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AN ACT to amend11.29 (1), 11.29 (4), 11.38 (1) (a) 1., 11.38 (2) (b), 11.38 (8) (a), 11.38 (8) (b), 13.94 (4) (a) 1.,

The

read:
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(2) (c), 183.0103 (4) (a), 196.01 (10), 196.02 (2), 196.09 (1), 196.11 (2), 196.20 (3), 196.205 (1m), 196.205 (2),
196.26 (4) (a), 196.28 (4), 196.37 (4), 196.50 (2) (b), 196.605 (1), 196.807 (1) (a), 199.03 (12), 201.01 (3) (d),
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560.16 (1) (c) (intro.), 560.17 (1) (b), 560.9801 (1) (b), 560.9801 (3) (a) 7., 560.9804 (2) (e), 600.03 (37m), 609.01
(2), 616.09 (1) (c) 1., 706.05 (2m) (b) 2., 815.18 (2) (c), 893.28 (2), 946.69 (1) (c) and 990.01 (fetjraate

chapter 193 of the statutesjating to: unincorporated cooperative associations, granting rule—making authority,
and providing a penalty.

people of the state of Wisconsin, represented in dates, positions on a referendum or explanation of its
senate and assembly, do enact as follows: views or interests, without reporting such activity. No
such corporation, cooperativer, voluntaryassociation
may solicit contributions from persons who are not mem-
bers,shareholders or subscribers to be used for such pur-

SectioN 1. 11.29 (1) of the statutes is amended to

11.29(1) Nothing in this chapter restricts any corpo-

ration, cooperative, unincorporated cooperative associa-POS€s- _

tion, or voluntary association other than a political party ~ SECTION 2. 11.29 (4) of the statutes is amended to
or personal campaign committee from making disburse- read:

ments for the purpose of communicating only with its ~ 11.29(4) For purposes of this section, the members
members, shareholders or subscribers to the exclusion obf a local or regional cooperative or unincorporated
all other persons, with respect to endorsements of candi-cooperative associaticare deemed to be members of a

* Section 991.11, \EconsIN STaTuTES 2003—-04 : Effective date of acts. “Every act and every portion of an act enacted by the legislature over
the governor’s partial veto which does not expressly prescribe the time when it takes effect shall take effect on thigsddgtaftéipublication
as designated” by the secretary of state [the date of publication may not be more than 10 working days after the dangf enactm
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state cooperative or unincorporated cooperative associastate government; any public body corporate and politic
tion if the local or regional cooperative or unincorporated created by the legislature including specifically the Fox
cooperative associatiogna member of the state coopera- River Navigational System Authority, a professional

tive or unincorporated cooperative association baseball park district, a local professional football sta-
SecTion 3. 11.38 (1) (a) 1. of the statutes is amended dium district, a local cultural arts district and a family
to read: care district under s. 46.2895; every Wisconsin works

11.38(1) (a) 1. No foreign or domestic corporation, agencyunder subch. Il of ch. 49; every provider of medi-
or association organized under ch. 185 or, %3/ make  cal assistance under subch. IV of ch. 49; technical college
any contribution or disbursement, directly or indirectly, district boards; development zones designated under s.
either independently or through any political pactym- 560.71; every county department under s. 51.42 or
mittee, group, candidate or individual for any purpose 51 .437; every nonprofit corporation or cooperative or

other than to promote or defeat a referendum. unincorporated cooperative associatomhich moneys
SecTion 4. 11.38 (2) (b) of the statutes is amended are specifically appropriated by state law; and every cor-
to read: poration, institution, association or other organization

11.38(2) (b) This section does not prohibit the publi- - \yhich receives more than 50%itsf annual budget from

cation of periodicals by a corporation arcooperative,  appropriations made by state law, including subgrantee
or an unincorporated cooperative associaitithe regu- o subcontractor recipients of such funds.

lar course of its affairs which advise the members, share-  g-~1,0n 8. 15.155 (4) (b) of the statutes is amended
holders osubscribers of the disadvantages or advantagesy read:

to their interests of the election to office of persons 15.155(4) (b) Members of the rural economic devel-
espousing certain measures, without reporting SUChopmentboard appointed under par. (a) 5. shall have expe-

activity. fience o : : ’ e
. perating a business located in a rural municipal-
o rgng'ON 5. 11.38 (8) (a) of the statutes is amended ity, as defined in s. 560.17 (1) (d). Atleast one member

shallhave experience operating a cooperative or unincor-
porated cooperative associationated in a rural munici-
pality, as defined in s. 560.17 (1) (d).

SectioNn 9. 25.17 (3) (dg) 1. of the statutes is
amended to read:

25.17(3) (dg) 1. Direct obligations of the United

Statesand of agencies of and corporations wholly owned
SecTioN 6. 11.38 (8) (b) of the statutes, as affected . . S
by 2005 Wisconsin Act 177, is amended to read: by the United States, and direct obligations of federal

11.38(8) (b) Except as authorized in s. 11.05 (12) (b) land banks, federal home loan banks, central bank for
and (13), prior to making any disbursement on behalf of cooperatives af‘d banks for' cpoperat!—ves or_unincorpo-
a political group which is promoting or opposing a partic- rated cooperative associatigriaternational bank for

ularvote at a referendum and prior to accepting any con-'€construction and —development, the international
tribution or making any disbursement to promote or finance corporation, inter—American development bank,

oppose aarticular vote at a referendum, a corporation or Affican developmenbank and Asian development bank,

association organized under 85 or 193hall register 1N €ach case maturing within one year or less from the
with the appropriate filing officer specified in s. 11.02 date of investment. .
and appoint a treasurer. The registration form of the cor- ~ SECTION 12m. 28.02 (4) (b) 5. of the statutes is
poration or association under s. 11.05 shall designate a@mended to read: o ,
account separate from all other corporation or associa- 28.02(4) (b) 5. To public utilities-and-cooperative
tion accounts as a campaign depository account, througtSsociationscooperatives organized under ch. 185 to
which all moneys received or expended for the adoption furnishgas, light, heat, power, or water to their members,
or rejection of the referendum shall pass. The corpora-and to telecommunications cooperatives formed under
tion or association shall file periodic reports under s. ch. 185 or 193vhen needed for power and telecommu-
11.20 providing the information required under s. 11.06 hications substations, transformers, booster stations and

11.38(8) (a) A corporation or association organized
under ch. 185 or 198hich accepts contributions or
makes disbursements for the purpose of influencing the
outcome of a referendum is a political group and shall
comply with s. 11.23 and other applicable provisions of
this chapter.

(1). similar installations.

SecTiON 7. 13.94 (4) (a) 1. of the statutes is amended ~ SecTion 10. 30.40 (9) of the statutes is amended to
to read: read:

13.94 (4) (a) 1. Every state department, board, 30.40(9) “Person” means a natural person, corpora-

examining board, affiliated credentialing board, com- tion, limited liability company, partnership, association,
mission, independent agency, council or office in the cooperative, _unincorporated cooperative association,
executive branch of state government; all bodies creatednunicipality or other local governmental unit, private or
by the legislature in the legislative or judicial branch of public utility, municipal power district, estate or trust, the
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reduced byhe amount of the utility expenses included in
the maintenance charge.
SecTion 17. 50.90 (2) of the statutes is amended to
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United States, a federal agenitye state of Wisconsin or
a state agency.

SecTion 11. 32.22 (12) (a) (intro.) of the statutes is
amended to read: read:

32.22(12) (a) (intro.) Nothing in this section requires 50.90(2) “Organization” means a public agency, as
the municipality to rehabilitate a residential building, if defined in s. 46.856 (1) (b), a nonprofit corporation, a
it appears at any time that total cost of rehabilitation, for-profit stock corporation, a cooperative, an unincor-
including structural repairs and alterations, exceeds 80%porated cooperative associatianpartnership, a limited
of the estimated fair market value of the building when Jiability company or a sole proprietorship.
rehabilitation is comlete. If the municipality determines SecTion 18. 59.43 (2) (ag) 1. of the statutes, as
under this paragraph not to rehabilitate a residential affected by 2005 Wisconsin Act 25, is amended to read:
building condemned under this section, the municipality 59.43(2) (ag) 1. Subject to s. 59.72 (5), for recording
shallsell the building to any corporation organized under any instrument entitled to be recorded in the office of the
ch. 181 that is a nonprofit corpqration, as defined in s. register of deeds, $11 for the first page and $2 for each
181.0103 (17), or any cooperative organized under ch.aqditional page, except that no fee may be collected for

185 or 193which:

SecTioN 12. 36.56 (1) of the statutes is amended to
read:
36.56(1) From the appropriation under s. 20.285 (1)

(gm), the center for cooperatives under s. 36.11 (40) may
award grants to persons to form forestry cooperatives

under ch. 185 or 19fhat consist primarily of private,
nonindustrial owners of woodland. A grant recipient

shall provide matching funds equal to 50% of the grant
amount awarded. The match may be in the form of
money or in—kind services or both, but may not include

money received from the state.

SecTioN 13. 46.037 (1) of the statutes is amended to

read:
46.037(1) Subject to sub. (1m), each residential child

care center and each group home, as defined in s. 48.0
(7), that is licensed under s. 48.625 and incorporated

underch. 180, 181-9r185, or 193hall establish a per cli-

recording ahange of address that is exempt from a filing
fee under s. 185.83 (1) (b) or 193.111 (1) (b)

SecTion 19. 62.237 (1) (b) of the statutes is amended
to read:

62.237(1) (b) “Dwelling” means any structure used
or intended to be used for habitation with up to 2 separate
unitscertified for occupancy by the city. “Dwelling” also
means any housing cooperative incorporated under ch.
185 or 193

SecTioN 20. 66.0425 (6) of the statutes is amended
to read:

66.0425(6) Subsections (1) to (5) do not apply to
telecommunications carriers, as defined in s. 196.01
(8m), telecommunications utilities, as defined in s.

96.01 (10), alternative telecommunications utilities, as
efined in s. 196.01 (1d), public service corporations, or

to-cooperative-associationsoperativesrganized under

. . . .Slq—t-el'eeernmun*eatw I
ent rate for its services and shall charge all purchasers th(gh 185 to render or furni vice,

same rate.

gas, light, heat, or power, or to cooperatives organized

SecTion 14. 49.45 (21) (d) of the statutes is amended underch. 185 or 193 to render or furnish telecommunica-

to read:

49.45(21) (d) This subsection supersedes any provi-

sion of chs. 180, 181-an#l85, and 193
SecTioNn 15. 49.455 (4) (d) 1. of the statutes is
amended to read:

49.455(4) (d) 1. The community spouse’s expenses

tions servicebut the carriers, utilities, corporations and
associationshall secure a permit from the propéiaidl
for temporary obstructions or excavations in a highway
and are liable for all injuries to person or property caused
by the obstructions or excavations.

SecTioN 21. 66.0807 (1) of the statutes is amended

for rent or mortgage principal and interest, taxes and to read:

insurance for his or her principal residence and, if the

communityspouse lives in a condominium acoopera-
tive, or an unincorporated cooperative associatory,
required maintenance charge.

SecTION 16. 49.455 (4) (d) 2. of the statutes is
amended to read:

49.455(4) (d) 2. The standard utility allowance
establishedinder 7 USC 2014 (e), except that if the com-
munity spouse lives in a condominium acooperative,
or an unincorporated cooperative associatwrwhich

66.0807(1) In this section, “privately owned public
utility” includes a cooperative association organized
underch. 185 or 193or the purpose of producing or fur-
nishing utility service to its members only.

SecTioN 22. 66.0825 (3) (f) of the statutes is
amended to read:

66.0825(3) (f) “Person” means a natural person, a
publicagency, aooperative, an unincorporated coopera-
tive associationpr aprivate corporation, limited liability
company, associatiofirm, partnership, or business trust

the maintenance charge includes utility expenses, theof any nature, organized and existing under the laws of
standard utility allowance under 7 USC 2014 (e) is any state or of the United States.
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SectioN 23. 71.63 (6) (b) 4. of the statutes is 93.01(2) “Cooperative association” includes coop-
amended to read: eratives and foreign cooperatives as defined- igss.
71.63(6) (b) 4. In the employ of the operator of a farm 185.01 and 193.005
in handling, planting, drying, packaging, processing, SecTioN 28. 93.06 (4) of the statutes is amended to
freezing, grading, storing or delivering to storage or to read:
market or to a carrier for transportation to market, in its 93.06(4) Law ENFORCEMENT. At the request of the
unmanufactured state, any agricultural or horticultural attorney general or of any district attorney, assist in the
commodity,but only if such operator produced more than enforcement of any of the following statutes relating to
one-half of the commaodity with respect to which such trade: ss. 133.03 to 133.07, 133.10, 133.12 to 133.15,
service was performed, or in the employ of a group of 133.17, 134.01, 185.94, 193.10%4.04 and 939.31.
operators of farms pther than a cooperative organiza- SecTioN 29. 93.06 (5) of the statutes is amended to
tion or an unincorporated cooperative associatiarthe read:
performance of such services, but only if such operators  93.06(5) PUBLIC MARKETS; COOPERATIVE ASSOCIA-
produced all of the commodity with respect to which Tions. (a) Give assistance in theyanization, operation
such service is performed, but the provisions of this sub-or reorganization of such public markets as are autho-
divisionshall not be deemed to be applicable with respectrized by law, and of cooperative associations and unin-
to service performed in connection with commercial can- corporated cooperative associations
ning or commercial freezing or in connection with any (b) By general order, prescribe uniform systems of
agricultural or horticultural commaodity after its delivery accounting for public markets or cooperative associa-
to a terminal market for distribution or consumption; tions and unincorporated cooperative associatiand
SecTioN 24. 77.51 (10) of the statutes is amended to may, by general or special order, require any such market
read: or cooperativeassociation to render report, in form indi-
77.51(10) “Person” includes any natural person, cated by the department, to show the nature and volume
firm, partnership, limited liability company, joint ven- of business, resources, liabilities, profits, losses and any
ture, joint stock company, association, public or private other facts bearing upon the financial condition of the
corporation, the United States, the state, including anymarket or-cooperativassociation.
unit or division of the state, any county, city, village, SecTioNn 30. 93.06 (6) (a) to (c) of the statutes are
town, municipal utilitymunicipal power district or other amended to read:
governmental unit, cooperative, unincorporated cooper-  93.06(6) CooPeRATIVES. () By general or special
ative associatiornestate, trust, receiver, personal repre- order, require any cooperative association or unincorpo-
sentative, any other fiduciary, and any representativerated cooperative associatidoing business in this state
appointed by order of any court or otherwise acting on to file with the department a verified copy of its bylaws
behalf of others. “Person” also includes the owner of a and of any exclusive contract of sale or agency between
single—owner entity that is disregarded as a separatethe association and its members or patrons.

entity under ch. 71. (b) Investigate the management of any cooperative
SecTIoN 25. 77.53 (171) (f) of the statutes is amended association_or _unincorporated cooperative association
to read: doingbusiness in this state, and make the facts relating to

77.53(17r) (f) If the owner or lessee is an estate, a the management of the-cooperatigsociation available
trust-of acooperative, or an unincorporated cooperative to the members of the association, when a request for a
associationthat estate, that trust and its grantor or that managemerihvestigation has been filed with the depart-
cooperative or associatiatoes not have real property or ment, signed by all of the directors or by at least 20% of
othertangible personal property; except aircraft and such the members of associations of less than 500 members or
property as hangars, accessories, attachments, fuel anby at least 100 members of associations of 500 or more
parts required for operation of aircraft; in this state at the members. The department shall fix and collect a fee for

time the aircraft is registered in this state. investigations under this paragraph, which shall be the
SecTioN 26. 91.19 (6) of the statutes is amended to actual cost of the investigation.
read: (c) By general or special order, require any coopera-

91.19(6) The department shall release from a farm- tive association or unincorporated cooperative associa-
landpreservation agreement any land acquired for use agion doing business in this state or in the process of orga-
an electric generating facility authorized under s. nization to file with the department a report of its
196.491 (3), or which involves acquisition of the fee by promotion expenses.

a utility or a cooperative organized under ch. 185 or 193  SectioN 31. 94.67 (5) (@) (intro.) of the statutes is
for purposes of generating electricity or other utility uses. amended to read:

SecTioN 27. 93.01 (2) of the statutes is amended to 94.67(5) (a) (intro.) “Commercial application busi-
read: ness” means a corporationlimited liability company,
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acooperative association, an unincorporated cooperativeof the department and shall make such reports to the
association, gartnership, aatural person doing busi- department as the department may require. The special
ness as a sole proprietor or other nongovernmental busidairy and food inspector shall supervise and inspect the

ness entity that does either of the following: weighingand testing of and shall inspect all milk, cream,
SecTion 32. 96.01 (8) of the statutes is amended to butter or cheese delivered to such factory, plant, receiv-
read: ing station or group thereof, except that if the special

96.01(8) “Member—patron” means a person who is dairy and food inspector be appointed upon petition by an
a member of a cooperative under ch. 185 or 498 association organized under ch. 185 or,188 special
whose products are marketed through that cooperative. dairy and food inspector shall perform duties only for its

SecTioN 33. 96.08 (3) (b) of the statutes is amended membersand for such purpose the special dairy and food
to read: inspector may use any or all weighing or testing appara-

96.08(3) (b) A cooperative association or an unin- tus in such factory, plant, receiving station or group
corporated cooperative associatemgaged in the mar-  thereof. In addition to the duties herein specifically pre-
keting of affected commodities as the agent of its mem- scribed, the special dairy and food inspector shall per-
bers may cast a bloc vote or assent for its membersform such duties as the patrons or organization compen-
except that it shall exclude from its bloc vote or assent sating the special dairy and food inspector or the
any of its members who are also member—patrons ofdepartment may direct.
another cooperative or unincorporated cooperative asso- SecTioN 36. 99.02 (2) (d) of the statutes is amended
ciation which intends to cast a bloc vote or assent for to read:

those members. 99.02(2) (d) A cooperative association or an unin-
SecTion 34. 97.32 (1) of the statutes is amended to corporated cooperative associatg&aring farm products
read: and merchandise for members.

