE TO NOTIFY DEPARTMENTOF CHANGE. The corpora
Eale)rl(%()j if specified in its articles of dissolution undefi81.1403 tion does not notify the department within one year thatis

History: 1997 a. 79 teredagent or registered fafe has been changed, that its regis
’ ’ tered agenthas resigned or that its registereficef has been

181.1406 Known claims against dissolved corpora - discontinued.

tion. (1) DerINITION. In this section, “claim” does not include (5) FAILURE OF DOMESTICATING CORPORATION TO FILE
acontingent liability or a claim based on an event occurring afteEQUIREDNOTICE. Thecorporation does not file a notice required
the effective date of dissolution. unders. 181.1533 (5) (awithin one year of the date that it is

(2) DISPOSITIONOF KNOWN CLAIMS. A dissolved corporation requiredunder s181.1533 (5) (ajo be filed.
may dispose of the known claims against it by following the pro (6) DURATION EXPIRES. The corporatiors period of duration
ceduredescribed in this section. statedin its articles of incorporation expires.

(3) NorTice REQUIREMENTS. The dissolved corporation shall History: 1997 a. 79
notify its knownclaimants in writing of the dissolution at any time

afterits efective date. The written notice shall include ali of thé81.1421 Procedure for and effect of administrative
following information: dissolution. (1) NoTiCE OF DETERMINATION. If the department

- : . : : determineghat one or more grounds exist undet&l.1420for
acl(:i)mA description of the information that mustibheludedin dissolv_inga cor_poration, the department sha_II gi_ve the corpora
) - . tion written notice of the departmentdetermination by first—

(b) A mailing address where a claim may be sent. classmail, addressed to the corporat®négistered agent.

(c) The deadline, which may not be fewer than 120 days from 5y gzconpary NoTICES. (a) If a notice under sulfl) is
theeflective date of the written notice, by which the dissolved Cofe(rnedto the department as undeliverable, the department shall
porationmust receive the claim. _ ~againgive the corporation notice by first-class mail, addressed to

(d) The claim will be barred if not received by the deadlinethe principal ofice of the corporation, as most recentssignated

(4) WHEN cLAIMS BARRED. A claim against the dissolved eor in the records of the department.
porationis barred if any of the following occurs: (b) If the notice under pafa) is returned to the department as

(a) A claimant who is given written notice under s{itj.does undeliverableor if the corporatiors principal ofice cannot be
not deliver the claim to the dissolved corporation bydbedline. determinedfrom the records of the department, tlepartment

(b) A claimant whose claim is rejected by the dissolved corpshallgive the notice by publishing a class 2 notice unde®@s.
ration does not commence a proceeding to enforce the cldimhe oficial state newspaper

within 90 days from the &dctive date of the rejection notice. (3) EFFECTIVE DATE OF NOTICE. A notice of determination
History: 1997 a. 79 madeunder sub(l1) or (2) is efective upon the earliest of tliel-
lowing:

181.1407 Survival of remedies and claims. (1) Cowm- : : . .
MENCEMENT OF ACTIONS OR PROCEEDINGS. Except as provided in rec(;{/eg]r?edni['ﬁc%n which the corporation or its registered agent

s.181.1406 (4)the dissolution of a corporation does not take . S o -
awayor impair any remedy available or against the corporation, (D) Five days after the notice is deposited in the U.S. mail, if
its directors, dicers or members, for any right or clasmisting Mailed postpaid and correctly addressed.
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 cerpo
suchdissolution. Any such action or proceeding by or against thetion, 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 cl85,
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) Wthin 60 days after the notice ifesttive under
protectsuch remedyright or claim. sub.(3), the corporation shall correct eagtound for dissolution
(2) ENFORCEMENTOF CLAIM AGAINST CORPORATION. A claim  or demonstratéo the reasonable satisfaction of the department
may be enforced under this section against any of the followingiateach 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 pga), the department
assets. shall administratively dissolve the corporation. The department
(b) If the assets have been distributed in liquidation, any pshall enter a notation in the departmentécordgo reflect each
son,other than a creditaf the corporation, to whom the corporagroundfor dissolution and the fefctive date of dissolutioand
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shallgive the corporation notice of thoiets in the same manner (b) Fifty members or members holding 5% of the voting
asa notice of determination under sufls.and(2). power,whichever is less, or any persgpecified in the articles of
(5) EFFECT OF ADMINISTRATIVE DISSOLUTION. ~ Sections incorporation|f any of the following is established:

181.1405(1) and(2), 181.1406and181.1407apply to a corpora 1. That the directors are deadlockedhe management of the
tion that is administratively dissolved. corporateaffairs, the members are unable to break the deadlock
(6) TERMINATION OF RIGHT TO EXCLUSIVE USE OF NAME. The and,because of thdeadlock, either irreparable injury to the-cor

corporation’sright to the exclusive use of iterporate name ter porationis threatened or being $erfed or the business andéifs
minateson the efective date of its administrative dissolution. of the corporation can no longer be conducted in accordance with

History: 1997 a. 792001 a. 44 it corporate purposes.
. . . ) ) 2. That the directors or those in contadlthe corporation
181.1422 Reinstatement following administrative dis - hayeacted, are acting will act in a manner that is illegal, oppres

solution. (1) APPLICATION FORREINSTATEMENT. A corporation  sjve or fraudulent.
thatis administratively dissolved may apply to the department for 3. That the members are deadlocked in voting power and have

reinstatement.The application shglhclude all of the followm_g. failed, for a period that includes at least 2 consecutive annual
(&) The name of the corporation and thieetive date of itS meetingdates, to elect successors to directors whose teawes
administrativedissolution. . o ~orwould otherwise have, expired.
(b) A statement that each ground for dissolution either did not 4 That the corporate assate being misapplied or wasted.

existor has been cured. 5. That the corporation is donger able to carry out its pur
(c) A statement that the corporatisnhame satisfies s. pose's.

181.0401 (c) A creditor if any of the following is established:

(2) GROUNDSFORREINSTATEMENT. (2) The department shall 1. That the creditds claim has been reduced to judgment, the

cancelthe notice of dissolution and issue a certificateeofstate ; . "
mentthat complies with patb) if the department determines all€xecutionon thejudgment has been returned unsatisfied and the
corporation is insolvent.

of the following: ) , . " .
1. That the application contains the information required by 2. That the corporation has admitted in writing that the eredi

sub.(1) and the information is correct. tor’s claim is due and owing and the corporation is insolvent.

2. That allfees and penalties owed by the corporation to the (d) The corporation to have its voluntary dissolution continued
departmentinder this chapter have been paid. undercourt supervision. _ _

(b) The certificate of reinstatement shall stateciygartmens (2) FACTORSREQUIREDTO BE CONSIDERED. Before dissolving

determinationunder par(a) and the déctive date of reinstate a Corporation, the court shall consider all of the fOIIOWing:
ment. The department shall file the original of the certificate and (a) Whether there are reasonable alternatives to dissolution.
returna copy to the corporation or its representative. (b) Whether dissolution is the best way of protectingtles-

(3) EFFecT oF REINSTATEMENT. When the reinstatementestsof members qrif the corporation has no members, is in the
becomesffective, it shall relate back to and takéeef as of the interestof those persons or interests whom the corporduidais
effectivedate of the administrative dissolution, and the corporaself as benefiting or serving.
tion mayresume carrying on its business as if the administrativedistory: 1997 a. 79
dissolution had never occurred.

History: 1997 a. 792001 a. 44 181.1431 Procedure for judicial dissolution. (1) WHo
) ) AREPARTIES. It is not necessary to make directors or members par
181.1423 Appeal from denial of reinstatement. tiesto a proceeding to dissolve a corporation unless rekeflight

(1) Nortice or DENIAL. If the department deniescarporations  againstthem individually

applicationfor reinstatementnder s181.1422 the department  5) powersorcourT. A court in a proceeding brought to-dis
shallserve the corporation underl81.0504with a writtennotice  ¢gyeq corporation may issue injunctions, appoint a receiver or

thatexplains each reason for denial. _ custodianpendente lite with all powers and duties the court
(2) TIME FORAPPEAL OF DENIAL. Thecorporation may appeal directs,take other action required to preserve the corporate assets
the denial of reinstatement to the circuit courttfue county where \whereverlocated, and carry on the activities of the corporation
the corporations principal ofice or, if none in this state, its regis yntil a full hearing can be held.
teredoffice is located, within 30 days after service of the notice Ofistory: 1997 a. 79
denialis perfected. The corporation shall appeal by petitioning
the court to set aside the dissolution and attaching to the petitipg1.1432 Receivership or custodianship. (1) Powers
copiesof the departmergt’notice of dissolution, theorporations  or court. A court in a judicial proceeding brought to dissolve a
application for reinstatement, and the departmemtotice of corporationmay appoint one or more receivers to wind up and lig
denial. uidate, or one or more custodians to manage, fhiesabfthe cor
(3) JupiciAL ReMEDY. The court may ordehe department to poration. The court shalold a hearing, after notifying all parties
reinstatethe dissolved corporation or may takiéer action that to the proceeding and any interested persons designated by the

the court considers appropriate. court, before appointing a receiver or custodian. The court
(4) ApPEALOFCOURTDECISION. The court final decision may appointingareceiver or custodian has exclusive jurisdiction over
be appealed as in other civil proceedings. the corporation and all of its property wherever located.
History: 1997 a. 792001 a. 44 (2) WHO MAY SERVE AS RECEIVER OR CUSTODIAN. The court
o . ) may appoint an individual, or a domestic or foreign corporation
181.1430 Grounds for judicial dissolution. (1) WHO o stock corporation authorized to transact business in this state,
MAY BRING PROCEEDING. The circuit court may dissolve a corporagsa receiver ocustodian. The court may require the receiver or
tion in a proceeding brought by any of the following: custodianto postbond, with or without sureties, in an amount the

(a) The attorney general if any of the following is establishedpurt directs.
1. That the corporation obtained &gicles of incorporation  (3) PowERSAND DUTIES OF RECEIVEROR CUSTODIAN. (a) The

throughfraud. courtshall describe the powers and dutiéthe receiver or custo
2. That the corporation has continued to exceed or abuse dinin its appointing ordewhich may be amended from time to
authority conferred upon it by law time.
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(b) A receiver may exercise, but is not limited to, all of the fol (d) Maintaining ofices or agencies for the transferxchange
lowing powers: and registration of the foreign corporatisnmemberships or
1. To dispose of all or any part of the assets of the corporati@intainingtrustees or depositaries with respect to timeeber
whereverocated, at a public or private sale, if authorized by tihips.
court; provided, howevetthat the receives powerto dispose of (e) Selling through independent contractors.
the assets of the corporation is subject to &gt and other (f) Soliciting or obtaining orders, whether mail or through

restrictionsthat would be applicable to the corporation. employeesr agents or otherwise, if the orders require acceptance
2. To sue and defend in the receigamame ageceiver of the outsidethis state before they become contracts.
corporationin all courts of this state. (g) Creating or acquiring indebtedness, mortgages and secu

(c) A custodian may exercise all of the powers of the corporigty interests in property

tion, through or in place of its board ofioérs, to the extent neces (h) Securing or collecting debts or enforcing mortgages and

saryto manage the firs of the corporation in the best interestsq\ritvinterests in property securing the debts
of its members and creditors and may sue and defend in the cus? ) ty . . property g '
i) Owning, without more, property

dian’s name as custodian of the corporatiorall courts in this X ) X i ) o
state. ()) Conducting an isolatedansaction that is completed within

(4) ReDESIGNATION. The court during a receivership maygo days and thas not one in the course of repeated transactions
redesignatehe receiver a custodian, and duringustodianship ©f & like nature. _ o
may redesignate the custodian a receiifetoing so is in the best ~ (k) Transacting business in interstate commerce.
interestsof the corporation, its members, and creditors. History: 1997 a. 79