97.32(1) Special dairy and food inspectors may be SecTion 37. 100.201 (1) (b) 2. of the statutes is
appointed by the department for any factory, plant, amended to read:
receiving station, or group thereof, which buys or 100.201(1) (b) 2. For the purpose of this section any
receives milk ocream for the purpose nfanufacturing, subsidiary or affiliate corporation, limited liability com-
processing or any other purpose whatsoever, upon petipany -of cooperative,_or_unincorporated cooperative
tion therefor signed by more than two-thirds of the regu- associationand any dfcer, director, partner, member or
lar patrons of such factory, plant, receiving station, or manager of a corporation, cooperative, unincorporated
group thereof, or by the officers of such factory, plant, cooperative associatiopartnership or limited liability
receiving station or group thereof, or of the officers of company which is a retailer of selected dairy products,
any association organized under ch. 185 orrépBesent-  and any individual, corporation, cooperative, unincorpo-
ing patrons of such factory, plant, receiving station or rated cooperative associatigrgrtnership, limited liabil-
group thereof, and upon receiving satisfactory proof that ity company, association or any other business unit which
such special dairy and food inspectors will be compen- owns,controls or franchises any retailer or which has any
sated in full for all services rendered and traveling retailer as an affiliate, member or subsidiary, is deemed
expenses incurred upon and pursuant to such appointto be a retailer of selected dairy products and the prohibi-
ment as provided in this section. If the inspector is tions of sub. (2) shall also apply to any such person or
appointedoursuant to petition signed by the officers of an business unit which sells any selected dairy product at
organization, such compensation and expenses shall bevholesale.
paid bysuch organization; and any factory, plant, receiv- SecTion 38. 100.201 (1) (f) 2. of the statutes is
ing station or group thereof shall pay to the associationamended to read:
the checkoff as contracted for between the member and  100.201(1) (f) 2. For the purpose of this section any
the association. If appointed pursuant to petition signedsubsidiary or affiliate corporation, limited liability com-
by patrons, each patron of the factory, plant, receiving pany -er cooperative,_or unincorporated cooperative
station or group thereof shall pay such proportion of the associationand any dfcer, director, partner, member or
total amount of such compensation and expenses as thenanager of a corporation, cooperative, unincorporated
amount of milk or cream delivered thereto by the patron cooperative associatiopartnership or limited liability
bears tdhe total amount delivered thereto by all patrons. company which is a wholesaler of selected dairy prod-
The state shall not be liable for any such compensation orcts, isdeemed to be a wholesaler of selected dairy prod-

expenses. ucts.
SecTioN 35. 97.32 (3) of the statutes is amended to SecTioN 39. 103.46 (2) of the statutes is amended to
read: read:

97.32(3) Each such special dairy and food inspector 103.46(2) A contract or agreement for the sale of
shall have all powers conferred by law upon dairy and agricultural, horticultural or dairy products between a
foodinspectors, shall at all times be under the supervisionproducer othose products and a distributor or purchaser
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of those products, in which either party to the contract or ~ SecTioN 44. 126.26 (2) (b) of the statutes is amended
agreement undertakesmomises not to join, become or  to read:

remain a member of any cooperative association orga- 126.26(2) (b) A statement of whether the applicant
nized under ch. 185 or 198 of any trade association of is an individual, aorporation, gartnership, @oopera-
the producers, distributors or purchasers of those prod-tive, an mincorporated cooperative associatiofirgted

ucts. ~liability company, atrust, or other legal entity. If the
Section 40. 108.02 (2) (dm) of the statutes is applicant is @orporation-gracooperative, or an associa-
amended to read: tion, the applicant shall identify eacHfiokr ofthe corpo-

108.022) (dm) Inthe employ of a group of operators  ration or cooperative. If the applicant is a partnership, the
of farms, or a cooperative organization or unincorporated applicant shall identify each partner.
cooperative associatiasf which operators of farms are SecTION 45. 126.41 (2) (b) of the statutes is amended
members, ithe performance of service described in par. g read:
(d), but only if such operators produced more than one— 126 41(2) (b) A statement of whether the applicant
half of the commodity with respect to which such service is an individual, aorporation, partnership, cooperative,

is performed. ) unincorporated cooperative associatiimited liability
SECTION 41. 111.01 (2) of the statutes is amended 10 company, trust, or other legal entity. If the applicant is a
read: corporation-gracooperative, or an associatitine appli-

- 111.01(2) Industrial peace, regular and adequate qntshall identify each officer of the corporation or coop-
income for the employee, and uninterrupted production gative  |If the applicant is a partnership, the applicant
of goods and services are promotive of all of these inter- g, identify each partner.

ests. They are largely dependent upon the maintenance  o-1,0n 46. 126.56 (3) (b) of the statutes is amended
of fair, friendly and mutually satisfactory employment to read:

relations and the availability of suitable machinery for 126.56(3) (b) A statement of whether the applicant
the peaceful adjustment of whatever controversies may;. individual, aorporation, artnership, oopera-

?;:ﬁérétjn;ef;?gmgfe;ghZtrgﬁ\r/t:;n er? dplg%/?nrcsé;nglé?gég tive, an wincorporated cooperative associatiofirréted
farmer cooperative asso[;iatioms adition to theirD en- liability company, atrust, or other legal entity. If the
A 9 applicant is @orporation-gracooperative, or an associa-

eral employer problems, .f"?‘°e special problems a”S'.ngtion,the application shall identify each officer of the cor-
from perishable commodities and seasonal production . . ) ) .
poration or cooperative. fifie applicant is a partnership,

which require adequate consideration. It is also recog-y . - oplication shall identify each partner
nized that whatever may be the rights of disputants with SEpp 47 126.56 (9) (h fthp tat t. . ded
respect to each other in any controversy regardingto reagTION : -56 (9) (h) of the statutes is amende

employment relations, they should not be permitted, in . :
the conduct of their controversy, to intrude directly into 126.56(9) (h) Whether the applicant is a producer-

the primary rights of third parties to ear a livelihood, ©WN€d cooperative or unincorporated cooperative asso-
transacbusiness and engage in the ordinary affairs of life Sialion ororganization that procures vegetables solely

by any lawful means and free from molestation, interfer- TOM its producer owners on the basis of a cooperative
ence. restraint or coercion. marketing method under which the producer-owned

SecTion 42. 126.01 (18) of the statutes is amended cooperative, unincorporated cooperative associabion,
to read: organizatiorpays its producer owners a prorated share of

126.01(18) “Person,” notwithstanding s. 990.01 Sales proceeds for the marketing year after a final
(26), means an individual,gorporation, aooperative, ~ accounting and the deduction of marketing expenses.

an unincorporated cooperative associatiqrarnership, SECTION 48. 126.57 (1) (b) 2. of the statutes is

a limited liability company,_arust, astate agency, as amended to read:

defined in s. 20.001 (1), lacal governmental unit, as 126.57(1) (b) 2. The vegetable contractor is a pro-

defined in s. 66.0131 (1) (a), or other legal entity. ducer—owned cooperative or unincorporated cooperative
SecTioN 43. 126.11(3) (b) of the statutes is amended associatioror organization that procures processing veg-

to read: etables only from its producer owners.

126.11(3) (b) A statement of whether the applicant SecTioN 49. 126.58 (1) (c) 2. of the statutes is
is an individual, corporation, partnership, cooperative, amended to read:

unincorporated cooperative associatiimited liability 126.58(1) (c) 2. The vegetable contractor is a pro-
company, trust, or other legal entity. If the applicant is a ducer—-owned cooperative or unincorporated cooperative
corporation-gracooperative, or an associatitime appli- associationthat procures processing vegetables only

cantshall identify each officer of the corporation or coop- from its producer owners.
erative. If the applicant is a partnership, the applicant  Section 50. 126.59 (1) (c) of the statutes is amended
shall identify each partner. to read:
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126.59(1) (c) The vegetable contractor is a produc- cooperative association organized under ch._185 ar 193
er—owned cooperative or unincorporated cooperative Thissection shall not be construed as authorizing the sale
associationthat procures processing vegetables only of any merchandise at less than cost as defined in s.

from its producer owners. 100.30.

SectioN 51. 126.61 (1) (c) 2. of the statutes is SecTion 55. 136.01 (1) of the statutes is amended to
amended to read: read:

126.61(1) (c) 2. The vegetable contractor is a pro- 136.01(1) “Contractor” means a person who offers

ducer—owned cooperative or unincorporated cooperativefor profit a future service contract to a prospective cus-
associationthat procures processing vegetables only tomer, or who enters into a future service contract with a

from its producer members. customer, except a cooperative organized under ch. 185
SecTioN 52. 133.07 (1) of the statutes is amended to or 193 Such person includes, but is not limited to, an
read: individual, partnership, limited liability company, unin-

133.07(1) This chapter shall not prohibit the exis- corporated association, or corporation. A “contractor”
tence and operation of labor, agricultural or horticultural includesput is not limited to, buyers clubs, guilds, plans
organizations, instituted for the purpose of mutual help, and guides.
and not having capital stock or conducted for profit, or SecTionN 56. 177.015 of the statutes is amended to
organizations permitted under ch. 185 or;1&all not read:
forbid or restrain individual members of such organiza- 177.015Exemption. Notwithstanding this chapter,
tions from lawfully carrying out the legitimate objects a cooperative organized under ch. 185 orm@¥ efect
thereof;and such organizations, or the members thereof,the forfeiture to the cooperative of unclaimed funds as
shall not be held or construed to be illegal combinations provided inss. 185.03 (10)-and85.75 (1), 193.301 (14),
or conspiracies in restraint of trade, under this chapter.and 193.905 (4)

The labor of a human being is not a commodity or article  SecTion 57.178.42 (3) (a) of the statutes is amended

of commerce. to read:
SecTioN 53. 133.09 of the statutes is amended to 178.42(3) (a) The name of any other domestic or for-
read: eign corporation, cooperative, unincorporated coopera-

133.09Collective bargaining. This chapter shall be  tive associationregistered limited liability partnership,
so construed as to permit collective bargaining by associ-limited partnership, or limited liability company exist-
ations of producers of agricultural products, by organiza- ing, registered or licensed to transact business under the
tions permitted under ch. 185 or 183d by associations laws of this state.
of employees when such bargaining is actually and  SecTion 58. 178.42 (3) (b) of the statutes is amended
expressly done for the individual benefit of the separate to read:
members of each such association making such collec- 178.423) (b) Any name reserved or registered under

tive bargain. ch. 179, 180, 181, 183,d85, or 193
SecTioN 54. 134.04 (1) of the statutes is amended to SecTion 59. 180.0103 (8) of the statutes is amended
read: to read:

134.04(1) No person, firm or corporation engaged 180.01038) “Entity” includes a domestic corpora-
in any enterprise in this state shall by any method or pro-tion; a foreign corporation; a limited liability company;
ceduredirectly or indirectly by itself or through a subsid- a nonstock corporation; a stock or nonstock cooperative
iary agency owned or controlled in whole or in part by association; an unincorporated cooperative association;
such person, firm or corporation, sell or procure for sale a profit or nonprofit unincorporated association; a busi-
or have in its possession or under its control for sale to itsness trust; an estate; a partnership; a trust; 2 or more per-
employees or any person any article, material, product orsons having a joint or common econornierest; a state
merchandise of whatsoever nature not of the person’s,or an agency, commission, department, authority, bureau
firm’s or corporation’s production or not handled in the or other instrumentality of a state; a governmental subdi-
person’s, firm’s or corporation’s regular course of trade, vision; the United States; and a foreign government.
excepting meals, candy bars, cigarettes and tobacco for Section 60. 180.0401 (2) (a) 7. of the statutes is
the exclusive use and consumption of such employees omended to read:
the employer, and excepting tools used by employees in  180.040%2) (a) 7. The name of a cooperative associ-
said enterprise and such specialized appliances and paraation_or an unincorporated cooperative associaticor-
phernalia as may be required in said enterprise for theporated or authorized to transact business in this state.
employees’ safety or health and articles used by  Section 61. 180.0401 (3) (a) of the statutes is
employees or other persons which insure better sanitaryamended to read:
conditionsand quality in the manufacture of food or food 180.0401(3) (a) The other corporation or the foreign
products. The provisions of this subsection shall not corporation, limited liability company, nonstock corpo-
apply to bmber producers, loggers and dealers nor to anyration, limited partnership, limited liability partnership
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an undertaking in a form satisfactory to the department to
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of, cooperative association, or unincorporated coopera-
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SecTioN 68. 181.1506 (2) (a) 3. of the statutes is
amended to read:
181.1506(2) (a) 3. A name reserved or registered

changéts name to a name that is distinguishable upon theunder this chapter or ch. 178, 179, 180, 18385, or

records of thelepartment from the name of the applicant.

SecTioN 62. 180.1506 (2) (a) 7. of the statutes is
amended to read:

180.15062) (a) 7. The name of a cooperative associ-
ation_or an unincorporated cooperative associaticor-
porated or authorized to transact business in this state.

SectioN 63. 180.1506 (3) (a) of the statutes is
amended to read:

180.15043) (a) The other foreign corporation or the
domestic corporation, limited liability company, non-
stock corporation, limited partnership, limited liability
partnership-qrcooperative association, or unincorpo-
rated cooperative associatioonsents to the use in writ-

193

SecTioN 69. 181.1506 (2) (a) 7. of the statutes is
amended to read:

181.15062) (a) 7. The name of a cooperative associ-
ation_or an unincorporated cooperative associdioor-
porated or authorized to transact business in this state.

Section 70. 181.1506 (3) (a) of the statutes is
amended to read:

181.15043) (a) The other foreigcorporation or the
domestic corporation, limited liability company, non-
stock corporation, limited partnership, limited liability
partnership-qrcooperative association, or unincorpo-
rated cooperative associatioonsents to the use in writ-

ing and submits an undertaking in a form satisfactory to ing and submits an undertaking in a form satisfactory to
the department to change its name to a name that is distinthe department to change its name to a name that is distin-
guishable upon the records of the department from theguishable upon the records of the department from the
name of the applicant. name of the applicant.

SecTioN 64. 181.0401 (2) (a) 3. of the statutes is SecTion 71. 182.01 (3) (intro.) of the statutes is
amended to read: amended to read:

181.0401(2) (a) 3. A name reserved or registered 182.01(3) NAME OF DRAFTERONDOCUMENTS. (intro.)
under this chapter or ch. 178, 179, 180, 18385, or No articles of incorporation, articles of organization,
193 articles of amendment, articles of merger, consolidation

SectTioN 65. 181.0401 (2) (a) 7. of the statutes is or share exchange, articles of dissolution, restated
amended to read: articles of incorporation, certificate of abandonment, or

181.040%2) (a) 7. The name of a cooperative associ- statement or articles of revocation of voluntary dissolu-
ation_or an unincorporated cooperative associaticor- tion, provided for pursuant to ch. 180, 181, 183, 185 or
porated or authorized to transact business in this state. 187, or 193no registration statement, amendment of a

SecTioN 66. 181.0401 (3) (a) of the statutes is registration statement, or written notice of withdrawal
amended to read: under s178.40; and no certificate of limited partnership,

181.04013) (a) The other corporation or the foreign certificate of amendment, restated certificate of limited
corporation, limited liability company, stock corpora- partnership or certificate of cancellation, provided for
tion, limited partnership, limited liability partnership or  pursuant to ch. 179, shall be filed by the department
cooperative association, or unincorporated cooperativeunlesshe name of the individual who, or the governmen-
associatiorconsents to the use in writing and submits an tal agency which, drafted such document is printed, type-
undertaking in a form satisfactory to the department to written, stamped or written thereon in a legible manner.
changéts name to a name that is distinguishable upon the A document complies with this subsection if it contains
records of thelepartment from the name of the applicant. a statement in the following form: “This document was

SecTioN 67. 181.1150 of the statutes is amended to drafted by... (Name)”. This subsection shall not apply to
read: a document executed prior to December 1, 1967, or to:

181.1150 Conversion of cooperative. A coopera-
tive or an unincorporated cooperative associati@a-
nized without capital stock may elect to convert itself to
a corporation by adopting and filing restated articles of
incorporation_or_organizatiom the manner required
under ch. 185 or 193The restated articles of incorpora-

SecTiON 72. 182.017 (1) of the statutes is amended

to read:

182.017(1) RiGHT-OF-wAY FOR. Any domestic cor-
poration organized to furnish telegraph or telecommu-
nications service or transmit heat, power or electric cur-
rent to the public or for public purposes, an independent

tion or organizatiorshall conform to the requirements of system operator, akfined in s. 196.485 (1) (d), an inde-
s. 181.0202 and shall contain a statement that the cooperpendent transmission owner, as defined in s. 196.485 (1)

ative or unincorporated cooperative associagiects to
convertitself to a corporation subject to this chapter. The

(dm), or a cooperative association organized under ch.
185 or 193to furnish telegraph or telecommunications

election to become a corporation subject to this chapterservice or &ooperative organized under ch. 185réms-

is effectiveupon the filing of the restated articles of incor-
poration_or organization

mit heat, power or electric current to its members, may,

subject to ss. 30.44 (3m), 30.45, 86.16 and 196.491 (3)
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(d) 3m. and to reasonable regulations made by any city, Section 74. 183.0103 (2) (a) of the statutes is
village or town through which its transmission lines or amended to read:

systems may pass, construct and maintain such lines or  183.01032) (a) The name of any other limited liabil-
systems with all necessary appurtenances in, across oity company, a corporation, a nonstock corporation, a
beneath any public highway or bridge or any stream or limited partnership, a limited liability partnership, ar
body ofwater, or upon any lands of any owner consenting cooperative association, or an unincorporated coopera-
thereto, and for such purpose may acquire lands or thetive associatiorxisting under the laws of this state.
necessary easements; and may connect and operate its Section 75. 183.0103 (2) (b) of the statutes is
lines orsystem with other lines or systems devoted to like amended to read:

business, within or without this state, and charge reason- 183.0103(2) (b) The name of any foreign limited
able rates for the transmission and delivery of messagediability company, foreign corporation, foreign nonstock

or the furnishing of heat, power or electric light. corporation, foreign limited partnership, foreign limited
SecTioN 73. 182.025 (1) of the statutes is amended liability partnership-grforeign cooperative association,
to read: or foreign unincorporated cooperative associatiothe

182.0251) Any domestic corporation formed to fur- designatediegistered or fictitious name under which any
nish water, heat, light, power, telegraph or telecommu- such entity is licensed to transact business in this state.
nications service or signals by electricity may, subjectto ~ Section 76. 183.0103 (2) (c) of the statutes is
the provisions of ch. 201 and by an affirmative vote of at amended to read:
least two—-thirds of its outstanding shares entitled to vote ~ 183.0103(2) (c) Any name reserved or registered
thereon, or any cooperative-associatioganized under  under ch. 179, 180, 181,d185, or 193
ch. 185 to furnish water, heat, light, mower,telegraph SecTioN 77. 183.0103 (4) (a) of the statutes is
ortelecommunications-servioe any cooperative orga- amended to read:
nized under ch. 185 or 193 to furnish telegraph or tele-  183.01034) (a) The other limited liability company,
communication servic® its stockholders or members corporation, nonstock corporation, limited partnership,
only may, by avote of a majority of a quorum of its stock- limited liability partnership-qrcooperative association,
holders or members present at any regular or specialor unincorporated cooperative associatammsents to
meeting held upon due notice as to the purpose of thethe use in writing and submits an undertaking in a form
meeting owhen authorized by the written consent of the satisfactory to the department to change its name to a
holders of a majority of its capital stock outstanding and name that is distinguishable upon the records of the
entitled tovote or of a majority of its members, mortgage department from the name of the applicant.

or trust deed any or all of the property, rights and privi- SecTioN 78. Chapter 193 of the statutes is created to
leges and franchises that it may then own or thereafterread:

acquire, to secure the payment of its bonds or notes to a CHAPTER 193

fixed amount or in amounts to be from time to time deter- UNINCORPORATED COOPERATIVE

mined by the board of directors, and mayarial by such ASSOCIATIONS

mortgage odeed of trust, provide for the disposal of any SUBCHAPTER |

of its property and the substitution of other property in its GENERAL PROVISIONS

place. Every such mortgage or deed of trust may be 193.001Citation. This chapter may be cited as the
recorded in the office of the register of deeds of the “Wisconsin Cooperative Associations Act.”

county inwhich such corporation is located at the time of 193.005 Definitions. Unless the context requires
such recording, and such record shall have the sameotherwise, in this chapter:

effect as if the instrument were filed in the proper office (2) “Address” means mailing address and, in the case
as a chattel mortgage or financing statement, and soof a registered address, means the mailing address and the
remain until satisfied or discharged without any further actual ofice location, which may not be a podicé box.
affidavit, continuation statement or proceeding what- (2m) “Affiliate,” when used in reference to any per-
ever. For this purpose the location of such corporation son,means another person who controls, is controlled by,
shall bedeemed to be: as to a corporation or a cooperativeor is under common control with the person.
associatiomot at the time subject to-either180.0501-or (3) “Alternative Ballot” means a method of voting,
185.08,_or 193.115 (1}the location designated in its prescribed by the board in advance of the vote, that per-
articles as then in effect; as to a corporation subject to smits a vote to be cast electronically, telephonically, via
180.0501, the location of its registered office; and as to the Internet, or by any similar means which reasonably
a cooperative association subject to s. 185.08 or 193.115%llows members the opportunity to vote.

(1), the location of its principal office or registered agent (3m) “Allocation unit” means a separate business
as designated thereunder. unit of a cooperative.
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(4) “Articles” means the articles of organization of a (21) *“Patronage” means transactions or services
cooperative. donefor or with a cooperative as defined by the coopera-
(5) “Association” means an organization conducting tive.
business on a cooperative plan under the laws of any (22) “Patron member” means a member holding a

state. patron membership interest.
(6) “Board” means the board of directors of a cooper- (23) “Patron membership interest” means a member-
ative. ship inerest requiring the holder to conduct patronage for
(7) “Business entity” means a cooperative, corpora- or with the cooperative, as specified by the cooperative,
tion, limited liability company, association, firm, jpart- to receive financial rights or distributions.
nership operated for profit and organized under a law  (24)“Sign” means to execute or adopt a manual, fac-
other than a law of this state. simile, conformed, or electronic signature or any symbol

(9) “Cooperative” means an association organized with intent to authenticate a writing and, with respect to
under this chapter conducting business on a cooperativea document required under this chapter to be filed with
plan as provided under this chapter. the department, with authority to do so under this chapter

(9m) “Department” means the department of finan- and under the articles, bylaws, or a resolution approved
cial institutions. by the directors or members.

(10) “Domestic business entity” means a business  (25) “Writing” means information that is inscribed
entity organized under the laws of this state. on a tangible medium or that is stored in an electronic or

(11m) “Electronic” means relating to technology otherintangible medium and is retrievable in perceivable
having electrical, digital, magnetic, wireless, optical, form.
electromagnetic, or similar capabilities. 193.105Use of term “cooperative” restricted. (1)

(11p) “Electronic signature” means an electronic USE OF TERM “COOPERATIVE” RESTRICTED. A business
sound,symbol, or process, attached to or logically associ- entity may not use the term “cooperative” as part of its
ated with a writing and executed or adopted by a personbusines;mame or title or represent itself as a cooperative,
with intent to authenticate the writing. in this state, unless the business entity is a cooperative or

(12) “File with the department” means to deliver to foreign cooperative or is organized under ch. 185.
the department a document meeting the applicable (2) PENALTY FORMISUSE OF TERM “COOPERATIVE.” A
requirements ahis chapter, signed and accompanied by business entity that violates sub. (1) may be fined not
any required filing fee. more than $250. Each day of improper use constitutes a

(13) “Foreign business entity” means a business separate offense.
entity that is organized under the laws of another state or  193.111 Filing fees and other requirements. (1)
the United States. Except as provided under sub. (2), the department shall

(14) “Foreign cooperative” means a foreign business charge and collect for:
entity organized to conduct business on a cooperative (a) Filing articles for a new cooperative, $25, if the
plan consistent with this chapter or ch. 185. new cooperative is organized with no capital stock. If the

(15) “Member” means a person reflected on the new cooperative is organized with capital stock, the
books of the cooperative as the owner of governancedepartment may charge $1.25 for each $1,000 of capital
rights of a membership interest of the cooperative. Thestock, or $25, whichever is greater.
term includes patron and nonpatron members. (b) Filing an amendment to or restatement of the

(16) “Membership interest” means a member’s inter- articles or articles of consolidation or division, $25,
est in a cooperative, consisting of a member’s financial exceptthat no fee may be collected for any of the follow-
rights, a member’sght to assign financial rights, a mem- ing:
ber’s governance rights, and a member’s right to assign 1. An amendment showing only a change of address
governance rights. The term includes patron member-resulting from the action of a governmental agency if
ship interests and nonpatron membership interests. there is na@orresponding change in physical location and

(17) “Members’ meeting” means a regular or special if 2 copies of the notice of the action are submitted to the

members’ meeting. department.
(18) “Nonpatron member” means a member who 2. An amendment or statement filed to reflect only a
holds a nonpatron membership interest. change in the name of a registered agent.

(19) “Nonpatron membership interest” means a (c) Filing articles of merger, $30.
membership interest that does not require the holder to  (d) Filing articles or decree of dissolution, $5.
conductpatronage business for or with the cooperative to  (e) Receiving service of any process, notice, or
receive financial rights or distributions. demand, authorized to be served on the department by
(20) “Patron” means a person or entity who conducts this chapter, an anunt equal to the fee established under
patronage with the cooperative. s.182.01 (4) (c).
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(g9) Filing a report of names and addressesfufers () That the address of its registered office and the
or directors, $3. address of the business office of its registered agent, as
(h) Processing in an expeditious manner a documentchanged, will be identical.
required or permitted to be filed or recorded under this  (g) That any change was authorized by affirmative
chapter, an amount equal to the fee established under syote of a majority of the board.
182.01(4) (d), in addition to the fee required by other pro- (3) DUTIES OF DEPARTMENT; EFFECTIVE DATE OF
visions of this chapter. CHANGE. Upon receipt of a statement delivered under
(2) The department, by rule, may specify a larger fee sub. (2) or (2m), the department shall examine the state-
for filing documents described in sub. (1) in paper for- ment toensure that it conforms to the applicable require-

mat. _ _ ments of this section. If the department finds that the
(3) No document may be filed or recorded until all - statementonforms to the applicable requirements of this
fees for the document have been paid. section, the department shall file the statement. Any

~ (4) The department shall endorse on any documentchange designated in a statement delivered under sub.
filed with the department the word *filed” or a similar  (2m) takes effect upon filing of the statement by the
word determined by the department and the month, day,qepartment.
and year of filing, record the document in the office of the 4y ResinaTION OF AGENT. Any registered agent of
department, apd return th.e' document to the person or, cooperative may resign as agent by filing with the
entity who delivered it for filing. department a written notice of resignation, together with
193.115 Registered office and agent(1) Recis: one exact or conformed copy. The department shall mail
TERED OFFICEAND AGENT REQUIRED. A cooperative shall - 5«0y of the notice to the cooperative at its principal
establistand continuously maintain in this state all of the mailing address as determined by the department. The
foIIowmg: . d off hich be b d b resignation takes effect on the first day of the 2nd month
(2) A registered office W 'f: may be, but need not be, beginning after receipt of the notice by the department.
the same as the cooperative’s place of business. (5) CHANGE OF ADDRESSOR NAME OF AGENT. If the

. (b) A -reg|stered. agent, which age.nt may be an .|nd| address or name of a registered agent changes, the agent
vidualresident of this state whose business office is iden- . .
. . . . . - shall change the address of the registered office or the
tical to the registered office, a domestic business entity, . ;
. : ; . ."name of theegistered agent, as applicable, of the cooper-
or a foreign business entity authorized to transact busi-__. . . .
N . L . . ative that appointed the agent by filing with the depart-
ness in this state, having an office identical to the regis- .
tered office mentthe statement required under sub. (2m), except that
the statement need only be signed by the registered agent,

(2) DESIGNATION OF INITIAL OFFICEAND AGENT. The d not sati b. (2 d shall state that
organizers of a cooperative shall designate the coopera—nee hot satisfy sub. (2m) (e) or (g), and shai state tha
a copy of the statement has been mailed to the coopera-

tive’s initial registered officand agent by filing with the ) he legal _ fh .
department, along with the original articles of organiza- tive or to the legal represe_r_nanve of the cqoperatlve.
193.121 Legal recognition of electronic records

tion under s. 193.215 (1), a statement setting forth all of , o
the following: and signatures. For the purpose of satisfying 15 USC
(a) The name of the cooperative. 7002 (a) (2) (B) as that statute relates to this chapter, this
stateacknowledges the existence of the Electronic Signa-

(b) The address of its registered office. ) /
(c) The name of its registered agent. tures in Global and National Commerce Act, 15 USC

(d) That the address of its registered office and the 7001 to 7031.

address of the business office of its registered agent are SUBCHAPTER I
identical. ORGANIZATION
(2m) CHANGE OF OFFICEAND AGENT. Except as pro- 193.201 Organizational purpose. Except as pro-

vided insub. (5), a cooperative may change its registeredvided in s. 193.203, a cooperative may be formed and
office or agent by filing with the department a statement 0rganized on a cooperative plan for patrons as provided

setting forth all of the following: under this chapter for any of the following purposes:
(a) The name of the cooperative. (1) To market, process, or otherwise change the form
(b) The address of its then registered office. or marketability of products, including crops, livestock,

(c) If the address of its registered office is to be and other agricultural products; to manufacture products;
changed, the address to which the registered office is toto accomplish other purposes that are necessary or conve-
be changed. nient tofacilitate the production or marketing of products

(d) The name of its then registered agent. by patron members and others; and to accomplish other

(e) Ifits registered agent is to be changed, the namepurposes that are related to the business of the coopera-
of its successor registered agent. tive.
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(2) To provide products, supplies, and services to its 4. The duration of the cooperative, if the duration is
members. not to be perpetual.

(3) To accomplish any other lawful purpose. (b) The articles may contain any other lawful provi-

193.203 Exceptions.No cooperative may be orga- sion.
nizedunder this chapter for the purpose of furnishing nat- (3) EFFECTOFPROPERFILING. Upon compliance with
ural gas, heat, light, power, or water to its members.  sub. (1), all of the following apply:

193.2050rganizers. (1) QUALIFICATION. A cooper- (@) Itis presumed that all conditions precedent to
ative may be organized by one or more organizers whoorganizing the cooperative that are required to be per-
shall be individuals over the age of 18, who may act for formed by the organizers have been satisfied.
themselves as individuals or as the agents of other enti-  (b) The cooperative is chartered by this state as a sep-
ties. The organizers forming the cooperative need not begrate legal entity with perpetual duration or any other
members of the cooperative. duration stated in the articles under sub. (2) (a) 4.

(2) RoLEoForaaNIZERS. If the cooperative's initial (c) The department shall issue a certificate of orga-
board is not named in the articles, the organizers maynization to the cooperative.

elect the initial board or may act as directors with all of 4y Cuance oF maILING ADDRESS. If the mailing

the powers, rights, duties, and liabilities of directors, until aqqress of the cooperative changes, the cooperative shall
the_ board is electe.d or until a contribution is accepted, fjle with the department a statement notifying the depart-
whichever occurs first. ment of the change of address.

(3) MEETING ORWRITTEN ACTION. After the articles 193.221 Amendment of articles. (1) PROCEDURE.
are filed, the organizers tire board named in the articles, (a) Except as provided under sub. (3), the articles of a
as applicable, shall hold an organizational meeting at thecooperative may be amended as follows:

call of a majority of the organizers or of the board, as | 1he poard by majority vote may adopt a resolution

applicab_le, or t‘f’"‘e written ac_tion fo_r the purposes of stating the text of the proposed amendment. The text of
transacting busme;s gnd taking actions .approprlate tothe proposed amendment and, if approved by the board,
complete the organization of the cooperative. If a meet-

ina is held under this subsection. the person or ersonsan attached mail or alternative ballot, shall be mailed or
9 . . ' P o PETSONS, i erwise distributed withny regular or special meeting
calling the meeting shall give at least 3 days prior notice

. | . .~ notice to each member. The notice shall designate the
of the meeting to each organizer or director, as apphca—,[ime and place of the meetina at which the proposed
ble, stating the date, time, and place of the meeting. An b g prop

. . - . . amendment will be considered and voted on.
organizer or director may waive notice of an organiza-

tional meeting in the same manner that a director may 2. Ifa quorum of the memberslls registered as belng
waive notice of meetings of the board. present or represented by alternative vote at the meeting

193.211 Cooperative name. (1) DISTINGUISHABLE specified in the notice under subd. 1., the proposed

NAME. The name of a cooperative shall distinguish the amendment may be adopted by the following means, as

cooperative upon the records of the department from the@PPlicabler
a. By a majority of the votes cast.

name of all business entities authorized to do business in . . > .
b. For a cooperative with articles or bylaws requiring

this state and all names the right to which are, at the time i '
of organization, reserved or provided for by law. more than majority approval or other conditions for

(2) RESERVATION;CONTESTOFNAME. A cooperative’s approval, by a suﬁicient' vote as required gnder the
name is reserved for use by the cooperative during the@rticles otylaws or by satisfying the other conditions for
cooperative’s existence, except that a person doing busi-approval.
ness in this state may contest the cooperatiigef the (b) The articles may be amended as restated articles
name as provided by law. usingthe procedure under par. (a). If restated articles are

193.215 Articles of organization and notice of adopted, the restated articles supercede all prior articles
mailing address. (1) FLING REQUIRED. The organizers ~ and amendments to the articles.
of a cooperative shall file with the department the cooper- (c) After an amendment or restated articles are
ative’s original articles as specified under sub. (2), adopted under par. (a) or (b), the chair, vice-chair,
together with the statemergtquired under s. 193.115 (2) records officer, or assistant records officer ofdbeper-
and a statement listing the current mailing address of theative shall sign the amendment or restated articles and

cooperative. promptly file a copy with the department.
(2) ConTENTOFARTICLES. (a) The articles shall state (2) CertiFicatE. (a) If an amendment or restated
all of the following: articles are adopted under sub. (1), the board shall pre-
1. The name of the cooperative. pare a certificate containing all of the following:
2. The purpose of the cooperative. 1. A statement listing the date of the meeting at which

3. The name and address of each organizer. the board adopted the resolution concerning the proposed
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amendment under sub. (1) (a) 1. or the restated articleghis chapter regardless of whether the conversion is
and the vote of the board. accomplished directly within Wisconsin or indirectly
2. A copy of the notice provided to members under through or with any out—of-state entity.
sub. (1) (a) 1. 193.231 Curative filing. If the department deter-
3. Alisting of the quorum registered at the meeting mines that a cooperative has made an erroneous filing
under sub. (1) (a) 2. under this chapter, the department may revoke and
4. Alisting of the votes cast adopting the amendment expunge the erroneous filing and authorize a curative
or the restated articles at the meeting under sub. (1) (a) 2document to be filed. The department shall charge the

(b) The chair, vice—chair, recorddioér, orfinancial cooperative a filing fee of $500 for any such revocation,
officer ofthe cooperative shall sign the certificate and file expungement, and subsequent curative filing.
the certificate with the records of the cooperative. 193.241Bylaws. (1) REQUIRED. A cooperative shall
(3) AMENDMENT BY DIRECTORS. A majority of direc- have bylaws governing the cooperative’s busindag sf

tors may, byresolution, amend the articles if the coopera- and structure, the qualifications, classification, rights,
tive does not have any members with voting rights. The and obligations of members, and the classifications,
board shall promptly file an amendment under this sub- allocations, and distributions of membership interests
section with the department. which are not otherwise provided in the articles or by this
(4) EFFECTIVEDATE OF AMENDMENT. An amendment  chapter.
or restated articles adopted under sub. (1) or an amend- (2) ConTenTs. The bylaws may contain any provi-
mentadopted under sub. (3) is effective on the date speci-sion relating to the management or regulation of the
fied in the resolution adopted under sub. (1) (a) 1. or (3), affairs of the cooperative that is not inconsistent with
as applicable, or, if no such date is specified, upon the fil- applicable law or the articles and, if not stated in the
ing of the amendment or restated articles with the depart-articles, the bylaws shall include all of the following:
ment. (a) A description of the capital structure of the coop-
193.225Conversion to cooperative.(1) AUTHOR- erative, including a statement of the classes and relative
ITY AND NOTICE. A business entity other than an coopera- rights, preferences, and restrictions granted to or
tive may become a cooperative by following the applica- imposed upon each class of member interests, the rights
ble procedure under sub. (2) or (3). A business entityto share in profits or distributions of the cooperative, and
shall provide its members with a disclosure statementthe authority to issue member interests and, if applicable,
listing the rights and obligations of the members and the a statement that the board may establish a class or series
capitalstructure of the proposed cooperative before mak- of member interests, set forth the designation of the class
ing a conversion under this section. or series, and fix the relative rights and preferences of the
(2) PROCEDURE FOR ENTITIES ORGANIZED IN THIS class or series.
STATE. A business entity organized under the laws of this ~ (b) A provision designating voting and governance
state, other than a cooperative, that elects to make a conrghts, including which membership interests have vot-
version as providednaler sub. (1) shall amend itgani- ing power and any limitations or restrictions on the vot-
zational documents in the manner provided under theing power, which shall be in accordance with the provi-
laws that govern the business entity. The business entitysions of this chapter.
shall file with the department amended articles of orga-  (c) A statement that patron membership interests
nization that comply with s. 193.215. Upon the filing of with voting power are restricted to one vote for each
the amended articles of organization, the business entitymember regardless of the amount of patron membership
is converted to a cooperative and is governed by theinterests held in the affairs of the cooperative or a state-
applicable provisions of this chapter. ment describing the allocation of voting power as pre-
(3) PROCEDUREFOR ENTITIES ORGANIZED IN OTHER scribed in this chapter.
STATES. A business entity organized under the laws of (d) A statement that membership interests held by a
anotherstate that elects to make a conversion as providedmember are transferable only with the approval of the
under sub. (1) shall amend its organizational documentsboard or a statement otherwise describing the manner in
in the manner provided under the other state’s laws thatwhich membership interests may be transferred consis-
govern the business entity. The business entity shall filetent with this chapter.
with the department amended articles of organization  (e) If nonpatron membership interests are authorized,
that comply with s. 193.215. Upon the filing of the a statement as to how profits and losses will be allocated
amended articles of organization, the business entity isand cash will be distributed between patron membership
converted to a cooperative and is governed by the appli-interests collectively and nonpatron membership inter-
cable provisions of this chapter. ests collectively, a statement that net income allocated to
(4) CONVERSIONOF COOPERATIVESORGANIZED UNDER patron membership interests as determined by the board
CHAPTER185. A cooperative that is organized under ch. in excess of dividends and additions to reserves shall be
185 may not convert to a cooperative organized underdistributed orthe basis of patronage, and a statement that
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the records of the cooperative shall include the interestscontain anotice and summary of, or a copy of, the amend-
of patron membership interests and, if authorized, nonpa-ment.
tron membership interests in any classes of interests and  (4) LIMITATION ON BOARD'S AMENDMENT AUTHORITY.
in the reserves. The board may not amend the bylaws if any of the follow-
() A statement of the number of directors; the quali- ing apply:
fications,manner of election, powers, and duties of direc- (a) This chapter, the articles, or the bylaws reserve the
tors;and the manner in which any compensation of direc- power exclusively to the members.
tors is determined. Provisions included in the bylaws (b) The articles or bylaws expressly prohibit the
under this paragraph shall be consistent with subch. 1V. board from doing so.
(g) A statement of the qualifications of members and (c) The amendment would fix a greater quorum or

any limitations on their number. voting requirement for members or voting groups of
(h) A description of the methods of admission, with- members owould amend a provision adopted by amend-
drawal, suspension, and expulsion of members. ment under sub. (5).