(5) CoMPENSATIONAND EXPENSES. The court from time to time
duringthe receivership or custodianship may order compensat
paid andexpense disbursements or reimbursements made to
receiveror custodian and the receil&mr custodias counsel

i31.1502  Consequences of transacting business

out authority . (1) CouRTPROCEEDINGSBARRED. A foreign
corporationtransacting business in this state without a certificate
from the assets of the corporation or proceeds from the sale of%@f‘mho”ty if a certificate of authority is required under s.
assets. [.1501 may not maintain a proceedmg in any court in this state

History: 1997 a. 79 until it obtains a certificate of authority

(2) SUCCESSORSTO FOREIGNCORPORATIONS. The successor to
181.1433 Decree of dissolution. (1) ENTERINGDECREE. If  aforeign corporation that transacted business in this state without
aftera hearinghe court determines that one or more grounds farcertificate of authority and the assignee of a cause of actien aris
judicial dissolution under €.81.1430exist, it may enter a decreeing out of that business may not maintain a proceeding on that
dissolvingthe corporation and specifying théeetive date of the causeof action inany court in this state until the foreign corpora
dissolution,and the clerk of the court shall deliver a certified copyon or its successor obtains a certificate of authority
of the decree to the department, Wh_o shall file it. ) (3) Stav OF PROCEEDINGS. A court may stay a proceeding
_ (2) ErrecToF DECREE. After entering the decree of dissolu commencedy a foreign corporation, its successor or its assignee
tion, the court shall direct the winding up and liquidation of thgntil the court determines whether the foreign corporatidtsor
corporation’saffairs in accordance with $81.1405and the noti  successorequires a certificate of authoritif it so determines, the
fication of its claimants in accordance with d81.1406and court may further stay the proceeding until the foreign corporation
181.1407 or its successor obtains the certificate.

History: 1997 a.79 (4) PeNALTIES. (a) Beginning on February 1, 2000, a foreign
181.1440 Deposit with state treasurer . Assets of a dis corporationthat transacts business in this state without a eertifi
solvedcorporation that should be transferred to a creditamm ~ c&teof authority is liable to the state, for each year or any part of
ant, or member of the corporation who carmfound or who is @ Y&ar during which it transacted business in this state without a
not competent to receive them, shall be reduced to cash subje%ﬁlﬁ'f"?ate‘)f authority in an amount equal to the sum of all of the
known trust restrictions and deposited with the state treasurer f8yoWIng:
safekeeping.However in the state treasursrdiscretion property 1. All fees that would have been imposed under this chapter
may be received and held in kind. Whbacreditor claimant, or uponthe foreign corporation had it applied for and received-a cer
memberfurnishes satisfactory proof of entitlemeénthe amount tificate of authority when itbegan transacting business in this
depositedor property held in kind, the state treasurer shall delivetate.
to the creditormember or other person or his or her representative 2. A fee of $50 for each year or portion of a year during which

thatamount or property it transacted business without a certificate of authority or $500,
History: 1997 a. 79 whicheveris less.
(b) The foreign corporation shall pay the amount owed under
SUBCHAPTERXV par.(a) to the department. The department may not issue a-certifi
cateof authority to the foreign corporation until the amount owed
FOREIGN CORPORABIONS under par(a) is paid. Theattorneygeneral may enforce a foreign

corporation’sobligation to pay the departmeamy amount owed

181.1501 Authority to transact business required. underpat (a). . .

(1) INGENERAL. A foreigncorporation may not transact busines? (5) VALIDITY OF CORPORATEACTIONS. Notwithstanding subs.
in this state until it obtains eertificate of authority from the (1) and(2), the failure of a foreigeorporation to obtain a certifi
department. cateof authority does not impair thalidity of its corporate acts

or its title to property in this state or prevent it from defending any
filyil. criminal, administrativer investigatory proceeding in this
State.

History: 1997 a. 79

(2) PermiTTED ACTIVITIES. The following activities, among
others,do not constitute transacting business in this state wit
the meaning of this subchapter:

(@) Maintaining, defending or settling any civil, criminal,

administrativeor investigatory proceeding. 181.1503 Application for certificate of authority
(b) Holding meetings of the board or members or carrying @m) FiLinc REQUIREMENTS. A foreign corporation may apply for
otheractivities concerning internal corporatésas. acertificate of authority to transact business in this state by-deliv
(c) Maintaining bank accounts. eringan application téhe department for filing. The application
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shallbe madeon a form prescribed by the department and shall 1. Thecorporate name of a domestic corporation or a foreign

includeall of the following information: corporationauthorized to transact business in this state.

(@) The name of the foreign corporation drits name is 2. The corporate name of a stock corporation or a foreign
unavailablefor use in this state, a fictitious name that satisfies stock corporation authorized to transact business in this state.
181.1506 3. A name reserved or registered under this chapter @7 6h.
~ (b) The name of the state or country under whose law iti¥9 180, 183 or 185
incorporated. 4. The corporate name of a dissolved corporation or stoek cor

(c) Its date of incorporation and period of duration. porationthat has retained the exclusive use of its name under s.

(d) The street address of its principdias. 181.1404(3) or under s180.1405 (3)respectively

(e) The street address of its registeodfite in this state and 5. The fictitious name adopted by a foreigprporation ora
the name of its registered agent at thdicef foreign stock corporation authorized to transact business in this

(f) The name and usual business or home address of eacHYE-
its current directors and principalfioers. 6. Thename of a limited partnership formed under the laws

(g) Whether the foreign corporation has members. of, or registered in, this state. o
tal stock. authorizedto transact business in this state.