(i) A general description of members’ governance (5) AMENDMENT TO CHANGE QUORUM OR VOTING
rights and financial rights, assignability of governance REQUIREMENTSFORMEMBERS. The members may amend
and financial rights, and other rights, privileges, and the bylaws to specify a greater quorum requirement for
obligations of members and their membership interests,members, ovoting groups of members, or a greater num-
which may bdurther described in member control agree- ber of votes or members participating required for

ments. approval than is otherwise required by this chapter. An
(1) Any provisions required by the articles to be in the amendment to the bylaws to add, change, or delete such
bylaws. a quorum or voting requirement shall meet the same quo-

(3) ADOPTIONAND AMENDMENT; NOTICE. (@) Bylaws rum requirement and be adopted by the same vote and
shall be adopted prior to any distributions to members, voting groups required to take action under the quorum
but if the articles provide that rights of contributors to a and voting requirements then in effect or proposed to be
class of membership interest will be determined in the adopted, whichever are more stringent.
bylaws, then the bylaws shall be adopted prior to the  (6) AMENDMENT TO CHANGE QUORUM OR VOTING
acceptance of any contributions to that class. REQUIREMENTSFORDIRECTORS. (@) A bylaw that specifies

(b) Subject to subs. (4), (5), and (6), the bylaws may a greater quorum requirement for the board or a greater
be adopted or amended by the board or, if all of the fol- number of votes or directors participating required for
lowing apply, the members may adopt or amend bylaws approval than is otherwise required by this chapter may
at a regular or special members’ meeting: be amended as follows:

1. The notice of the meeting contains a statement that 1. If the bylaw was originally adopted by the mem-
the bylaws or amendments will be voted upon, a state-bers, only by the members.
ment summarizing the proposed bylaws or amendments, 2. If the bylaw was originally adopted by the board,
and either copies of the bylaws or amendments or a stateby the members or by the board.
ment that copies of the bylaws or amendments are avail-  (b) A bylaw, oramendment to the bylaws, adopted by
able from the cooperative upon request. the members that specifies a greater quorum or voting

2. A quorum of the members is registered as beingrequirement for the board as described in par. (a) may
present or represented by alternative vothemeeting. provide that it may be subsequently amended only by a

3. The bylaws or amendments are approved by thespecified vote of either the members or the board, but if
following means, as applicable: the bylaw or amendment so provides, the bylaw or

a. By a majority of the votes cast. amendment shall be originally adopted by the specified

b. For a cooperative with articles or bylaws requiring vote of the members proposed in the bylaw or amend-
more than majority approval or other conditions for ment.
approval, by a sufficient vote as required under the  (c) Action by the board under par. (a) 2. shall meet the
articles orbylaws or by satisfying the other conditions for same quorum requirement and be adopted by the same
approval. vote equired to take action under the quorum and voting

(c) The members may amend the bylaws even thoughrequirement then in effect or proposed to be adopted,
the bylaws may also be amended by the board. The boargvhichever is more stringent.
may amend the bylaws even though the bylaws may also  (7) EMERGENCYBYLAWS. (@) Unless otherwise pro-
be amended by the members. vided inthe articles or bylaws, the board may adopt emer-

(d) The board shall distribute to the members any gency bylaws which take effect only during an emer-
amendment to the bylaws adopted by the board no latemgency as defined in par. (d). The emergency bylaws,
thanthe 10th day after adoption and the notice of the nextwhich are subject to amendment or repeal by the mem-
regular members’ meeting occurring after adopsioall bers, may include all provisions necessary for managing
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the cooperative during an emergency, including any of subsection does not permit the board to withhold docu-

the following: ments that are otherwise required to be disclosed by law.
1. Procedures for calling a meeting of the board. SUBCHAPTER IlI
2. Quorum requirements for the meeting. COOPERATIVE POWERS
3. Designation of additional or substitute directors. 193.301 Cooperative powers. (1) GENERALLY. In

(b) All provisions of the regular bylaws consistent addition to other powers, a cooperative may perform
with the emergency bylaws remain in effect during any every act necessary or proper to the conduct of the coop-

emergency. erative’'sbusiness or the accomplishment of the purposes
(c) Action taken in good faith in accordance with the of the cooperative. A cooperative has all rights, powers,

emergency bylaws: and privileges granted to entities organized under ch.
1. Binds the cooperative. 185, except those that are inconsistent with an express

2. May not be the basis for imposition of liability on provision of this chapter.
any director, officer, employee, or agent of the coopera-  (2) DEALING IN PRODUCTS. A cooperative may buy,
tive on the ground that the action was not authorized sell, or deal in its own products or the products of any
cooperative action. other person and may negotiate the sales price of any
(d) An emergency exists for the purposes of this sec-product the cooperative sells.
tion if a quorum of the directors cannot readily be (3) CoNTRACTSWITH MEMBERS. A cooperative may
obtained because of a catastrophic event. enterinto or become a party to a contract for the coopera-
193.245 Cooperative records. (1) A cooperative tive or for the cooperative’s individual members or
shall keep as permanent records minutes of all meetinggatrons or between the cooperative and its members.
of its members and of the board, a record of all actions  (4) ACTSCONCERNINGREAL AND PERSONALPROPERTY.
taken by the members or the board without a meeting by(a) A cooperative may acquire and hold, lease, mortgage,
a written unanimous consent in lieu of a meeting, and aencumber, sell, exchange and convey real and personal
record of all waivers of notices of meetings of the mem- property as the business of the cooperative may require.
bers and of the board. (b) A cooperative may act as trustee or in any fidu-
(2) A cooperative shall maintain appropriate ciary capacity for any purpose not inconsistent with the
accounting records. purposes of the cooperative, subject to any applicable
(3) A cooperative shall keep a copy of each of the fol- requirements of s. 223.105.
lowing records at its principal office: (6) DEBT INSTRUMENTS, BORROWING, SECURITY, AND
(a) lIts articles, bylaws, and other governing instru- INVESTING. A cooperative may do any of the following:
ments. (a) Issue bonds, debentures, or other evidence of
(c) Arecord of the names and addresses of its mem-indebtedness.
bers, in a form that allows preparation of a list of mem- (b) Borrow money to finance the business of the
bers that is alphabetical and that shows each member’sooperative.
address. (c) Secure any of its obligations by mortgage of, cre-
(d) The minutes of members’ meetings and records ation of a security interest in, or other encumbrance or
of all actions taken by members without a meeting by assignment of all or any of its property, franchises, or
unanimous written consent in lieu of a meeting, for the income.
past 3 years. (d) Form special purpose business entities to secure
(e) All written communications within the past 3 assets of the cooperative.
years to members as a group or to any class of members (e) Invest its funds.

as a group. () Acquire, hold, and dispose of evidences of
(H A list of the names and business addresses of itsindebtedness of any business entity.
current directors and officers. (7) ADVANCESTO PATRONS. A cooperative may make
(g) All financial statements prepared for periedd- advances to the cooperative’s members or patrons on
ing during the last fiscal year. products delivered by the members or patrons to the
(4) A cooperative shall maintain its records in written cooperative.
form or in another form capable of conversion into writ- (8) DonaTIONS. A cooperative may accept donations
ten form within a reasonable time. of money and donations of real or personal property from

(5) Except as otherwise provided under this section, its members.
the board may determine what records are appropriate for (9) LENDING TO AND BORROWING FROM MEMBERS. A
the purposes of the cooperative, the length of time cooperative may loan money to its members with secu-
records are to be retained, and, subject to s. 193.501 (4);ity that it considers sufficient, whether or not any prop-
policies relating to theonfidentiality, disclosure, inspec- erty faken as security is of the kind dealt in by the cooper-
tion and copying of the records of the cooperative. This ative, and may borrow money from its members.
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(10) PensIONSAND BENEFITS. (a) A cooperative may  tion, distribution, or credit will be forfeited to the cooper-
pay pensions, retirement benefits, and compensation forative unless claimed by a date determined by the board,
past services to or for the benefit of the cooperative.  which date shall be a business day at least 60 days after

(b) A cooperative may establish and carry out the date of mailing under subd. 2.
employee benefit plans and provisions for the benefit of 2. The cooperative mails a written notice of the decla-
any or all of its and its affiliates, officers, managers, ration under subd. 1. to the owner of the allocation, dis-
directors, governors, employees, and agents. In the cas&ibution, orcredit at the owner’s last-known address, as
of an affiliate that is a cooperative, a cooperative may reflected in the records of the cooperative.
establish and carry out provisions for the benefit of the 3. The cooperative publishes the notice under subd.
affiliate’s members who provide services to the coopera- 2. as a class 1 notice under ch. 985, on or before the date
tive, and the families, dependents, and beneficiaries ofon which the notice is mailed, in a newspaper published
any of them. A cooperative may indemnify a fiduciary in a municipality having territory within the service area
of any employee benefit plan or provisions established of the cooperative.
under this paragraph and purchase insurance for or on 4. The allocation, distribution, or credit remains
behalf of such a fiduciary. unclaimed after the date determined by the board under

(11) INsuRANCE. A cooperative may purchase for its subd. 1.
benefit life insurance and other insurance with respectto  (b) A cooperative that effects a forfeiture under par.
the services of any of its members, managers, directors(a) shall use any forfeited moneys within one year after
employees, and agents, and may purchase insurance otie date on which the funds are forfeited for providing
the life of a member for the purpose of facilitating the scholarships ceducational loans to students or for chari-
cooperative’s acquisition of any of the member’s mem- table purposes, as determined by the board.
bership interests in the cooperative at the death of the (c) Property forfeited under this subsection is not
member. subject to ch. 177.

(12) OWNERSHIPINTERESTSIN OTHERENTITIES. (@) A 193.305Emergency powers.(1) In anticipation of
cooperative may acquire, hold, or dispose of ownership or during an emergency, as defined in sub. (4), the board
interests in another business entity and, if a cooperativemay do any of the following:
acquires ownership interests under this paragraph, (a) Modify lines of succession to accommodate the
assume all rights, interests, privileges, responsibilities, incapacity of any director, officer, employee, or agent.
and obligations arising out of the ownership interests. A (b) Relocate the principal office, designate alterna-
cooperative that holds an ownership interest in anothertive principal offices or regional offices, or authorize the
business entity may, by direction of the board, elect or officers to do so.
appoint an individual to represent the cooperative at a  (2) All of the following apply during an emergency,
meeting of the business entity. The representative mayas defined in sub. (4), unless emergency bylaws under s.
representhe cooperative at such a meeting and may cast193.241 (7) provide otherwise:
any vote the cooperative is entitled to cast at the meeting. (a) Notice of a meeting of the board need be given

(b) A cooperative may organize business entities.  only tothose directors whom it is practicable to reach and

(c) A cooperative may acquire ownership interests in may be given in any practicable manner.

or organize an entity to which any of the following apply: (b) One or more officers of the cooperative present
1. The entity is organized as a federation of associa-at a meeting of the board may be deemed to be directors
tions. for the meeting, in order of rank and within the same rank

2. The entity is @yanized for the purpose of forming in order of seniority, as necessary to achieve a quorum.
a district, state, or national marketing, sales, or service (3) Action taken in good faith during an emergency
agency. under this section to further the ordinary business affairs
3. The entity is @anized for the purpose of acquiring of the cooperative:
marketing facilities at terminal or other markets in this (a) Binds the cooperative.
state or other states. (b) May not be the basis for the imposition of liability
(14) ForreITURE. (@) Notwithstanding ch. 177, a on any director, dicer, employee, or agent of the cooper-
cooperative may effect the forfeiture to the cooperative ative on the ground that the action was not authorized
of unclaimed allocations, distributions, or credits under cooperative action.
this chapter or under s. 185.45 (2) &by (c), (3) (a) and (4) An emergency exists for purposes of this section
(b), and (4) (b), unclaimed stock issued by the coopera-if a quorum of the directors cannot readily be obtained
tive, and unclaimed deposits held by the cooperative, if because of a catastrophic event.
all of the following conditions are met: 193.311 Agricultural product and commodity
1. No earlier than 3 years and no later than 5 yearsmarketing contracts. (1) AUTHORITY. A cooperative
after the allocation, distribution, or credit is first made and its patron member or patron may enter into a market-
available to its owner, the board declares that the alloca-ing contract, requiring the patron member or patron to
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sell aspecified portion of the patron member’s or patron’s 193.401Board governs cooperative.A cooperative
agricultural product or specified commodity produced shall be governed by its board which shall take all action
from a specified area exclusively totbrough the coop-  for and on behalf of the cooperative except those actions
erative or a facility established by the cooperative. reserved ogranted to members. No director or group of
(2) TitLE To PRODUCTS. If @an agricultural product or  directors may act for or on behalf of the cooperative
commodity is sold to a cooperative under a contract unlessauthorized by the board or this chapter. A director
under sub. (1), the sale transfers title to the product ormay advocate interests of members or member groups to
commodity absolutely, subject to any valid lien or secu- the board, but the fiduciary duty of each director is to rep-
rity interest in the product or commodity,ttee coopera-  resent the best interests of the cooperative and all mem-
tive ondelivery of the product or commodity or at another pers collectively.
time specified in the contract. A contract under sub. (1)  193.405Number of directors. The board shall have
may allow a cooperative to sell agricultural products or at |east 5 directors, except that the board of a cooperative
commodities with or without taking title to the products ith 50 orfewer members may have as few as 3 directors.
or commodities, and pay the sales price to the applicable 193 411 Election of directors. (1) INITIAL BOARD.
patronmember or patron, after deducting amounts Speci- The initial board shall be established as provided under
fied in the contract. s. 193.205 (2) and, except as provided in s. 193.205 (2),
(3) TErRmOFCONTRACT. The term of a contract under  ghq|| serve until directors are elected by members. The
sub. (1) may not exceed 10 years, except that a contrachitia| hoard shall appoint directors to fill any vacancies
may be renewed for periods not exceeding 5 years €achy the initial board, until the directors are elected by the
subject to the right of either party to immediately termi- o mpers.
nate the contract by giving written notice of the termina- (2) GeneraLLy. (a) Directors shall be elected or

tion ZO t['e other party. appointedor the term, at the time, and in the manner pro-
(4) LIQUIDATED DAMAGES FOR BREACH OF CONTRACT. vided in this section and the articles and bylaws.

A contract under sub. (1) may require the pat_ron membgr (b) If nonpatron members or nonpatron membership

or patron to pay an amount to the cooperative as liqui- interest are granted voting rights, a majority of the direc-

gfégghdoahmnagfos\’/i;%ntgf th%aégon':rarzfgbg: dsi'not[hpe)asf;?g Storsshall be members and a majority of the directors shall
yp 9 9 ' be elected exclusively by patron members, unless other-

delivery, owithholding of a product or commodity. The wiseprovided in the articles or bylaws. The patron mem-

amount of liquidated damages shall be specified by bers may also elect an outside director who is an expert
including the specified amount in the contract. o y ) - P
in financial matters but who has no financial interest in

(5) INJUNCTION AGAINST BREACH OF CONTRACT. If e cooperative. Unless the articles or bylaws provide
patron member or patron breaches or threatens to breacH1 P C ) y P
therwise, the outside director may not vote.

a contract under sub. (1), the cooperative may commencé (d) A director holds office for the term for which the

an action for specific performance and injunctive relief : :
under ch. 813. director was elected and until a successor is elected and

(6) CRIMINAL PENALTY FOR CONTRACT INTERFERENCE has qualified, unless the director is removed or a vacancy

AND FALSE REPORTS. (a) No person may knowingly N the office of the director occurs. _

induce orattempt to induce a patron member or patron of  (9) Directors may be divided into, designated, and

a cooperative to breach a contract under sub. (1). elected by class or other distinction as provided in the
(b) No person may maliciously and knowingly pub- articles or bylaws.

lish false reports about the finances or management of a  (3) ELECTION AT REGULAR MEETING. EXCept as pro-

cooperative. vided under sub. (1) or (4) or s. 193.415 (4) or 193.421,
(c) Any person who violates par. (a) or (b) may be @ll directors shall be elected at the regular members’

fined not more than $1,000 or imprisoned for not more Meeting.
than 6 months, or both. (4) DISTRICT ORLOCAL UNIT ELECTION OF DIRECTORS.

(7) QVIL LIABILITY FORCONTRACTINTERFERENCEAND For a cooperative with districts or other units, directors
FALSEREPORTS. In addition to the penalty provided in sub. may be elected by members on a district or unit basis if
(6) (c), any person who violates sub. (6) (a) or (b) may bethe articles or bylaws so provide. Directors elected on a
liable tothe cooperative for damages caused by the viola- district or unit basis may be nominated or elected at dis-
tion. trict member meetings if the articles or bylaws so pro-

193.315 Indemnification and insurance against vide. Directors who are nominated at district meetings
securities law claims. Section 185.042 applies to a shall be elected at the regular members’ meeting by vote
cooperative to the same extent as if the cooperative wa®f the entire membership, unless the articles or bylaws
organized under ch. 185. provide that such directors are to be elected at a district

SUBCHAPTER IV member meeting or the regular members’ meeting by
DIRECTORS AND OFFICERS vote of the members of the district.
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(4m) CumuLaTIVE VOTING. Unless the articles or (4) BELECTION OF REPLACEMENTDIRECTORS. Notwith-
bylaws so provide, directors may not be elected throughstanding s. 193.421, a replacement director may be
the use of any system of voting that permits a voter to elected to serve out the remaining term of the removed

allocate multiple votes among eligible candidates. director at a meeting at which the director was removed.
(5) BaLLoTs. All of the following apply to voting 193.417 Resignation of directors. A director may
under this section: resign bygiving notice to the board or the chairperson of
(@) A member may vote only by casting a ballot as the board. The resignation is effective without accep-
provided under s. 193.545 (3). tance upon receipt by the board or the chairperson of the
(b) The ballot shall be in a form prescribed by the board, unless the notice specifies a later effective date.
board. 193.421 Filling vacancies. (1) PATRON DIRECTORS.

(c) To cast a ballot by mail, a member shall mark the |f 3 vacancy occurs in the office of a director who was
ballot for the candidate chosen, seal the ballot in a plaingjected solely by the patron members, as provided in the
envelope bearing the member's name and the wordsarticles or bylaws, or a new office of director is created
“BALLOT ENCLOSED,” or similar words, and enclose  for sych a director, the board, in consultation with the
that envelope in another envelope addressed to the coopyther directors elected solely by the patron members, as
erative. To cast an alternatlve ballot, a member shall fol- provided in the articles or bylaws, shall appoint a patron
low the procedure prescribed by the board. member othe cooperative to temporarily fill the vacancy

(d) If the ballot of the member is received by the i 5 successor is elected at the next regular or special
cooperative on or before the date of the election, or as;empers’ meeting. An appointment under this subsec-

otherwise prescribed for alternative ballots, and if all 454 shall be by majority vote of the remaining directors,

other applicable requirements are satisfied the cooperayeqardiess of whether there is a quorum present. If there
tive shall accept and count the ballot as the vote of the

bsent b are no other directors elected solely by the patron mem-
a s(%? ES:NEZZENTITY VEMBERS MAY NOMINATE PER bers, as provided in the articles or bylaws, at the time of

. o the vacancy, the office shall remain vacant and a special
SONSFORDIRECTOR. Any member that is not an individual

: oL . patron members’ meeting shall be called to elect a suc-
may nominate one or more individuals as candidates for

election as a director of thweoperative, unless the coop- cessor .
o . ; ; (2) NonpaTRON DIRECTORS. Unless otherwise pro-
erative’s articles or bylaws provide otherwise.

(9) CoMPENSATION, Subject to any limitation in the vided in the articles or bylaws, if a vacancy occurs in the
articles or bylaws thé boarfj may ﬂ)eycompensation of office of any director other than a director described in
the directors, exé:ept that any outside director eIectedSUb'(l) or ita new_officg of director is created other thap
under sub. (2) (b) may not receive any compensationa new office descrlbe(_j |n_sub. (1), the board shal_l appoint
other than authorized per diem reimbursements. a director to temporarily fill the vacancy by majority vote

193.415Removal of directors. Al of the following of the remaining directors, regardless of whether there is
apply, unless the articles or bylaws provide otherwise: & duorum present. A successor shall be elected at the next

(2) REMOVAL OF TEMPORARY DIRECTORSBY BOARD. A regular or special members’ meeting.
director who was appointed by the board to fill a vacancy 3 T_ERM PFSUCCESSOR-Any successor elected undgr
may be removed by the board at any time, with or without this section is elected for the remainder of the unexpired
cause, if all of the following apply: term of the_ director whose vacancy the successor was
(a) The members have not elected directors in the€lected to fill. _ _ _
interval between the time of the appointment to fill the ~ 193.423 Allocation of voting authority among

vacancy and the time of the removal. directors. (1) The voting authority of the directors may
(b) A majority of the remaining directors present Pe allocated according to allocation units or equity classi-
affirmatively vote to remove the director. fications ofthe cooperative if any of the following condi-

(3) REMOVAL OF DIRECTORSBY MEMBERS. A director ~ tions is satisfied:
may be removed at any time, with or without cause, by ~ (&) The directors elected by patron members have
the affirmative vote of the holders of a majority of the collectively at least 51 percent of the voting authority of
voting power of membership interests entitled to vote at the board on general matters of the cooperative.
an election of directors, except that a director who was  (b) The directors elected by patron members do not
elected solely by the patron members or the holders of ahave, collectivelyminority voting authority on the board
class orseries of membership interests, as provided in theon general matters of the cooperative.
articles or bylaws, may be removed only by the affirma- (2) The patron board directors’ vote shall be voted
tive vote of the holders of a majority of the voting power collectively as determined by a majority vote of the
of the patron members or of all membership interests of patron directors. A tie in the number of patron board
the class or series entitled to vote at an election of thatdirectorvotes shall be construed as a vote against the mat-
director, respectively. ter.
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193.425 Board meetings. (1) TIME AND PLACE. of a quorum. If the proposal to be acted on at the meeting
Meetings of the board may be held from time to time as is substantially the same or has substantially the same
provided in the articles or bylaws at any location that the effect as the mposal to which the director has consented
board selects or by any means described in sub. (2).  or opposed, the consent or opposition shall be counted as

(2) VIRTUAL MEETINGS AND ATTENDANCE. Meetings the vote of a director present at the meeting in favor of or
of the board may be held by any means of communicationagainst the proposal and shall be entered in the minutes
through which the directors may simultaneously hear or other record of action at the meeting.
eachother during the meeting. A director may participate 193.431 Quorum; presence of objecting director.
in a meeting of the board at which other directors are Unless otherwise provided in the articles or bylaws, a
physically present by any means of communication majority ofthe directors currently holding office is a quo-
through which the director, all other directors so partici- rum for the transaction of business. Any director who
pating, and all directors physically present may simulta- objects at the beginning obaard meeting to the transac-
neouslyhear each other during the meeting. The numbertion of business because the meeting is not lawfully
of directors physically present at a meeting, if any, shall called or convened and who fails to participate in the
be added to the number of directors otherwise participat-meeting after the objection may not be considered as
ing in the meeting under this subsection to determine present at the meeting for purposes of determining
whether ayuorum is present under s. 193.431, except thatwhether ajuorum is present. In the absence of a quorum,
any director who objects at the beginning of the meeting a majority of the directors present may adjourn a meeting
to the transaction of business because the meeting is ndirom time to time until a quorum is present. If a quorum
lawfully called or convened and who fails to participate is present when a meeting is properly convened, the
in the meeting after the objection may not be considereddirectors present may continue to transact business until
as present at the meeting for purposes of determiningadjournmenteven though the withdrawal of a number of
whether a quorum is present. directors originally present leaves less than a quorum.

(3) CALLING MEETINGS AND NOTICE. Unless the 193.435 Actions of the board. (1) GENERALLY.
articles orbylaws provide for a different time period and Unless this chapter or the articles or bylaws provide
except aprovided in s. 193.205 (3) and subs. (4) and (5), otherwise and except as provided in sub. (2), the board
a director may call a board meeting by giving at least 10 shall take action by the affirmative vote of the greater of
days’ notice. The notice shall state the date, time, andthe following:
place of the meeting, except that, if the meeting is held  (a) A majority of directors present at a meeting at the
under sub. (2) and if no physical presence of directors attime the action is taken.
the meeting is intended, the notice shall so state. If (b) A majority of the minimum number of directors
requiredunder this chapter, the articles, or the bylaws, the that would constitute a quorum for the transaction of
notice shall state the purpose of the meeting. business at the meeting.

(4) PREVIOUSLY SCHEDULEDORADJOURNEDMEETINGS. (2) EXCEPTIONFOROBJECTINGDIRECTOR. Any direc-

If the day, time, and place of a board meeting are providedtor who objects at the beginning of a board meeting to the
in the articles or bylaws, or announced at a previoustransaction of business because the meeting is not law-
board meeting, no notice of the meeting is required. fully called or convened and who fails to participate in the

Notice that an adjourned meeting will be reconvened meeting after the objection may not be considered as
need not be given other than by announcement at thepresent at the meeting for purposes of sub. (1).

meeting at which adjournment is taken. 193.441 Actions without a meeting. (1) GENER-

(5) WAIVER OF NOTICE AND OBJECTION. A director ALLY. (a) Unless the articles or bylaws provide otherwise,
may waive notice of a board meeting. A waiver is effec- any action required or permitted by this chapter to be
tive whether given before, at, or after the meeting, and authorized at Board meeting may be authorized without
whethergiven in writing, orally, or by attendance. Atten- a meeting if that action is authorized by all directors and
dance by a director at a board meeting is a waiver ofis evidenced by one or more written statements, signed by
notice of that meeting, unless the director objects at theeach director, describing and consenting to the action.
beginning of the meeting to the transaction of businessSuch araction has the same effect as an action authorized
because the meeting is not lawfully called or convened by unanimous vote at a meeting at which all directors are
and does not participate in the meeting after the objec-present and may be described as such in any document.
tion. (b) Thearticles or bylaws may allow the board to take

(6) VOTING BY ABSENT DIRECTORS. If the articles or any other action on behalf of the cooperative, other than
bylaws so provide, a director may give advance written an action requiring member approval, without a board
consent or opposition to a proposal to be acted on at aneeting, if the action is authorized by the number of
board meeting. If the director is not present at the meet-directors that would be required to approve the action at
ing, consent or opposition to a proposal does not consti-a board meeting at which all directors were present and
tute presence for purposes of determining the existencdf the action is evidenced by one or more written state-
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ments, signed by each authorizing director, describingaccounting reports of the cooperative. The board shall
and consenting to the action. Such an action has the sampresent audited financial statements to the members
effect as an action authorized by vote of the number of unless all of the following apply:

authorizing directors at a meeting at which all directors (1) The articles or bylaws permit financial statements
are present and may be described as such in any docuhat are not audited.

ment. (2) The financial statements clearly state that they are

(2) ErrecTivE DATE. Any action authorized under not audited and a statement is included in the financial
sub. (1) is effective when the last director necessary forstatementlescribing the difference between the financial
authorization signs the statement evidencing his or herstatements and audited financial statements that are pre-
consent, unless the statement specifies a different effecpared according to generally accepted accounting pro-
tive date. cesses.

(3) Nortice AND LIABILITY. When an action is taken 193.451Committees. (1) GENERALLY; SPECIALLITI-
under sub. (1) (b) with the authorization of less than all carion commiTTEE. Theboard, by resolution, may estab-
directors, the authorizing directors shall ensure that all lish committees having the authority of the board in the
other directorgre notified immediately of the action and management of the business of the cooperative to the
its effective date. Failure to provide the notice does not extent described in the resolution. The board, by resolu-
invalidate the action. A director who does not authorize tion, may establish a special litigation committee of spe-
an action taken under sub. (1) (b) may not be held liablecified duration under this subsection, consisting of one or

as a result of the action. more independent directors or other independent per-
(4) Recorbps. A cooperative shall retain all state- sons, to consider the legal rights of and remedies avail-

ments signed by its directors under sub. (1). able to the cooperative and whether those rights should
193.443 Board authority concerning certain be enforced and those remedies should be pursued. Any

cooperative property. (1) SALE IN USUAL AND REGULAR committee established under this subsection, other than

COURSEOF BUSINESS. The board may sell, lease, transfer, a special litigation committee, is subject at all times to the
or otherwise dispose of all or substantially all of the coop- directionand control of the board. The board may amend
erative’s property in the usual and regular course of thea resolution establishing a special litigation committee.
cooperative’s business. (2) MemBERSHIP. A committee established under sub.
(2) OrHERSALES. The board may sell, lease, transfer, (1) shall consist of one or more individuals. Unless the
or otherwise dispose of all or substantially all of the coop- articles or bylaws provide otherwise, committee mem-
erative’s property not in the usual and regular course ofbers need not be directors.
the cooperative’s business if all of the following apply: (3) CommITTEE PROCEDURE. The procedures for a
(&) The cooperative’s accountant has given the boardboard meeting apply to a meeting of a committee estab-
an opinion that the cooperative cannot continue as anlished under sub. (1) and to committee members to the

ongoing business and is under financial duress. sameextent as those procedures apply to a board meeting
(b) The board has given notice to the members of theand directors.

impending or potential disposition prior to the disposi- (4) MiNnuTEs. The chairperson of a committee estab-

tion. lished under sub. (1) shall ensure that minutes, if any, of

(c) The board has determined that failure to proceed committeemeetings are provided, upon request, to mem-
with the disposition would be adverse to the interests of bers of the committee and to any director.
the members and the cooperative. (5) STANDARD OF CONDUCT FOR DIRECTORS. Estab-

(3) SEcurITYINTERESTS. The board may grant a secu- lishment of, delegation of authority to, and action by a
rity interest in all or substantially all of the cooperative’s committee under sub. (1) does not alone constitute com-
propertywhether or not in the usual and regular course of pliance by a director with s. 193.455 (1).
the cooperative’s business. (6) DUTIES OF COMMITTEE MEMBERS; LIMITATION OF

(4) TRANSFERTO CERTAIN AFFILIATES. The board may  uiABILITY. Sections 193.455, 193.461, and 193.465 apply
transferany or all of the cooperative’s property to a busi- to members of committees established under sub. (1) to
nessentity all the ownership interests of which are owned the same extent as those sections apply to directors.
by the cooperative. 193.455 Conduct and liability of directors. (1)

(5) ASSET SECURITIZATION. For purposes of debt  STANDARD AND LIABILITY. (&) A director shall discharge
financing,the board may transfer any or all of the cooper- the duties of the office of director in good faith, in a man-
ative’s poperty to a special purpose entity owned or con- ner the director reasonably believes to be in the best inter-
trolled by the cooperative for an asset securitization.  ests of the cooperative, and with the care an ordinarily

193.445Audit committee. The board shall establish  prudent person in a like position would exercise under
an audit committee, consisting of members who will similarcircumstances. A director who so performs his or
ensure an independent review of the cooperative’sher duties may not be held liable by reason of being or
finances, to review the financial information and having been a director.
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(b) In discharging his or her duties to the cooperative  (a) The contract or transaction was fair and reason-
and in determining what he or she believes to be in theable as to the cooperative at the time it was authorized or
best interests of the cooperative, a director may consideratified by the cooperative; the material facts as to the

any of the following: contract ottransaction and as to the director’s interest are
1. The effects of the action on employees, suppliers, disclosed oknown to the members before the contract or
creditors, and customers of the cooperative. transaction is authorized or ratified by the cooperative;
2. The €efects of the action on communities in which and the material facts as to the contract or transaction and
the cooperative operates. as to the director’s interest are fully disclosed or known
3. The effects of the action on members and stock-to the board or a committee established under s. 193.445
holders. or 193.451 (1), and the board or committee in good faith
4. The economy of this state. authorizes or ratifies the contract or transaction. The

5. The long-term and short-term interests of the interestedlirector may not be counted in determining the
cooperative and its patron members, including the possi-presence of a quorum at a meeting where the contract or
bility that these interests may be best served by the contransaction may be authorized or ratified and may not
tinued independence of the cooperative. vote on the authorization or ratification. The person

6. Any other factors the director considers pertinent. assertinghe validity of the contract or transaction has the

(2) Reuiance. (a) A director may rely on informa-  burden of estdishing that the contract or transaction was
tion, opinions, reports, or statements, including financial fair and reasonable as to the cooperative at the time it was
statements and other financial data, if prepared or pre-authorized or ratified by the cooperative.
sented by any of the following: (b) The contract or transaction is a distribution, or is

1. One or more &ters or employees of the coopera- a contract or transaction that is made available to all
tive whom the director reasonably believes to be reliable members or patron members as part of the cooperative’s
and competent in the matters presented. business.

2. Counsel, public accountants, or other persons asto (c) The contract or transaction results from a resolu-
matters that the director reasonably believes are withintion fixing the compensation of a director or of another
the person'’s professional or expert competence. officer, employee, or agent of the cooperative.

3. A committee established under s. 193.445 or  (2) MATERIAL FINANCIAL INTEREST; TRANSACTIONS
193.451 (1) on which the director does not serve, as toINVOLVING THIRD PARTIES. (&) For purposes of sub. (1), a
matterswithin its designated authority, if the director rea- directorhas a material financial interest in eadamiza-
sonably believes the committee to merit confidence.  tion in which that director, that director’s spouse, parent,

(b) Paragraph (a) does not apply to a director who haschild, orsibling, the spouse of that director’s child or sib-
knowledge concerning the matter in question that makesling, or the sibling of that director’s spouse has a material
the director’s reliance under par. (a) unwarranted. financial interest.

(3) PRESuMPTIONOF ASSENT. A director who is pres- (b) 1. For purposes of sub. (1), a contract or transac-
ent at a meeting of the board when an action is approvedion between a cooperative and a director or that direc-
by the board is presumed to have assented to the actiotor’s spouse, parent, child, or sibling, the spouse of that
approved, unless the director is prohibited by a conflict director’schild or sibling, or the sibling of that director’s
of interest from voting on the action or does any of the fol- spouse, is considered to be a transaction between the
lowing: cooperative and the director.