(2) AUTHENTICATION. The foreign corporation shall deliver 8. The name of a limited liability companyganized under
with the completed application a certificate of status or a docthe laws of, or registered in, this state.
mentof similar import authenticated by the secretary of state or 9. The name of a limited liabilitpartnership formed under
otherofficial having custody of corporate records in the state ¢ine laws of, or registered in, this state.
countryunder whose law it is incorporated. The certificate shall (b) The corporate name of a corporation isdistinguishable
be dated no earlier than 60 days before its delivery from aname referred to in pa@) 1.to 9. if the only diference
History: 1997 a. 79 betweerit and the other name is the incluswrabsence of a word

o . or words referred to in 481.0401 (1) (a) lor of the words “lim
181.1504 Amended certificate of authority . (1) WHEN  jtaq partnership”“limited liability partnership”, “cooperative” or
REQUIRED. A foreign corporation authorized to transact busine

Sfmited liability company” or an abbreviation of these words.
in this state shall obtain an amended certificate of authfooity y pany

the department if the foreign corporation changes any of the fol. (3) APPLICATION TO USE NONDISTINGUISHABLE NAME. A for-
lowing: eigncorporation may apply to the department for authorization

—_ ., .., usein this state a name that is not distinguishable uporetiozds
(a) Its corporate name or the fictitious name under which it hgg, department from one or more of treenes described under

beenissued a certificate of authority , , , sub.(2). The department shall authorizse of the name applied
(b) Its date of incorporation or the period of its duration.  for if any of the following conditions exists:

(c) The state or country of its incorporation. _ (a) The other foreigorporationor the domestic corporation,
(2) FILING AND AUTHENTICATION REQUIREMENTS. The require  limited liability company nonstock corporation, limited partaer
ments of s. 181.1503for obtaining an original certificate of ship, limited liability partnership or cooperative associatiom-
authorityapply to obtaining an amended certificate under this seentsto the use in writing and submits an undertaking in a form
tion, except that a foreign corporation is not required to deliversatisfactory to the department to change its name to a name that
certificateof status with an application solelydbange a fictitious is distinguishable upothe records of the department from the
name. nameof the applicant.
History: 1997 a. 792001 a. 44 (b) The applicant delivers to the department a certified copy
- . of a final judgment of a court of competent jurisdiction establish
181.1505 Effect of certificate of authority . (1) TRANSAC- . : : : S
TION OFBUSINESS. A certificate of authority issued to a foreigor ing the applicant right to use the name applied for in this state.

porationauthorizes the foreign corporation to transact business jn(4) CORPORATEREORGANIZATIONS. A foreign corporation may

this state subject to the right of the state to revoke the certificatgein this state the name, including the fictitious name, of another
asprovided in this chapter omesticor foreign corporation or stock corporatitrat is used

in this state if the other corporation stock corporation is incer

certificate of authority has the same rights and enjoys the sa [&%ratedor authorized to transact business in this state and the for

privilegesas and, except as otherwise providedHiy chapteris ncorporatlon_has done any of the_ followmg: .
subjectto the same duties, restrictions, penalties and liabilities (&) Memed with the other domestic or foreign corporation or
now or later imposedn, a domestic corporation of like characteptock corporation.

(2) RiIGHTSAND PRIVILEGES. A foreign corporation with a valid

(3) INTERNAL AFFAIRS. This chapter does not authorittes () Been formed by reganization othe other domestic or for
stateto regulate the ganization or internal &irs of a foreign €ign corporation or stock corporation.
corporationauthorized to transact business in this state. (c) Acquired all or substantially all of the assets, including the
History: 1997 a. 79 corporatename, of the other domestic or foreign corporation or
) ) stockcorporation.
181.1506 Corporate name of foreign corporation. (5) FaILURE TocompLy. If a foreign corporation authorized to

(1) FictimousName. If the corporate name of a foreign Corporay ansactbusiness in this state changgsscorporate name to one
tion is not available under sul®), the foreign corporation, 1o {hatdoesnot satisfy the requirements of s(®), it shall not trans
obtainor maintain a certificate @futhority to transact business iny et pusiness in this state under the changed name until it adopts a
this state, may use a fictitious name to transact business in e satisfying the requirements @sib. (2) and obtains an

stateif it delivers to the department for filing a copy of the resolymendectertificate of authority under $81.1504
tion of its board of directors, certified by any of itfiadrs, adopt History: 1997 a. 79

ing the fictitious name.

(2) DISTINGUISHABILITY GENERALLY REQUIRED. (a) Exceptas 181.1507 Registered office and registered agent. Each
authorizedunder subg3) and(4), the corporate name, includingforeign corporation shall continuously maintain in this state a reg
afictitious namepf a foreign corporation must be distinguishablesteredoffice and registered agent. The registerédemmay but
upon the records of the department from all of the followingeednot, be the same as any of its places of business. The regis
names: teredagent shall be any of the following:
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(1) InpivibuaLs. An individual who resides in this state and (2) FOREIGN CORPORATION AUTHORIZED TO TRANSACT BUSI-
whosebusiness dice is identical with the registeredfick. NESS. A foreign corporation authorized to transact business in this

(2) DOMESTICENTITIES. A domesticcorporation, stock corpo  Statemay be served in the manner provided in gdipif the for-
ration, limited partnership, registered limited liability partnershipgign corporation hasio registered agent or its registered agent
or limited liability company incorporated, registered, orgar cannot,with reasonable diligence, be served.
nizedin this state, whose businesfagf is identical with the regis (3) FOREIGN CORPORATIONFORMERLY AUTHORIZED TO TRANS-
teredoffice. ACT BUSINESS. A foreign corporation formerly authorized to trans

(3) FoREIGNENTITIES. A foreign corporation, stock corpora actbusiness in this state may be serivethe manner provided in
tion, limited partnership, registered limited liabilipartnership, sub.(4) in any civil, criminal, administrative or investigatory pro
or limited liability companyauthorized to transact businesshiis ~ ceedingbased on a cause of action arising while it was authorized
state,whose businessfidfe is identical with the registeredfice.  t0 transact business in this state, if the foreign corporation has

History: 1997 a. 792001 a. 44 doneany of the following:
(a) Withdrawn from transacting businéssthis state under s.
181.1508 Change of registered office or registered 181.1520

agent of foreign corporation. (1) FILING REQUIREMENTS. A (b) Had its certificate of authority revoked undet&1.1531
foreign corporation authorized tsansact business in this state (4) MANNER OF SERVICEON FOREIGN CORPORATION. (a) With

may change its registeredfigie or registered agemy both, by h . : :
deliveringto the department for filing statement of change that,respecito a foreign corporation described in s(i).or(3), the for

: - : . ‘eign corporation may be served by registered or certified mail,
except as provided in su2), includes all of the following infer returnreceipt requestedddressed to the foreign corporation at its

mation. _ _ grincipal office as shown on the records of the department, except
(8) The name of théoreign corporation and the name of the,sprovided inpar (b). Service is perfected under this paragraph
stateor country under whose law it is incorporated. atthe earliest of the following:
(b) The street address of its registereitef as changed. 1. The date on which the foreign corporation receives the
(c) The name of its registered agent, as changed. mail.