(&) Objects at the beginning of the meeting to the 2. For purposes of sub. (1), a contract or transaction
transaction of business because the meeting is not lawbetween a cooperative and a business entity of which a
fully called or convened and fails to participate in the director orthat director’s spouse, parent, child, or sibling,

meeting after the objection. the spouse of that director’s child or sibling, or the sibling
(b) Votes against the action at the meeting. of that director’s spouse, is a governor, director, manager,
193.461 Director conflicts of interest. (1) Con- officer, orlegal representative is considered to be a trans-

FLICT VOIDING CERTAIN CONTRACTSAND TRANSACTIONS. A action between the cooperative and a business entity of

contract ottransaction between a cooperative and a direc- which the director is a governor, director, manager, offi-
tor, as determined under sub. (2) (b) 1., or between acer, or legal representative.

cooperativeand a business entity of which at least one of 193.465 Limitation of director’s liability in

the cooperative’s directors is a governor, director, man- articles or bylaws. The articles or bylaws may eliminate
ager, officer, otegal representative, as determined under or limit a director’s personal liability to the cooperative
sub. (2) (b) 2., or in which at leaste of the cooperative’s  or its members for monetary damages for violating s.
directors has a material financial interest, as determined193.455 (1) (a), except that neither the articles nor the
under sub. (2) (a), is void unless any of the following bylaws may eliminate or limit the liability of a director
apply: for any of the following:
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(1) A breach of the director’s duty of loyalty to the (2) INDEMNIFICATION. (a) Subject to sub. (4), a coop-
cooperative or its members. erative shall indemnify a potential litigant against judg-

(2) An act or omission not in good faith or that ments, penalties, and fines applicable to a proceeding,
involves intentional misconduct or a knowing violation against excise taxes assessed against the person with

of law. respect to an employee benefit plan, and against settle-
(3) A transaction from which the director derived an ments and reasonable expenses, including attorney fees
improper personal benefit. and disbursements, incurred by the potential litigant in

(4) An act or omission occurring before the date on connection with the proceeding, if, with respect to the
which the provision in the articles or bylaws eliminating acts or omissions of the potential litigant complained of

or limiting liability becomes effective. in the proceeding, all of the following apply:
(5) A knowing violation of ch. 408, subject to s. 1. The potential litigant has not been indemnified
193.605, or illegal distributions of cooperative assets. against the same amounts by another person.
193.471Indemnification. (1) DeriNITIONS. In this 2. The potential litigant acted in good faith.
section: 3. The potential litigant did not receive an improper

(a) “Official capacity” means any of the following:  personabenefit or commit an act for which liability can-

1. A person’s capacity as an officer, employee, or not be eliminated or limited under s. 193.465 (2).
agent of a cooperative or predecessor cooperative. 4. In the case of a criminal proceeding, the potential

2. A person’s capacity as a member of a committeelitigant had no reasonable cause to believe the acts or
of a cooperative under s. 193.445 or 193.451 (1) or of aomissions were unlawful.
committee of a predecessor cooperative. 5. In the case of acts or omissions committed in an

3. With respect to a director, chief executive officer, official capacity, as defined in sub. (1) (a) 1. or 2., the
member, oemployee of a cooperative who, at the request potential litigant reasonably believed that the acts or
of the cooperative, serves as a governor, director, man-omissions were in the best interests of the cooperative or
ager, officer, member, partner, trustee, employee, orpredecessor cooperative guplicable, and, in the case of
agent of another organization or employee benefit plan,acts or omissions committed in an official capacity, as
that person’s capacity as a governor, director, managergdefined in sub. (1) (c) 3. or 4., the potential litigant rea-
officer, member, partner, trustee, employee, or agent, assonablybelieved that the conduct was not opposed to the
applicable, of the other organization or employee benefit best interests of the cooperative or predecessor coopera-
plan. tive, as applicable. If the acts or omissions relate to con-

4. With respect to a person who was a director, chiefduct as a director, officer, trustee, employee, or agent of
executive officer, member, or employee of a predecessoran employee benefit plan, the conduct is not considered
cooperative and who, at the request of the predecessoto be opposed to the best interests of the cooperative or
cooperative, served as a governor, director, managerpredecessor cooperative if the potential litigant reason-
officer, member, partner, trustee, employee, or agent ofably beleved that the conduct was in the best interests of
another organization or employee benefit plan, that per-the participants or beneficiaries of the employee benefit
son’s capacity as a governor, director, manager, officer,plan.
member, partner, trustee, employeeagent, as applica- (b) The termination of a proceeding by judgment,
ble, of the other organization or employee benefit plan. order, settlement, or conviction or upopl@a of no con-

(b) “Potential litigant” means a person made or test or its equivalent does not, of itself, establish that the
threatened to be made a party to a proceeding by reasopotential litigant did not meet the applicable criteria
of the person’s former or present official capacity. under par. (a).

(c) “Predecessor cooperative” means a domestic or  (3) AbvancEes. Subject to sub. (4), a potential litigant
foreign cooperativéhat was the predecessor of a cooper- is entitled, upon written request to the cooperative, to
ative in a merger or other transaction in which the prede-payment oreimbursement by the cooperative of reason-
cessor's existence ceased upon consummation of theble expenses, including attorney fees and disburse-
transaction. ments,incurred by the potential litigant in advance of the

(d) “Proceeding” means a threatened, pending, or final disposition of the proceeding if the potential litigant
completed civil, criminal, administrative, arbitration, or delivers to the cooperative a written statement that the
investigativeproceeding, including a proceeding by or in potentiallitigant believes in good faith that the applicable

the right of the cooperative. criteria for indemnification under sub. (2) (a) have been
(e) “Special legal counsel” means counsel who has satisfied and a written undertaking by the potential liti-

not represented any of the following: gant to repay all amounts so paid or reimbursed by the
1. The cooperative or an affiliate. cooperative if a court determines under sub. (6) (c) that

2. The director, manager, member of a committee the potential litigant is ineligible for indemnification.
under s. 193.445 or 193.451 (1), or employee whoseThe written undertaking is an unlimited general obliga-
indemnification is in issue. tion of the potential litigant but need not be secured, and
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the cooperative shall accept the written undertaking 4. Except as otherwise provided under this para-
withoutreference to the potential litigant’s financial abil- graph, if adetermination is not made under subd. 1. or 2.
ity to make the repayment. and if a quorum of the board cannot be obtained and a

(4) PROHIBITION, CONDITIONS, AND LIMITATIONS ON committee cannot be established as required under subd.
INDEMNIFICATION OR ADVANCES. The articles or bylaws 3., by special legal counsel, selected by a majority of all
may prohibit indemnification or advances of expenses directors, including directors who are parties to the pro-
otherwise required by subs. (2) and (3). The articles orceeding.
bylaws may impose limitations on indemnification or 5. If a determination is not made under subds. 1. to
advances oéxpenses or conditions on indemnification or 4., by the dfrmative vote of the members. The member-
advances of expenses in addition to the conditions con-ship interests held by parties to the proceeding may not
tained insubs. (2) and (3), if the limitations or conditions be counted in determining the presence of a quorum at a
apply equally to all persons or to all persons within a meeting at which the question of a determination under
given class. A prohibition, limitation, or condition con- this subdivision is voted upon and parties holding such
tained inthe articles or bylaws under this subsection does membershipnterests may not vote on the determination.
not apply to any person seeking indemnification or (b) Except as provided in par. (c), with respect to a
advancement of expenses under sub. (2) or (3) withperson who is not, and was not at the time of the acts or
respect t@any acts or omissions of the person committed omissions complained of in the proceedings, a director,
beforethe effective date of the provision in the articles or chief executive officer, or person possessing, directly or
the date of adoption of the provision in the bylaws, as indirectly,the power to direct or cause the direction of the
applicable, establishing the prohibition, limitation, or management or policies of the cooperative, the deter-
condition. mination whether indemnification of the person is

(5) REIMBURSEMENTTOWITNESSES. This section does  requiredunder sub. (2) and whether the payment or reim-
not require, or limit the ability of, a cooperative to reim- bursement of expees is required under sub. (3) shall be
burse expenses, including attorney fees and disbursemade by an annually appointed committee under s.
ments,jncurred by a person in connection with an appear- 193.451(1), having at least one member who is a director.
ance as a witness in a proceeding at a time when theAny such committee shall report at least annually to the
person is not a potential litigant. board concerning its actions.

(6) DETERMINATION OF ELIGIBILITY. (a) Except as (c) Within 60 days after the termination of the appli-
otherwise provided in this subsection, all determinations cable proceeding or the receipt of a written request for
whether indemnification of a person is required under indemnification by the cooperative, whichever occurs
sub. (2) and whether payment or reimbursement of earlier, a person seeking indemnification under sub. (2)
expenses is required under sub. (3) shall be made as foler payment or reimbursement of expenses under sub. (3)
lows: may petition the circuit court for a determination of the

1. By the board, except as otherwise provided in this person’s eligibility for indemnification, payment, or
paragraph. The directors who are, at the time, parties toreimbursement, if a determination is made under par. (a)
the proceeding may not vote on the question of a deter-or (b) that the person is ineligible, or if no determination
mination under this subdivision and may not be countedis made under par. (a) or (b). The court shall order the
in determining the presence of a quorum at a meeting atcooperative tindemnify the person if indemnification is
which such a question is voted upon. required under sub. (2) and, if applicable, shall order the

2. If a quorum under subd. 1. cannot be obtained cooperative to pay or reimburse the person’s expenses if
because of the number of directors that are parties to thehe payment or reimbursement is required under sub. (3).
proceedingand except as otherwise provided in this para- In addition, if the person is a director or officer of the
graph, by a majority of a committee under s. 193.451 (1) cooperative, the court shall order the cooperative to
thatconsists of 2 or more directors not at the time partiesindemnify the person if, in view of all the relevant cir-
to the proceeding and that is duly designated to act in thecumstances, the person is fairly and reasonably entitled
matter by anajority of all directors, including those who to indemnification, regardless of whether indemnifica-
are parties. tion isrequired under sub. (2). In a proceeding under this

3. If a determination is not made under subd. 1. or 2. paragraph, the person seeking ind#itation, payment,
and except as otherwise provided in this paragraph, byor reimbursement has the burden of establishing that
special legal counsel, selected either by the board or andemnification is required or that the person is entitled
committeeunder s. 193.451 (1). If selected by the board, to payment or reimbursement of expenses.
the vote and determination of the presence of a quorum  (7m) EXPENSES OF OBTAINING COURT-ORDERED
shall be made as described in subd. 1. If selected by anpEmNIFICATION. If the court, in a proceeding under sub.
committee, the committee shall be designated to act and6) (c), determines that the cooperative unreasonably
shall vote in the manner described in subd. 2. refused a director’s or officer’s request for indemnifica-
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tion under sub. (2), the court shall order the cooperative  (11) Analyzing and understanding the current coop-
to pay the officer’'s or director’'s reasonable expenseserative business environment.
incurred to obtain the court-ordered indemnification. SUBCHAPTER V
(9) INSURANCE. A cooperative may purchase and MEMBERS
maintain insurance on behalf of a person in that person’'s  193.501 Members. (1) REQUIREMENT. A coopera-
official capacity against any liability asserted against and tive shall have at least one patron member, except that if
incurred by the person in or arising from that capacity, any patron member is a natural person, a cooperative
whether or not the cooperative would be required to shallhave at least 5 patron members who are natural per-
indemnify the person against the liability under sub. (2). sonsand who are adults. A cooperative may have nonpa-
(10) DiscLosuRE. A cooperative that indemnifies or  tron members if the patron members by majority vote
advances expenses to a person under sub. (2) or (3) shadipprove an article, bylaw provision, or amendment pro-
report tothe members in writing the amount of the indem- vision authorizing nonpatron members.
nification or advance and to whom and on whose behalf  (2) GrourPINGOF MEMBERS. (a) A cooperative may
it was paid not later than the date of the first members’ group members in districts or units, or on another basis,

meeting occurring after the payment. to the extent authorized in the articles or bylaws. The
(11) INDEMNIFICATION OF OTHER PERSONS. This sec- articles or bylaws may authorize the board to determine

tion does not limit the power of a cooperative to indem- the grouping of members.

nify persons who do not act in an official capacity. (b) The board may take all steps necessary to imple-

193.4750fficers. (1) REQUIREDOFFICERS. (&) The ment the use of groupings established under par. (a),
board shall elect a chairperson and one or more vice-including setting the time and place and prescribing the
chairpersons. rules of conduct for holding meetings by group to elect

(b) Except as provided in sub. (3), the board shall delegates to members’ meetings.
elect or appoint a records officer and a financial officer. (3) MemBERVIOLATIONS. (a) A member who know-

(2) CHIEF EXECUTIVE AND ADDITIONAL OFFICERS. The ingly, intentionally, or repeatedly violates a provision of
board may employ a chief executive officer to manage the articles or bylaws, or a member control agreement or
the day—-to—day affairs and business of the cooperative.marketingcontract with the cooperative, may be required
The board may elect additional officers as the articles orby the board to surrender the member’s membership

bylaws authorize or require. interest in the cooperative or any of the following por-
(3) RECORDSOFFICERAND FINANCIAL OFFICERMAY BE tions of the member’s membership interest:
comBINED. The offices of records officer and financial 1. Governance rights and right to assign governance
officer may be combined. rights.
(4) OFFICERSTHAT SHALL BE DIRECTORSAND MEM- 2. Financial rights and right to assign financial rights.
BERS. The chairperson and first vice—chairperson shall (b) 1. Except as provided in subd. 2., if the board

each be a director and member. The financial officer, requires a member to surrender the member’s member-
records officer, and additional officers need not becdi shipinterest or the rights described in par. (a) 2., the coop-
tors or members. erative shall refund to the member the lesser of the book

193.478Director Education. A director shall annu-  value or market value of the membership interest or
ally attend a course in at least 2 of the following topics rights, as applicable, payable in not more than 7 years
offered by a recognized provider of cooperative director from the date of surrender.

education: 2. If the board requires a patron member to surrender

(1) Duties and responsibilities of a cooperative direc- the patron member’s rights described in par. (a) 2., the
tor. board may transfer all of those rights to a class of finan-

(2) Board and management relations. cial rights held by members who are not patron members,

(3) The board's role in defining and developing coop- or to a certificate of interest that carries liquidation rights
erative policies. on par with membership interests and that must be

(4) Understanding cooperative governance and redeemed within 7 years after the transfer as provided in
structure. the certificate.

(5) Understanding financial statements, key financial (c) The board may reissue or retire and cancel any
ratios, and control tools. membership interests required to be surrendered under

(6) Cooperative finance and equity redemption. par. (a).

(7) Cooperative strategic planning. (4) INSPECTIONOF COOPERATIVERECORDSBY MEMBER.

(8) Cooperative membership communication and (a) Except as otherwise provided in this paragraph and
education. pars. (d) and (e), a member may inspect and copy any of

(9) Selecting and evaluating principal cooperative the records described in s. 193.245 if the member meets
management. the requirements of par. (b). A member’s agent or attor-

(10) Board evaluation. ney has the same inspection and copying rights under this
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paragraph as the member. No member may inspect oor, if it has no principal office in this state, for the county
copy any records of the cooperative relating to the in which the cooperative’s registeredicd islocated, for
amount of equity capital in the cooperative held by any an order compelling the cooperative to permit the inspec-
person or any accounts receivable or other amounts dudion or copying. A court that issues an order under this
the cooperative from any person, or any personnelparagraph may impose reasonable restrictions on the use
records or employment records relating to any employeeor distribution of the records by the person. A court that
of the cooperative, unless the member is a director or offi-issues an order under this paragraph may do any of the
cer acting pursuant to authority of the board. Except asfollowing, unless the cooperative proves that it refused
provided under par. (e), records shall be inspected andnspection or copying in good faith because it had a rea-
copied under this paragraph during regular businesssonable basis for doubt about the right of the person to
hours at a reasonable location specified by the cooperainspect or copy the records under par. (a):

tive. 1. Order the cooperative to pay the person’s reason-
(b) A member may inspect and copy records under able costs in obtaining the order, including reasonable
par. (a) if all of the following apply: attorney fees.

1. The member has been a member for at least one 2. Order the cooperative to pay the person for any
year immediately preceding the demand to inspect ordamages the person incurred by reason of the coopera-
copy or holds at least 5 percent of all of the outstandingtive’s refusal to permit inspection or copying.
equity interests in the cooperative as of the date the 3. Order the cooperative to pay the member’s inspec-
demand is made. tion and copying expenses, notwithstanding par. (f).

2. The member gives the cooperative a written 5. Impose reasonable restrictions on the use or dis-
demand tanspect or copy at least 5 business days beforetribution of the records by the person.
the date on which the member wishes to inspect or copy  193.505Member liability. A person is not person-
the records. ally liable for the acts, debts, liabilities, or obligations of

3. The written demand describes with reasonable a cooperative merely because of the person’s status as a
particularity the purpose for which the demand is made member. Amember is liable for any unpaid subscription
and the records the member desires to inspect or copy. for the member’s membership interest, unpaid member-

4. The demand is made in good faith and for a propership fees, or any debt for which the member has sepa-

cooperative business purpose. rately contracted with the cooperative.
5. The records are directly connected with the 193.511Regular members’ meetings(1) ANNUAL
described purpose. MEETING. A regular members’ meeting shall be held

(d) This section does not affect any of the following: annually at a time determined by the board, unless the
1. The right of a member to inspect records to the articles or bylaws provide otherwise.
sameextent as any other litigant if the member is in litiga- (2) LocaTtioNn. The regular members’ meeting shall
tion with the cooperative. be held at the principal place of business of the coopera-
2. The power of a court to compel the production of tive or at another conveniently located place as deter-
the cooperative’s records for examination. mined by the board or under the articles or bylaws.
(e) If records to be inspected or copied under par. (a)  (3) BusINESSAND FISCAL REPORTS. The officersshall
are in active use or storage and, therefore, not availablesubmit reports to the members at the regular members’
at the time otherwise provided under par. (a) for inspec- meeting covering the business of the cooperative for the
tion or copying, the cooperative shall so notify the mem- previous fiscal year and indicating the condition of the
ber and establish a date and time for the inspection orcooperative at the close of the fiscal year.
copying that is within 3 business days of the date other-  (5) NoTicE. Except as otherwise provided in this sub-
wise provided under par. (a) for inspection or copying. section, sub. (6), and s. 193.553, the cooperative shall
(H The right to copy records under par. (a) includes, mail a notice of the regular members’ meeting to each
if reasonable, the right to receive copies from the cooper-member at the member’s last known address. The coop-
ative. The cooperative may impose a reasonable chargerativeshall deposit the notice in the mail at least 15 days
for copies of any records provided to the member. The before the date of the meeting. In lieu of mailing, the
charge may not exceed the estimated cost of productiorcooperative may provide notice of the meeting by any
and reproduction of the records. Any copies made by themeans approved by the board angeed to by the mem-
member shall be made at the member’s expense. bers. The cooperative shall provide any such notice at
(g) If a cooperative refuses to allow a person to least 2 weeks before the date of the meeting. Any notice
inspect or copy records that the person is entitled toprovided to an entity under this subsection shall be
inspect oicopy under par. (a) within any time period pre- addressed or directed to an officer of the entity.
scribed under par. (e) or, if none, within a reasonable  (6) WAIVER AND OBJECTION. A member may waive
time, the person may petition the circuit court for the notice of aregular members’ meeting. A waiver is effec-
countywhere the cooperative’s principal office is located tive whether given before, at, or after the meeting, and
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whethergiven in writing, orally, or by attendance. Atten- 193.518 Effect of insufficient notice. Failure of a

dance by a member at a regular members’ meeting is anember to receive a notice required under s. 193.511 (5)

waiver of notice of that meeting, except where the mem- or 193.515 (2) does not invalidate any action that is taken

ber objects at the beginning of the meeting to the transac-at the applicable meeting.

tion of business because the meeting is not lawfully ~ 193.521 Certification of notice. (1) CeRTIFICATE

called or convened and does not participate in the meetReQUIRED. After mailing or otherwise providing notices

ing after the objection, or objects before a vote on an itemrequiredunder s. 193.511 (5) or 193.515 (2), the coopera-

of business at the meeting because the item may not lawtive shall execute a certificate containing the date of mail-

fully be considered at the meeting and does not partici-ing or provision of the notices and a statement that the

pate in the consideration of the item at the meeting. notices were mailed or provided as required under s.
193.515Special members’ meetings(1) CALLING 193.511 (5) or 193.515 (2), as applicable.