(d) A statement that, after the change or changes are made, the. The dateshown on the return receipt, if signed on behalf
streetaddresses of its registeredicé and the dice of its regis  of the foreign corporation.

teredagent will be identical. 3. Five days after it is depositedtine U.S. mail, if mailed

(2) AGENTCHANGEOFADDRESS. If a registered agent changegostpaidand correctly addressed.
thestreet address of its businesfcef the agenmay change the (b) 1. Except as provided in suldd, if the address of thier-
streetaddress of the registeredioé of any foreign corporation ejgn corporations principal ofice cannot beletermined from the
for which the agent is the register@gent by notifying the foreign yecordsof the department, the foreign corporation may be served
corporationin writing of thg change and signing, elthgy manuallkgy publishing a class 3 notice, under 8B5, in the community
or in facsimile, and delivering to the department for filing a statg here the foreign corporatio’ principal ofice or registered

mentof change that complies with siflb) and recites that the for qfice, as most recently designated in the records of the depart
eign corporation has been notified of the change. ment,is located.

History: 1997 a. 79 . .
istory é 2. If a process, noticer demand is served by the department

on a foreign corporation underl$1.1531and the address of the
corporation. (1) HOWAGENTMAY RESIGN. The registered agent foreign corporations principal ofice cannot be determined from

; ; ; o ari ds of the department, the foreign corporation bey
of a foreign corporation may resign by signing and delivering EBe recor L - ) .
the department for filing a statement of resignation that include&’vedoy publishing a class 2 notice, under@85, in the oficial
all of the following information: statenewspaper

(a) The name of the foreign corporation for which the regis (5) OTHERMETHODSOF SERVICE. This section does not limit or
teredagent is acting. affectthe right to serve any processtice or demand required or
. permittedby law to be served upon a foreign corporation in any
(b) The name of the registered agent. . othermanner permitted by law
(c) The street address of the foreign corporaticntrenteg History: 1997 a. 79

isteredoffice and its principal dice.

181.1509 Resignation of registered agent of foreign

(d) A statement that the registered agent resigns. 181.1520 Withdrawal of foreign corporation. (1) Cer-
(e) If applicable, a statement that the registeréideni also  TIFICATE REQUIRED. A foreign corporation authorized to transact
discontinued. ' businessn this state may not withdraw from this state until it

(2) NOTICE To CORPORATION. After filing the statement, the obtainsa certificate of withdrawal from the department.
departmenshall mail a copy to the foreign corporation at its-prin  (2) APPLICATION FOR CERTIFICATE. A foreign corporation =
cipal office. authorizedo transact business in this state may apply for a eertifi
cateof withdrawal by delivering an application to the department

(8) ErFECTIVEDATE. The resignation is feictive and, if appii for filing. The application shall include all of the following infor

cable,the registered @€e is discontinued on the earlier of the-fol tion:
lowing: mation:

. . a) The name of théoreign corporation and the name of the
(a) Sixty days after the department receives the statemen al{ s
resignatiorfor filing. slteor country under whose law it is incorporated.

. . . (b) A statement that it is not transacting business in this state
(b) The date on which the appointment of a successorre ( . . - b SR
teredagent is dective. Urdthat 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) Reciss Of process under 481.1510 (3)and(4) in any civil, criminal,
TEREDAGENT. Except as provided in suk{®) and(3), the regis administrativeor investigatory proceeding based on a cause of
teredagent of a foreigicorporation authorized to transact busiactionarising during the time it was authorized to transactbusi
nessin this state is the foreign corporatisragent for service of nessin this state.
process,notice or demand required or permitted by law to be (d) The mailing address of its principafiog, if differentfrom
servedon the foreign corporation. thatshown on its most recent annual report.
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(e) A commitment to notify the department in the future of anfpreign corporation may resume carrying on its busirssss the
changein the mailing address of its principafioé. revocationnever occurred.
History: 1997 a. 79 (2g) SecoNDARYNOTICES. (@) If a notice under sufdl) or (2)
(b) is returned to the department as undeliverable, the department
shall again give written notice to the foreign corporation,
addressedo the principal dfce of the foreign corporation, as
mostrecently designated in the records of the department.
(b) If the notice under paa) is returned to the department as
: . . o _.undeliverableor if the corporatiors principal ofice cannot be
(@) The foreign corporation fails to file its annual report W'taeterminedfrom the records of the department, thepartment
the departmeqt within 4 mpnths after itis Qt{e- shallgive the notice by publishing a class 2 notice unde®gs.
(b) Theforeign corporation does not payithin 4 months after in the oficial state newspaper
theyare due, any fees or penalties due the department under thiPZr) EFFECTIVE DATE OF NOTICE. A notice under sul(1), (2)

chapter. ) o ) (b), or (29) (a)takes dict at the earliest of the following:
(c) The foreign corporation is without a registered agent er reg (@) When received.

isteredoffice in t.h's state for_at least 6 months. (b) Five days after its deposit in the U.S. mall, if mailed post
(d) The foreign corporation does not inform the departmeghiq and correctly addressed.

unders.181.15080r 181.1509that its registered agent or regis

teredoffice has changed, that its registered agent has resignetaro

thatits registered dice hasbeen discontinued, within 6 months

of the change, resignation or discontinuance.

181.1530 Grounds for revocation. (1) PERMISSIVEREVO-
CATION BY DEPARTMENT. Except as provided in sulilm), the
departmentnay bring a proceeding underl81.1531to revoke
the certificate of authority of a foreign corporation authorized
transact business in this state if any of the following applies:

c) On the date shown on the return receipt, if sent by registered
ertified mail, return receipt requested, and the receipt is signed
by or on behalf of the addressee.