A MEETING. A special members’ meeting may be called (2) MaTTER OF RECORD. The cooperative shall

by any of the following means: include the certificate under sub. (1) in the record of the

(a) By the board. meeting to which the certificate relates.

(b) By petition of the members under this paragraph.  193.523 Electronic notice. (1) EFFECTIVE DATE OF
Except amtherwise provided in this paragraph, the chair- ELECTRONICNOTICE. Any notice given by a cooperative
person of the board ahcall a special members’ meeting to members in electronic format takes effect as follows:
if a written petition requesting the meeting is signed by (a) If by facsimile communication, when directed to
at least 20 percent of the patron members and is submitte@ telephone number at which the member has consented
to the chairperson. Unless the articles or bylaws provideto receive notice.
otherwise and except as otherwise provided in this para- (b) If by electronic mail, when directed to an elec-
graph, the chairperson of the board shall call a specialtronic mail address at which the member has consented
members’ meeting if a written petition requesting the to receive notice.
meeting is signed by at least 20 percent of the nonpatron  (c) If by a posting on an electronic network on which
members, 20 percent of all members, or members reprethe member has consented to receive notice, upon the
senting 2(ercent of all membership interests and is sub- later to occur of the posting and the giving of a separate
mitted to the chairperson. A special members’ meeting notice to the member of the specific posting.
held under this paragraph shall be held within 30 days (d) If by any other means to which the member has
after submission of the petition to the chairperson. This consented, when directed to the member pursuant to that
paragraph does not authorize any meeting that is unre-means.
lated to a proper cooperative purpose. (2) ArriDavIT. An affidavit of the secretary of the

(2) NoTice. Except as otherwise provided in this sub- board,other authorized &ter, orauthorized agent of the
section, sub. (3), and s. 193.553, the cooperative shallcooperative, indicating that a notice has been given in
mail a notice of any special members’ meeting to eachelectronic format under sub. (1) is, in the absence of
member at the member’s last known address. In lieu offraud, prima facie evidence that the notice was so given.
mailing, the cooperative may provide notice of the meet- (3) ConsenT. If a member consents to the receipt of
ing by any means approved by the board and agreed to byiotice in electronic format, the member shall deliver a
the members. Any notice provided to an entity under this statement to that effect in writing to the cooperative. A
subsection shall be addressed or directed to an officer ostatement under this subsection is effective until it is
the entity. Any notice provided under this subsection revoked bythe member. A revocation under this subsec-
shall state the time, place, and purpose of the meetingtion doesot afect the validity of any notice given before
Any notice provided under this subsection shall be given receipt by the cooperative of the revocation.
at least 10 days before the date of the meeting. 193.524Revocation of electronic communication.

(3) WaIVER AND OBJECTION. A member may waive A member may revoke any vote, authorization, or con-
notice of aspecial members’ meeting. A waiver is effec- sent submitted in electronic format by the member to a
tive whether given before, at, or after the meeting, and cooperative under this chapter by delivering a notice of
whethergiven in writing, orally, or by attendance. Atten- revocation to a director or the chief executive officer of
dance by a member at a special members’ meeting is dhe cooperative before the vote is counted or the authori-
waiver of notice of that meeting, except where the mem- zation or consent is relied upon.
ber objects at the beginning of the meeting to the transac- 193.525Quorum at members’ meeting. (1) Gen-
tion of business because the meeting is not lawfully ERALLY; PRESENCEOF OBJECTING MEMBER. Unless the
called or convened and does not participate in the meet-articles or bylaws provide otherwise and except as pro-
ing after the objection, or objects before a vote on an itemvided in sub. (2m), a quorum for the transaction of busi-
of business at the meeting because the item may not lawness at aembers’ meeting is 10 percent of the total num-
fully be considered at the meeting and does not partici-ber of members for a cooperative with 100 or less
pate in the consideration of the item at the meeting. membersand 15 percent of the total number of members
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for all other cooperatives. The attendance of a sufficient meeting. Ameeting may be held or a member may partic-
number of members to constitute a quorum shall beipate in a meeting as authorized under this subsection
established by a registration of the members present abnly if the requirements of sub. (4) are satisfied. The
the meeting. The registration shall be verified by the number of members physically present at a meeting, if
chairperson of the board or the records officer of the any, shall be added to the number of members otherwise
cooperative and shall be reported in the minutes of theparticipating in the meeting under this subsection to
meeting. Any member who objects at the beginning of determine whether@uorum is present under s. 193.525,
a members’ meeting to the transaction of businessexcept that any member who objects at the beginning of
because the meeting is not lawfully called or convenedthe meeting to the transaction of business because the
and who fails to participate in the meeting after the objec- meeting is not lawfully called or convenadd who fails
tion may not be considered as present at the meeting foto participate in the meeting after the objection may not
purposes of determining whether a quorum is present. be considered as present at the meeting for purposes of
(2) QUORUM FOR VOTING BY MAIL OR ALTERNATIVE determining whether a quorum is present.
BALLOT. Except as provided in s. 193.531 (2), in deter- (4) REQUIREMENTS FOR VIRTUAL MEETINGS AND
miningwhether a quorum is present at a members’ meet-ATTENDANCE. All of the following apply to any meeting
ing for purposes of conducting a vote on a question thatheld under sub. (2):
members may vote on by mail or alternative ballot, the  (a) The cooperative shall implement reasonable mea-
number of members physically present at the meetingsures toverify that each person participating in the meet-
shall be added to the number of members voting by mailing by a means of communication is a member.
or alternative ballot. (b) The cooperative shall implement reasonable
(2m) QUORUMFORVOTESBY CLASSORSERIES. Except measures to provide each member participating in the
as otherwise provided in the articles or bylaws or a mem-meeting by aneans of communication with a reasonable
ber control agreement, if a vote at a members’ meeting isopportunity toactively participate, including an opportu-
open only to holders of a particular class or series of nity to do all of the following:
membership interests, a quorum for conducting the vote 1. Read or hear the proceedings of the meeting sub-
is a number of members holding 10 percent of the voting stantially concurrently with those proceedings.
power of the class or series for a cooperative with 100 or 2. If allowed by the procedures governing the meet-
less members and a number of members holding 15 pering, have the member’s remarks heard or read by other
cent ofthe voting power of the class or series for all other participants in the meeting substantially concurrently
cooperatives. with the making of those remarks.
(3) MEETING ACTION INVALID WITHOUT QUORUM. An 3. If otherwise entitled, vote on matters submitted to
action taken or approved at a members’ meeting by votethe members.
of the members is invalid if a quorum is not present atthe  193.535Actions of the members.(1) GENERALLY.
time of the vote, unless approval of the members is notUnlessthis chapter provides otherwise and except as pro-
required under this chapter, the articles, or the bylaws. vided in sub. (2m) and s. 193.545 (1) (a) and (4), the

193.531 Virtual members’ meetings and atten- members shall take action by the affirmative vote of the
dance. (1) CoNSTRUCTIONAND APPLICATION. This sec- greater of the following:
tion shall be construed and applied as follows: (a) A majority of the voting power of the membership
(&) To facilitate remote communication consistent interestgresent and entitled to vote on that item of busi-
with other applicable law. ness.

(b) To be consistent with reasonable practices con-  (b) A majority of the voting power that would consti-
cerning remote communication and with the continued tute aquorum for the transaction of business at the meet-
expansion of those practices. ing or for conducting the vote.

(2) VIRTUAL MEMBERS' MEETINGS AND ATTENDANCE. (c) The proportion of voting power specified in this
To the extent authorized in the articles or bylaws or, chapter, the articles or bylaws, or a member control
unless prohibited by the articles or bylaws, in a member agreement as necessary for that item of business.
control agreement, and as determined by the board, a (2m) EXCEPTIONFOROBJECTINGMEMBER. Any mem-
members’ meeting may be held such that all membersber who objects at the beginning of a members’ meeting
participate in the meeting by a means of communication to the transaction of business because the meeting is not
ratherthan by being physically present at the meeting. To lawfully called or convened and who fails to participate
the extent authorized in the articles or bylaws or, unlessin the meeting after the objection may not be considered
prohibited bythe articles or bylaws, in a member control as present at the meeting for purposes of sub. (1).
agreement, and as determined by the board, a member 193.541Actions without a members’ meeting.(1)
may participate in a members’ meeting at which other GENeraLLY. (a) Unless the articles or bylaws provide
members are physically present by a means of commu-otherwise, any action required mermitted by this chap-
nication rather than by being physically present at the ter to be authorized at a members’ meeting may be autho-
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rized without a meeting if that action is authorized by all (b) Except as otherwise provided in this chapter, a
members and is evidenced by one or more written state-nonpatrormember has the voting rights granted to mem-
ments, signed by each member, describing and consentbers holding nonpatron membership interests in the
ing to the action. Such an action has the same effect asrticles or bylaws.
an action authorized by unanimous vote at a members’  (2) VOTING AT A MEMBERS' MEETING. A member may
meeting at which all members are present and may bevote at anembers’ meeting at any time from the time the
described as such in any document. member arrives at the meeting to the time the meeting is
(b) The articles or bylaws may allow the members to adjournedunless the articles or bylaws specify an earlier
authorize any other action on behalf of the cooperative, time for closing the vote.
other than an action requiring board approval, withouta  (3) VoTINnG METHOD. (a) Except as otherwise pro-
membersmeeting, if the action is authorized by the num- vided inthis paragraph, a member may vote only by cast-
ber of members that would be required to approve theing a ballot at a meeting, by delegate as provided under
action at anembers’ meeting at which all members were sub. (4), by proxy as provided under s. 193.565, or, if
presentind if the action is evidenced by one or more writ- authorized by the board, by mailing a ballot or by using
ten statements, signed by each authorizing memberan alternative ballot.
describing and consenting to the action. Such an action (b) The ballot shall be in a form prescribed by the
has the same effect as an action authorized by vote of thdoard.
number ofauthorizing members at a meeting at which all (c) To cast a ballot by mail, a member shall mark the
membersare present and may be described as such in anymember’s choice on the ballot, seal the ballot in a plain
document. envelope bearing the member’s name and the words
(2) EFFecTIVE DATE. Any action authorized under “BALLOT ENCLOSED,” or similar words, and enclose
sub. (1) is effective when the last member necessary forthat envelope in another envelope addressed to the coop-
authorization signs the statement evidencing his or hererative. To cast an alternative ballot, a member shall fol-
consent, unless the statement specifies a different effeciow the procedure prescribed by the board.
tive date. (d) If the ballot of a member is received by the coop-
(3) Nortice aND LIABILITY. When an action is taken erative on or before the date of the election, or as other-
under sub. (1) (b) with the authorization of less than all wise prescribed for alternative ballots, and if all other
members, the board shall ensure that all other memberapplicable requirements are satisfied, the cooperative
are notified immediately of the action and its effective shall accept and count the ballot as the vote of the absent
date.Failure to provide the notice does not invalidate the member.
action. Amember who does not authorize an action taken  (4) MEMBERS REPRESENTEDBY DELEGATES. For a
undersub. (1) (b) may not be held liable as a result of the cooperative with districts or other units, the articles or

action. bylaws may provide that members from the districts or
(4) Recorps. A cooperative shall retain all state- otherunits be represented at members’ meetings by dele-
ments signed by its members under sub. (1). gates chosen by those members. A delegate representing

193.545Member voting rights. (1) GENERALLY. (@) patronmembers shall be a patron member. Except as pro-
Each patron member has one vote on each issue thatided in s. 193.551 (2) and as otherwise provided in this
patronmembers may vote upon. Nonpatron members, if subsection, a delegate may vote in the same manner as
authorized by the patron members, may or may not haveand to the same extent as the members collectively whom
voting rights relating to being a nonpatron member or the delegate represents are otherwise authorized to vote.
holdingnonpatron membership interests. If voting rights 193.551 Patron member voting based on patron-
are granted to nonpatron members or to nonpatron mem-age. (1) ADDITIONAL VOTE PERMITTED. (a) The articles
bership interests, patron members may not have less voter bylaws may authorize patron members to have an
ing rights than provided in this section. The collective additional vote in determining the collective vote of
vote of the patron members shall be determined by thepatron members under s. 193.545 (1) (a) as provided in
vote of the majority of patron members voting on the this subsection.
issue. Except as provided under s. 193.551, in determin-  (b) The articles or bylaws may grant a patron member
ing the collective vote of patron members, each patronan additional vote under par. (a) if the issue to be voted
member has one vote on the issue. Unless the articles oupon relates to a specified amount of business transacted
bylaws provide otherwise, no issue that patron membersbetween the patron member and the cooperative.
may vote upon may be approved unless, in determining  (c) Thearticles or bylaws may grant additional votes
the collective vote of the patron members, the number ofunder par. (a) to a specified number of patron members
patron members voting to approve the issue is a majoritywho are also patron members of another cooperative that
of all members voting on the issue. The articles or bylawsis itself a member of the cooperative.
may not reduce the collective patron member vote to less  (d) The articles or bylaws may grant additional votes
than 51 percent of the total member vote. under par. (a) to a patron member that is a cooperative,
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based on the amount of equity allocated to or held by the  (3) MEMBERSHIPINTERESTHELD IN FIDUCIARY CAPAC-
patron member in the cooperative. ITY BY COOPERATIVE. Membership interests held in a fidu-
(2) ADDITIONAL VOTES FOR DELEGATES. (a) For a ciary capacity by the cooperative or a subsidiary of the
cooperative with districts or other units of patron mem- cooperative are not entitled to vote, except to the extent
bers, the articles or bylaws may authorize a delegatethatthe settlor or beneficiary is entitled to vote and either
elected by patron members to have additional votes asexercises the right to vote or instructs the cooperative or
provided in this subsection in determining the collective subsidiary on how to vote.
vote of patron members under s. 193.545 (1) (a). (4) MEMBERSHIPINTEREST CONTROLLED BY CERTAIN
(b) The articles or bylaws may grant a delegate an represenTATIVES. Except as provided in subs. (3) and (5),
additionalvote under par. (a) based on a specified amountif a person, in the capacity of a personal representative,
of business transacted between the patron members repadministrator, executor, guardian, or conservator, or in a
resented by the delegate and the cooperative. similar capacity, controls the membership interest of a
(c) The articles or bylaws may grant a delegate an member entitled to vote, the person may vote on behalf
additional vote under par. (a) based upon the amount ofyf the member.
equity allocated to or held by the patron members repre- (5) MEMBERSHIPINTEREST CONTROLLED BY TRUSTEE
sented by the delegate. IN BANKRUPTCY OR RECEIVER. If @ trustee in bankruptcy
193.553 Voting rights limited to members as of o 5 receiver controls the membership interest of a mem-
date certain. The board may establish a date for the e engitied to vote, the trustee or receiver may vote on
determination of membership interests entitled to notice panaif of the member if authorized to do so by the court
of and entitled to vote at a members’ meeting. The dateappointing the trustee or receiver.

established by the board may not be more than 60 days (7) HOLDERSOF SECURITYINTEREST. The granting of

before the date of the meeting. If a date is establlsheda security interest in a membership interest does not

under this subsection, only members as of that date '%ntitle the holder of the security interest to vote.

entitled to notice of and may vote at that meeting. :
S ; 193.565Voting by proxy. (1) AUTHORIZATION AND
193.555Vting rights of nonmembers. The articles APPOINTMENT OF PROXY. (@) A member entitled to vote

or bylaws may authorize any nhonmember or class of non—may do so by proxy appointed under this paragraph.

members twote at a members’ meeting in the same man- Except as provided in sub. (7), a member may grant a

ner as patron members are permitted to vote. The articles . .
) . proxy to vote by giving the board or an authorized agent
or bylaws may prescribe the manner by which persons

are authorized to vote under this section. gf ]Ehf C?hOp%at'\;ﬁ‘an ?‘wﬁim;n:ﬁnt of a FI)T:?I’)T:yI’II? ;/vr[[tln%,
193.557 Voting of jointly owned membership ctore the meeting a ch the appo ent 1S 1o be

interests. If a membership interest is owned jointly by effec;tn;e. I ;th(tahapp0|ntmtent OI proxf)f/ |st_g|ven :n ilec-
2 or more persons, any one of the owners may vote basef{OMNC format, the appointment Is efiective only If an
upon that membership interest, unless the cooperativea“thqr'zed agent of th_e cooperative determines that the
receives written notice from any of the owners denying @PPointment is authorized by the member. The autho-

the authority of that person to vote based upon that mem-fizedagent shall record the information upon which he or

bership interest. she relied to make the determination. A proxy appointed
193.559 Cumulative voting by members. Except ~ Underthis paragraph may vote in the same manner as and

as provided in ss. 193.411 (4m) and 193.557, a membef© the same extent as the appointing member is otherwise

with more than one vote that is entitled to vote may allo- @uthorized to vote, consistent with subs. (5) and (7).

catethe member’s votes in any way the member chooses.  (P) A reproduction of the original written appoint-

If such a member votes without designating an alloca- ment under par. (a) may be substituted or used in lieu of

tion, the member is considered to have voted all of the the original for any purpose for which the original could

member’s votes in that way. be used, if the reproduction is a complete, legible, and
193.561 Voting by business entities, subsidiaries, ~ accurate reproduction of the entire original.

legal representatives, and holders of security inter- (c) If a membership interest is owned jointly by 2 or

ests. (1) MEMBERSHIP INTERESTSHELD BY A BUSINESS more members, any one of the owners may appoint a

ENTITY. If @ member entitled to vote is a business entity, Proxy under par. (a), unless the cooperative receives writ-
the chairperson of the board, chief executive officer, or ten notice from any of the owners denying the authority
otherauthorized agent of the member may cast the mem-of that person to appoint a proxy or appointing ekt
ber’s votes. proxy.