. . . . o : (3) EFFecToFREVOCATION. The authority of a foreign corpo
(e) The foreign corporationbtained its certificate of authority rationto transact business in this state, ends on fhetef date

throughfraud. . . ... of revocation of its certificate of authorjitps reflected in the
(f) The department receives a duly authenticated certificgg ordsof the department.
from the secretary of state or othefi@él having custody of cer

- . 4) SERVICE ON CORPORATION AFTER REVOCATION. If the
poraterecords in the state or country under whose laviciteign )

oS . ) . departmenbr a courtrevokes a foreign corporatiancertificate
corporationis incorporated stating that it has been dissolved or authority the foreign corporation may be served under s
disappeareds the result of a mger. 181.1510(3) and(4) or the foreign corporatios'registered agent
(Im) MANDATORY REVOCATIONBY DEPARTMENT. If the depart  may pe servedntil the registered agestauthority is terminated,
mentreceives a certificate under sib) () and astatement by the iy any civil, criminal, administrative or investigatory proceeding

foreign corporation that the certificate is submitted by the foreigghsedon a cause aiction which arose while the foréign corpora
corporationto terminate its authority to transact business in thig)n was authorized to transact business in this state.

state the department shall issue a certificate of revocation un er(s) AUTHORITY OF REGISTEREDAGENT. Revocatiorof a foreign

$.181.1531 (2) (b) corporation’s certificate of authority does not terminate the
(2)_RevoCATION BY A COURT. A court may revoke, under s. gythorityof its registered agent.

946.87 the certificate of authority of a foreign corporateuthe History: 1997 a. 792001 a. 44

rizedto transact business in this state. The court shall notify the

departmenbf the action, and the department shall issue a eertifi81.1532 Appeal from revocation. (1) RIGHT TO APPEAL.

cateof revocation under 481.1531 (2) (h) A foreign corporation magippeal the departmestevocation of
History: 1997 a. 79 its certificate of authority under $81.1530 (1}o the circuit court

) for the county where the foreign corporat®ptincipal ofice or,
181.1531 Procedure for and effect of revocation. if none exists in thistate, its registeredfafe is located, within

(1) NoTICE OF PROCEEDINGBY DEPARTMENT. If the department 30 days after the fefctive date of the notice of revocation. The
determineghat one or more grounds exist undet&L.1530 (1) foreign corporation shalbppeal by petitioning the court to set
for revocation of a certificate of authorithe department shall asidethe revocation and attaching to the petition copies of its cer
give the foreigncorporation under €.81.1510written notice of tificate of authority and the departmentiotice of revocation.

the determination, addressed to the foreign corporatiegis (2) PERMISSIBLE REMEDIES. Thecourt may order the depart
teredagent. mentto reinstate the certificate of authority or may take any other

(2) CURE, REVOCATION AND REINSTATEMENT. (&) Wthin 60  actionthat the court considers appropriate.
daysafter the notice takesfett, the foreign corporation shall eor (3) APPEAL OF JUDICIAL DECISION. The court final decision

recteach ground for revocati@r demonstrate to the reasonabl ; i :
satisfactionof the department that each ground determinettidy ?”S?ggs:afg‘;?"ﬂ_e;’ggil'r;_‘ﬂ‘er civil proceedings.
departmentloes not exist.

(b) If the foreign corporation fails to satisfy p@), thedepart 181.1533 Domestication of a foreign corporation.
mentmay revoke the foreign corporatisréertificate of authority (1) ARTICLES OF DOMESTICATION AND CERTIFICATE OF AUTHENTI-
by enteringa notation in the departmestecords to reflect each CATION. (@) In general. A foreign corporation may beconze
groundfor revocation and the fetctive date of revocation. The domesticcorporation by filing articles of domestication undet par
departmenshall give notice of those facts to the foreign corporgb) and a certificate of authentication under. @
tion in thesame manner as a notice of determination under subs(b) Articles of domestication. Articles of domestication shall
(1) and(2). containall of the following information:

(c) 1. If a foreigncorporations certificate of authority is 1. The name of the corporation, which shall comply sith
revoked,the department shall reinstate the certificate of authority1.0401

if the foreign corporation does all of the following within 6 months 2. The text of restated articles of incorporation of the corpora

afterthe efective date of revocation: tion, which shall comply with s181.0202
a. Corrects each ground for revocation. 3. A statement that the corporation has adopted an election to
b. Pays any fees or penalties due the department sndedomesticaten accordance with sufR).

181.1502(4) (a)or $500, whichever is less. 4. A statement that the corporation will file, with the appropri

2. A reinstatement under thgragraph shall relate back toateentity in the jurisdiction where the foreign corporation gaer
andtake efect as of the ééctive date of the revocation, and thenized,articles of dissolution or an equivalent document having the
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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 or a  (e) The financial statements furnished for the past 3 years
documeniof similar import authenticated by the secretary of stawders.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 d&rrentdirectors and dicers.
incorporated. Thecertificate or document shall include the cerpo (9) Its most recent annual report delivered to the department
ration’sname and date of incorporation, and shall be dated no g@{ders. 181.1622
lier than 60 days before its delivery History: 1997 a. 79

(2) ELecTION TO DOMESTICATE. An election by a foreign cer
porationto become @omestic corporation shall be adopted in th
samemanner as is required, under the lafvthe jurisdiction
wherethe domesticating corporation igyanized, for a meer of
thatcorporation into a domestic corporation.

(3) EFFecToF DOMESTICATION. When a domesticatiomnder
this section takes #dct, s.181.1106applies to the domesticating
corporationas if thedomesticating corporation had rged with
anewly incorporated domestic corporatiavith the domesticat
ing corporation being the surviving corporation.

(4) EFFECTIVE DATE OF DOMESTICATION. A domestication
underthis section takes fefct on the déctive date of the articles
of domestication under sufl). Thedepartment shall establish
the date ofincorporation of a domesticating corporation on it
recordsfrom the information supplied in the certificate of authen
ticationfiled under sub(1) (c).

(5) NOTICE OF EFFECTIVEDATE OF FILING IN FOREIGNJURISDIG )
TIoN. (a) Within 60 days of theeffective date of the filing ; ;
describedunder sub(1) (b) 4, the corporation shall file with the (b) écgpur;tlng slrgiolrg;; Ihthemcor:%or?t;]ci)n.“ "
department notice indicating the &ctive date of that filing in (c) Subjectto : € membership Iist.
the foreign jurisdiction. ~ (3) WHEN OTHERRECORDSMAY BE INSPECTED. A member may

(b) Failure of the domesticating corporation to file the noti gspect and copy the records identified in @ponly if all of the
underpar (a) does not déct the validity of a domestication under llowing apply: . . .
this section. A domesticating corporatitimat fails to file the (&) The membes demand is made in good faith and for a
noticewithin the time required under p&s) may be required to PrOPErpurpose. ) _ _ )
forfeit not more than $100. Each day of continued violation (b) The member describes with reasonable particularity the

81.1602 Inspection of records by members.

) RECORDSAT PRINCIPAL OFFICE. Subject to s181.1603 (3)a
memberis entitled to inspect and comt a reasonable tinand
locationspecified by the corporation, any of the records of the cor
porationdescribed in s181.1601 (5)f the membepives the cor
porationwritten notice or a writteemand at least 5 business
daysbefore the date on which the member wishes to ingmett
copy.

(2) OTHER RECORDSTHAT MAY BE INSPECTED. A member is
entitledto inspect and copwta reasonable time and reasonable
locationspecified by the corporation, any of the following records
of the corporation if the member meets the requirements of sub.
3) and gives the corporation written notice at least 5 busitass
eforethe date on which the member wishes to inspect and copy:

(a) Excerpts from any records required to be maintained under
s.181.1601 (1)to the extent not subject to inspection under sub.

constitutesa separate fénse. purposeand the records the member desires to inspect.
History: 1997 a. 79 (c) The records are directly connected with this purpose.
(4) AppLicaBILITY. This sectiordoes not déct any of the fol
lowing:
SUBCHAPTERXVI

(a) The rightof a member to inspect records unddréd..0720
or, if the member is in litigation with the corporation, to the same
RECORDS AND REPORS extentas any other litigant.
(b) The power of a court, independently of this chapterom
181.1601 Corporate records. (1) MINUTES AND REcorDs —P€l the production of corporate records for examination.
OF ACTION. A corporation shall keep as permanent reconils History: 1997 a. 79

utesof all meetings of its members and board, a record of @L%l 1603 Scope of inspection rights (1) AGENTS AND
actionstaken by the members directors without a meeting, and . ornevs. A membets agent or attornéy has the same inspec

arecordof all actions taken by committees of the board as aut P
rizedunder S181.0825 Hbn and copying rights as the member who the agent or attorney

) .. represents.
(2) AccounTiNG RECORDS. A corporation shall maintain (2) Copies. The right to copy records under $81.1602
appropriateaccounting records. _ _ includes,if reasonable, the right to receive copies made by photo
(3) MEMBERSHIPRECORDS. A corporation orits agent shall graphic,xerographic, or other means.
maintaina record of its members in a form that permits prepara (3) REASONABLECHARGES. The corporation may impose a+tea
tion of a list of the name and address of all members, in alphabgfinable chaye, covering the costs labor and material, for copies
cal order by class, showing the number of votes each mesbegt any documents provided to the memb&he chage may not
entitled to cast. exceedthe estimated cost of production or reproduction of the
(4) Form. A corporation shall maintain its records in writterrecords.

form or in another form capable of conversion into written form (4) Dare oF MEMBERSHIPLIST. The corporation may comply

within a reasonable time. with a membes demand to inspect the record of members under
(5) CoPIESAT PRINCIPAL OFFICE. A corporation shall keep a s.181.1602 (2)c) by providing the member with a list of its mem
copy of all of the following records at its principalffioke: bersthat was compiled no earlier than the date of the mésber
(a) Its articles of incorporation and all amendmenttheam demand.
currentlyin efiect. History: 1997 a. 79
(b) |tS. bylaws or restated bylaws and all amendments to tha®n 1604 Court-ordered inspection. (1) RecCORDS AT
currentlyin effect. PRINCIPAL OFFICE. If a corporation does not allow a member who

(c) Resolutions adopted by its board relatmghe characteris complieswith s.181.1602 (1)}to inspect and copy any records
tics, qualifications, rights, limitations and obligationsneémbers requiredby that subsection to be available for inspection, the cir
or any class or category of members. cuit court for the county where the corporat®ptincipal ofice
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or, if none in this state, its registeredicé is located may sum reportthe indemnification or advance in writing to ttiembers
marily order inspectiomnd copying of the records demanded atith or before the notice of the next meeting of members.
the corporations expense upon application of the member History: 1997 a. 79

(2) OTHERRECORDS. If a corporation does not within a reason

abletime allow a member to inspect and copy any other recofd1:1622 Annual report for department. (1) CONTENT

; ; achdomestic corporation and each foreign corporation autho
the member who complies with $81.1602 (2and(3) may apply ; Lo -

P A rizedto transact business in this state shall file with the department
to thecircuit court for the county where the corporatioprincipal anannual report under this section. The depariment shall forward

office or, if none in this state, its registeredic# is located for an %’;St class maih report form to every corporation that has filed

orderto permit inspection and copying of the records demand%. )
: S . . annual report during the past 2 yeaiihe department shall
The court shall dispose of an application under this subsection il the report form no later than 60 days before the date on which

anexpedited basis. ) . the corporation igequired by this chapter to file an annual report.
(3) PavmeENT OF cosTs. If the court orders inspection andthe annual report shall include all of the following information:
copyingof the records demanded, it shall also order the corpora (a) The name of the domestic corporation or foreign corpora

tion to pay the membgs costs, including reasonable attorneynn anq the state or country under whose law it is incorporated.
fees,incurred to obtain the order unless the corporation proves

; : P ; : b) The mailingaddres®f its registered dite and the name
thatit refused inspection in good faith because it had a reasonabl ; PR
basisfor doubt about the right of the member to inspecteberds orits reg|stereg|_ agentat thafpé in this Stat?' .
demanded. (c) The mailing address of its current principdioa.
(4) RESTRICTIONSON DISTRIBUTION OF RECORDS. If the court (d) The name and business address of each director and princi

ordersinspection and copying of the records demandenay P&l officer. o _ _
imposereasonable restrictions on thee or distribution of the () A brief description of the nature of its business.
recordsby the demanding member (f) Whether the corporation has members.
History: 1997 a. 79 (2) Accuracy. Information in the annual report shall be-cur
o o rentas of the date on which the annual report is executed on behalf
181.1605 Limitations onuse of membership list. With-  of 3 domestic corporation.
outconsent of the board, a membership list or any part of amem 3y £\ peapLINE. () A domestic corporation shall deliver

bershiplis’[I maé/ not be obtatijneq or used by any persos\;or: @Ry PHE annual report to théepartment in each year following the-cal
poseunrelated to a memberinterest as a membeMithout  onqaryear in which the domestic corporation was incorporated

limiting thegenerality of the foregoing, without the consent of thgomesticatedinder s181.1533 during the calendar yequarter
boarda membership lisir any part of a membership list may nof, \yhich the anniversary date of incorporation occurs.

beused for any of the folloyvl.ng. (b) A foreign corporation authorized to transact business in
(1) Souiciration. To solicit money or property unless suchis state shall deliver its annual report to the department during
moneyor property will be used solely to solicit the votes of thehe first calendar quarter of each year following the calendar year
membersn an election to be held by the corporation. in which the foreign corporation becomes authorized to transact
(2) ComMERCIAL PURPOSES. For any commercial purpose.  businessn this state.
(3) SALE oFLIsT. To be sold to or purchased by any person. (4) FAILURE TO CONTAIN REQUIREDINFORMATION. If an annual
History: 1997 a. 79 reportdoes not contain the information required by this section,
the department shall promptly notify the reporting domestie cor
181.1620 Financial statements for members. (1) Mem-  porationor foreign corporation in writing and return the report to
BER MAY DEMAND. A corporation upon written demand frcem it for correction. The notice shall comply witHl81.0141 If the
membershall furnish that member its latest annual financial-statennualreport is corrected to contain thiformation required by
ments,which may be consolidated or combined statements of tiinés section and delivered tbe department within 30 days after
corporationand one or more of its subsidiaries diliafes, as the efective date of the notice underl®81.0141 (5)theannual
appropriatethat include a balance sheet as of the end digbal  reportis timely filed.
yearand statement of operations for that ydafinancial state (5) EFFeCTIVEDATE OF REPORT. An annual report is &fctive
mentsare prepared fathe corporation on the basis of generallpn the date that it is filed by the department.
acceptedaccounting principles, the annual financial statementsHistory: 1997 a. 79
mustalso be prepared on that basis.

(2) CERTIFIED PUBLIC ACCOUNTANT'S REPORT OR OFFICER'S
STATEMENT. If annual financial statemenrdse reported upon by a
certified public accountant licensed or certified underdet, the
certified public accountars’report must accompany them. If not, TRANSITIONAL PROVISIONS
the statements must be accompanied by a statement of the presi

dent or the person responsible for the corporaicimancial 181.1701 Applicability of chapter . (1) DOMESTIC CORPG
accountingrecords that includes all of the following: RATIONS. (a) Except as provided in p#b), this chapteapplies

(a) A statement of the presidentr other persos’reasonable to all corporations in existence on January 1, 1999, that were
belief as to whether the statements were prepared on the basigagrporatedunder or have elected to become subject ta&h.
generallyaccepted accounting principles and, if not, describiri95 stats., and aktorporations without stock ganized under
the basis of preparation. correspondingrior general corporation laws.

(b) A description of any respects in whittte statements were  (b) A domestic corporation without stock noganized as pro
not prepared on a basis of accounting consistent with the statgled under par(a) is not subject to this chapter gy at any

SUBCHAPTERXVII

mentsprepared for the preceding year time elect to become subject to this chapter by filing restated arti
History: 1997 a. 792001 a. 16 cles of incorporationin accordance with the provisions of this
chapter. The restated articles shall state thatcorporation elects
181.1621 Report of indemnification to members.  If a to become subject to this chapter

corporationindemnifies or advances expenses to a director under(c) A domestic corporation without stock whiishnot subject
s.181.0874181.08770r 181.0881in connectiorwith a proceed to this chapter and which does not eledi¢éoome subject to it may
ing by or in the right ofthe corporation, the corporation shaliconductand administer its business antha$ under the provi
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sionsof this chapter to the extent thle provisions of this chapter liability acquired, accrued, or incurred under the statute before its

are not inconsistent witlthe articles or form of ganization of repeal.

suchcorporation or with any provisions elsewhere ingtautes (c) Any violation of the statute or any penaltyrfeiture, or

or under any law relating to such corporation. punishmenincurred because of the violation, before its repeal.
(d) An industrial development agency formed und&9s57 (d) Any proceeding, reganization, or dissolution com

(2) shall, to the extent naconsistent with that subsection, eonmencedunder the statute before its repeal, and the proceeding,

ductand administer its business in accordance with this chapf&organizationpor dissolution may be completed in accordance
(2) FORrREIGNCORPORATIONS. This chapter applies to all foreignWIth the statute as If it had not been repealed.

corporationgransacting business ihis state beginning on Janu __(€) Any meeting of members or the board or action by written
ary 1, 1999 consent noticed or any action taken before its repeal as a result of

History: 1997 a. 79 ameeting of members or a board or action by written consent.
(2) PENALTIES AND PUNISHMENTS. If a penalty or punishment

181.1703 Saving provisions. (1) ErFecT oF repeaL. IMposedfor violation of a statute repealed tyis chapter is

Exceptas provided in sulf2), the repeal of a statute by this chap'€ducedy this chapterthe penalty or punishment if not already
ter does not déct any of the following: imposedshall be imposed in accordance with this chapter

(@) The operation of thetatute or any action taken under IE.81.l422applies to any involuntary or administrative dissolution,

beforeits repeal. » o evenif the dissolution occurred before January 1, 1999.
(b) Any ratification, right, remedyprivilege, obligationor History: 1997 a. 791999 a. 32

(3) REINSTATEMENT OF DISSOLVED CORPORATION. Section
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