(2) MEMBERSHIP INTEREST HELD BY SUBSIDIARY OF (2) DuRATION OF APPOINTMENT. The appointment of
COOPERATIVE. Except as provided in the articles or a proxy under sub. (1) (a) is valid for 11 months, unless
bylaws or sub. (3), if a member is a subsidiary of the a longer period is expressly provided in the appointment
cooperative, the member may not vote. or unless the appointment is terminated under sub (3).
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(3) TermINATION. An appointment of a proxy under including itsgood will, not in the usual and regular course
sub. (1) (a) may be terminated at will by the appointing of its business, upon those terms and conditions that the
member or the proxy, unless the appointment is condi-board considers expedient, when approved by the affir-
tioned upon ownership of or subject to terms and condi- mativevote of the members owning a majority of the vot-
tions of a membership interest. Except as provided ining power of the interests entitled to vote and by the
sub. (4), an appointment that is coupled with a member-board. Notwithstanding s. 193.511 (6), 193.515 (3), and
shipinterest as described in this subsection is irrevocable193.553, written notice of any members’ meeting at
and may not be terminated, unless an agreement betweewhich a vote will be taken under this section shall be
the appointing member and the proxy specifies other-given to all members. The written notice shall state that
wise. A termination under this subsection is effective a purpose of the meeting is to consider the sale, lease,
upon filing written notice of the termination with an transfer, or other disposition of all or substantially all of
authorized agent of the cooperative or filing a new the property and assets of the cooperative.
appointment under sub. (1) (a), whichever occurs first. SUBCHAPTER VI

(4) REVOCATION BY DEATH ORINCAPACITY. The death MEMBERSHIP INTERESTS
or incapacity of a member appointing a proxy under sub.  193.601Membership interests. (1) AMOUNTSAND
(1) (a) does not revoke the appointment, unless writtenbiviSIONS OF MEMBERSHIP INTERESTS. TO the extent per-
notice of the death or incapacity is received by an autho-mitted under this chapter, a cooperative may increase,
rized agent of the cooperative before the proxy exercisesdecrease, establish, or alter the authorized amount and

the authority under the appointment. divisions of membership interests by amending the
(5) MuLTIPLE PROXIES. EXcept as provided in sub. (7), articles under s. 193.221 or the bylaws under s. 193.241.
all of the following apply if 2 or more persons are (2) ISSUANCEAND ACQUISITION OF MEMBERSHIPINTER-

appointed as proxies for a member under sub. (1) (a): ESTSGENERALLY. A cooperative may issue authorized
(&) Only one of them may vote on behalf of the mem- membershipnterests on terms and conditions prescribed
ber on each item of business in accordance with specificin the articles or bylaws or, if authorized in the articles or
instructions contained in the appointment. bylaws, on terms and conditions determined by the
(b) If no specific instructions are contained in the board. The cooperative shall disclose to any person to
appointmentvith respect to a particular item of business, whom a membership interest is issued, before issuance,
the vote of the member shall be cast as a majority of thethe organizational and capital structure of the coopera-
proxies determine. If the proxies are equally divided in tive, known business prospects and risks of the coopera-
determining how such a vote shall be cast, no vote maytive, andthe nature of the governance and financial rights
be cast. of the membership interest being acquired and of other
(6) LiaBiLITY oF PROXY. A proxy appointed under classes of membership and membership interests. The
sub. (1) (a) is liable to the appointing member for dam- cooperative shall notify all members, before issuance, of
ages resulting from the proxy'’s failure to exercise his or any membership interest issued by the cooperative. The
her authority or from the proxy’s acting in violation of the cooperative may not issue a membership interest to any
authority granted in the appointment. person unless the subscription price of the membership
(7) LimiITATIONS ON PROXIES. (&) A patron member interest has been paid for in money or property. If the
may only appoint another patron member as a proxy subscription fce is paid for in property, the value of the
under sub. (1) (a). property to beontributed shall be approved by the board.
(b) No member may vote by proxy under sub. (1) (&)  (3) TRANSFERRINGOWNERSHIPOF MEMBERSHIPINTER-
if the member is represented by a delegate under sesTs. After issuance by the cooperative, ownership of a
193.545 (4). membership interest may be transferred only with the
(c) No member may vote by proxy under sub. (1) (a) approval of the board. The board may adopt resolutions
in an election of directors under s. 193.411 (3) or (4). prescribing procedures to approve transfers prospec-
(d) If an appointment of a proxy under sub. (1) (a) tively.
gives the proxy authority to vote on less than all items of ~ (4) PATRON MEMBERSHIPINTERESTS. Except as other-
businesgonsidered at a meeting, the appointing member wise provided in this subsection, if nonpatron member-
may vote by proxy only with respect to those items of ship interests are authorized by the patron members, all
business for which the proxy has authority to vote. patron membership interests, collectively, shall have not
(e) An appointment of a proxy under sub. (1) (a) may less than 51 percent of the cooperative’s financial rights
restrict or limit the authority of the proxy or reserve to profit allocations and distributions. The patron mem-
authority for the appointing member. bers by najority vote may authorize that the patron mem-
193.571 Member authority concerning certain bership interests, collectivelyay have less than 51 per-
cooperative property. Except as provided in s. 193.443, cent, but not less than 30 percent, of the cooperative’s
a cooperative may sell, lease, transfer, or otherwise dis-financialrights to profit allocations and distributions, and
pose of all or substantially all of its property and assets, this change must be included in the bylaws. Notwith-
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standing s. 193.221 (1) and (3), an amendment of theadversely affects the rights and preferences applicable to
articles under this subsection may be adopted only ifthe nonpatron membership interests of the nonpatron
approved byhe affirmative vote of the patron members. member. lapproval of the amendment is not required of
(5) HRSTPRIVILEGE TO PURCHASEMEMBERSHIPINTER- the members, the nonpatron member shall file a notice of
EsTs. The articles or bylaws may provide the patron dissent and intent to demand fair value of the member-
members, individually or collectively, tine cooperative  ship interests with the cooperative within 30 days after
with the first privilege of purchasing the membership the date on which notice of the amendment is given to
interests of any class of membership interests offered formembers. If approval of the amendment is required of
sale. If the articles or bylaws provide patron members the members, the nonpatron member shall file a notice of
with a first privilege to purchase membership interests dissent and intent to demand fair value of the member-
underthis subsection, the articles or bylaws shall include ship interests with the cooperative before the vote on the
a procedure by which patron members may proceed toproposed amendment and shall not vote in favor of the
acquire the membership interests. If the cooperative proposecamendment. After receipt of a notice under this
acquires anembership interest under this subsection, the subsection and, if applicable, after approval of the
cooperative may hold the interest to be reissued or mayamendment, the cooperative shall rescind the amend-
retire and cancel the interest. ment within 60 days after receipt of the notice or acquire
(6) NONPATRONMEMBERSHIPINTERESTS. If nonpatron the membership interests by paying the fair value of the
membership interests are authorized by the patron mem-membership interests to the dissenting member within
bers, each person to whom a nonpatron membershipl80 days after receipt of the notice. Upon acquiring the
interest is issued shall sign a member control agreementmembership interests, the cooperative may hold the
or a statement agreeing to abide by any applicable condiinterests to beeissued or may retire and cancel the inter-
tions imposed under the bylaws. Unless the bylaws con- ests.
tain a sufficientdescription, the cooperative shall provide 193.605Cooperative securities(1) APPLICABILITY
to a person to whom a nonpatron membership interest iSOF CH. 408 TO COOPERATIVESECURITIES. TO the extent that
issued, before issuance, a description of the rights andhe provisions of this chapter concerning the authoriza-
obligationsapplicable to holders of that nonpatron mem- tion, issuance, control, use, and rights of membership
bership interest, the transferability of that nonpatron interests or concerning the stock of a cooperative are
membershipnterest, and the manner in which profits and inconsistent with ch. 408, the provisions of this chapter
losses are divided and allocated among the membershi@pply.
interests and membership classes. (2) LIABILITY OF COOPERATIVEFORWRONGFULTRANS-
(6m) ALLOCATION OF PROFITS LOSSESAND DISTRIBU- FERSOF ITS SECURITIES. (@) In this subsection:
TIons. If the articles or bylaws do not otherwise provide 1. “Proper person” means the registered owner or last
for the allocation of the profits and losses between patronprior transferee, whether or not described as fiduciary for
membership interests and any authorized nonpatronanother, ohis or her authorized agent or legal representa-
membership interests, then the allocation of profits andtive or the successor to his or her interest by operation of
losses among nonpatron membership interests individu-law.
ally and patron membership interests collectively shallbe 2. “Transfer” includes a redemption or recall of
allocated based on the value of contributions to capital stock.
made according to the patron membership interests col- 3. “Wrongful transfer” means a transfer which is in
lectively and the nonpatron membership interests indi- excess of the authorization or capacity of the transferor,
vidually to the extent the contributions have been or which is made in breach of the transferor’s fiduciary
accepted by the cooperative. Distributions of cash or duty.
other assets of the cooperative shall be allocated among (b) A cooperative may not be held liable for acting
the membership interests as provided in the articles andupon wrongful transfers of its securities which are not
bylaws, subject to the provisions of this chapter. If not “securities” as defined in s. 408.102, unless it has notice
otherwiseprovided in the articles or bylaws, distributions thatthe certificate was not transferred by a proper person
shall bemade on the basis of value of the capital contribu- or has notice that the transfer was a wrongful transfer.
tions of the patron membership interests collectively and  (3) MISSING SECURITIESOR RECORDS. (a) When a
the nonpatron membership interests to the extent the consecurityissued by a cooperative, which is not a “security”
tributions have been accepted by the cooperative. as defined in s. 408.102, is missing, the cooperative shall
(7) REACQUISITIONOFNONPATRONMEMBERSHIPINTER- issue aluplicate security if the owner so requests and fur-
ESTSAFTERDISSENT. Unless the articles or bylaws provide nishes an indemnity acceptable to the cooperative.
otherwise, a nonpatron member may force the coopera- (b) When records showing ownership of securities or
tive to acquire the member’s nonpatron membership apportionment of equity or membership interests are
interests as provided under this subsection if the articlesmissing and the information therein contained is neces-
or bylaws are amended in a manner that materially andsary to gproposed redemption of the interest, the cooper-
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ative may give notice and redeem by satisfying all of the dancewith ch. 408, without the consent or approval of the

following: membemwhose financial rights are subject to the security
1. The cooperative shall set aside an amount equal tanterest.
the value of the interests to be redeemed. 193.615Nature and terms of a membership inter-

2. The cooperative shall give notice of such redemp- est and statement of interest owned(1) GENERALLY.
tion to all owners of interests of which the cooperative A membership interest is personal property. A member-
has knowledge. ship interest does not give the owner of the interest any
3. If there are interests, the ownership of which is interest in specific cooperative property. All property of
unknown tathe cooperative, it shall publish notice of the the cooperative is property of the cooperative itself.
redemption aleast once a month for 4 months in a publi- (2) STATEMENT OF MEMBERSHIP INTEREST. At the
cation circulated among members of cooperatives in therequest oiny member, the cooperative shall state in writ-
area, and also publish a class 3 notice, under ch. 985. ing the particular membership interest owned by that
193.611 Assignment of financial rights. (1) member as of the date the cooperative makes the state-
ASSIGNMENTOF FINANCIAL RIGHTSPERMITTED. Except as ment. The statement shall describe the member’s rights
provided in sub. (3), a member’s financial rights in a to vote, if any, and to share in profits, losses, and distribu-
cooperative are transferable in whole or in part. tions, restrictions on assignments of the member’s finan-
(2) EFFECTOF ASSIGNMENTOF FINANCIAL RIGHTS. An cial rights under s. 193.611 (3) or voting rights under s.
assignment of member’s financial rights under sub. (1) 193.555and any assignment of the member’s rights then
entitles the assignee to receive, to the extent assignedn effect other than a security interest.
only the share of profits and losses and the distributions  (3) TERMSOFMEMBERSHIPINTERESTSGENERALLY. (@)
to which the assignor would otherwise be entitled. An All the membership interests of a cooperative shall sat-
assignment of member’s financial rights under sub. (1) isfy all of the following:
does not dissolve the cooperative and does not entitle or 1. Unless the articles or bylaws provide otherwise,
empower the assignee to become a member, to exercisthe membership interests shall be of one class, without
any governance rights, to receive any notices from theseries.
cooperative, or to cause dissolution. The assignment 2. The membership interests shall be patron member-
may not allow the assignee to control the member’s exer-ship interests and, if authorized, nonpatron membership
cise of governance or voting rights. interests subject to this chapter entitled to vote as pro-
(3) RESTRICTIONS ON ASSIGNMENT OF FINANCIAL vided in s193.555, and have equal rights and preferences
RIGHTS. (a) A restriction on the assignment of financial in all matters not otherwise provided for by the board
rights in a cooperative may be imposed in the articles, inunless and to the extent that the articles or bylaws have
the bylaws, in a member control agreement, by a resolu-fixed the relative rights and preferences of different
tion adopted by the members at a members’ meeting, orclasses and series.
by an agreement among members and the cooperative. (b) All of the following apply to the rights and prefer-
A restriction is not binding with respect to financial rights ences of a class or series of membership interests:
reflected inthe required records of the cooperative before 1. The rights and preferences may be made depen-
the adoption of the restriction, unless the owners of thosedent upon facts ascertainable outside the articles or
financial rights are parties to the agreement or voted inbylaws, or outside the resolution or resolutions under
favor of the restriction. sub. (5) establishing the class or series, if the manner in
(b) Subject to par. (c), a restriction under par. (a) is which the facts operate upon the rights and preferences
enforceabl®nly if the restriction is not manifestly unrea- is clearly and expressly set forth in the articles or bylaws
sonable under the circumstances and is noted conspicuer in the resolution or resolutions establishing the class or
ously in the required records of the cooperative. Such aseries.
restriction may be enforced against the owner of the 2. The rights and preferences may include by refer-
restricted financial rights or a successor or transferee ofence some or all of the terms of any agreements, con-
the owner, including a pledgee or a legal representative tracts, orother arrangements entered into by the coopera-
(c) Arestriction on an assignment of financial rights tive in connection with the establishment of the class or
under par(a) which is otherwise validnd in effect at the  series if the cooperative retains at its principal office a
time of the issuance of a statement of membership inter-copy of the agreements, contracts, or other arrangements
est issued by the cooperative under s. 193.615 but whictor the portions thereof included by reference.
is not reflected in that statement is ineffective againstan  (c) If specified in the articles or bylaws, or the resolu-
assignesvho takes an assignment in reliance on the state-tion under sub. (5) establishing the class or series, all of
ment. the following apply to membership interests of a class or
(d) A security interest in a member’s financial rights series:
may be foreclosed and otherwise enforced, and a secured 1. The membership interests are subject to the right
party may assign a member’s financial rights in accor- of the cooperative to redeem any of those membership
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interests at a pricexid in the articles or bylaws or by the is dissolved, terminated, or placed by a court in receiver-

board. ship or bankruptcy, the member’s legal representative or
2. Owners of the membership interests may receivesuccessor may exercise all of the rights applicable to the

cumulative, partially cumulative, or noncumulative dis- member’s membership interest.

tributions. (b) Subject to the articles and bylaws, if an event
3. The membership interests may have preferencedescribed in pata) causes the termination of a member’s

overany other class or series of membership interests formembership interest and the termination does not result

the payment of distributions. in dissolution of the cooperative, the terminated mem-
4. The membership interests may be convertible into ber’s interest is considered to be that of an assignee of
membership interests of any other class or series. financialrights under s. 193.611 and the rights to be exer-

5. The membership interests may have full, partial, cised bythe executor, administrator, guardian, conserva-
or no voting rights, except as provided in s. 193.555.  tor, trustee, legal representative, or successor are limited

(4) RIGHTS OF JUDGMENT CREDITOR. On application accordingly.
to the circuit court by any judgment creditor of a member, (9) LIABILITY OF SUBSCRIBERSAND MEMBERS WITH
the court may order the payment of the unsatisfied RESPECTTO MEMBERSHIP INTERESTS. A subscriber for
amount of the judgment from a member’s or an assign- membership interests or a member of a cooperative is
ee’s financial rights. Such a judgment creditor has only under no obligation to the cooperative or its creditors
the rights of an assignee of a member’s financial rights with respect to the membership interests subscribed for
under s. 193.611. This subsection is the sole and exclu-or owned, except to pay to the cooperative the full consid-
sive remedy of a judgment creditor with respect to the eration for which the membership interests are issued or
judgment @btor's membership interest. This subsection to be issued.
does not deprive any member or assignee of financial 193.621 Certificated membership interests. (1)
rights of the benefit of any exemption under s. 815.18 CERTIFICATED INTERESTS AUTHORIZED. A membership
applicable to the membership interest. interest of a&ooperative may be certificated. The cooper-

(5) BOARD AUTHORITY TOFIX TERMS. (@) If permitted ative shall provide each holder of a certificated member-
underthe bylaws, the board may adopt a resolution estab-ship interest with a certificate of membership interest
lishing a class or series of membership interests, settingunder sub. (2).
forth the designation of the class or series, and fixing the  (2) REQUIREMENTSOF CERTIFICATE; GENERALLY. (a)
relative rights and preferences of the class or series, conA certificate of membership interest shall be signed by an
sistent with this chapter. A resolution under this para- agent or officer authorized in the articles or bylaws to
graph takes effect on the 3rd day after the date on whichsignthe certificate or, in the absence of such an authoriza-
the statement required under par. (b) is given to the mem-tion, bythe chairperson of the board or the recortiseasf
bers, as determined by the board. of the cooperative. If the person who signs the certificate

(b) The cooperative may not accept contributions for subsequently ceases to have the capacity to sign the cer-
any membership interests established by resolutiontificate before the certificate is issued, the cooperative
under par. (a) until the board gives the members a statemay issue the certificate with the same effect theiper-
mentsetting forth the name of the cooperative, the text of son had that capacity on the date of its issue.
the resolution, and the date on which the resolution was  (b) A certificate of membership interest shall contain
adopted. all of the following information on the certificate’s face:

(7) SECURITY INTERESTIN COOPERATIVE SECURITIES. 1. The name of the cooperative.

For the purpose of any law relating to security interests, 2. A statement that the cooperative is organized
a membership interest, governance or voting rights, andunder the laws of this state and this chapter.

financial rights are each to be characterized as provided 3. The name of the person to whom the certificate is
in s. 408.103 (3). issued.

(8) POWERSOF ESTATE OF A DECEASED OR INCOMPE- 4. The number and class of membership interests,
TENT MEMBER AND OTHERFIDUCIARIES. (8) Exceptas pro- and the designation of the series, if dhgt the certificate
vided in par(b), if a member who is an individual dies or represents.

a court adjudges the member to be incompetent to man- 5. A statement that membership interests are subject
age his or her person or property, or an order for relief to the articles and bylaws.

under a judgment of bankruptcy is entered with respect 6. Any restrictions on transfer of the membership
to the member, the member’s executor, administrator, interests that the certificate represents, including any
guardian, conservator, trustee, or other legal representarequiremenfor the approval of the board and first rights
tive may exercise all of the rights applicable to the mem- to purchase by the cooperative. Notwithstanding any
ber’'s membership interest for the purpose of settling theother provision of this subsection, the information
estate oadministering the member’s propergyxcept as required under this subdivision may be stated by refer-
provided in par. (b), if a member is not an individual and ence tahe back of the certificate or to another document.
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(3) REQUIREMENTSOF CERTIFICATE; MULTIPLE SERIES the parties to the agreement or written action or the mem-
OR CLASSES. A certificate of membership interest repre- bers who assent pursuant to a member resolution. A
senting a membership interest issued by a cooperativerestriction is not binding with respect to membership
that is authorized to issue membership interests of moreinterests issued prior to the adoption of the restriction,
than one class or series shall set forth upon the face ounless the holders of those membership interests are par-
back of the certificate, or shall state that the cooperativeties to the agreement or voted in favor of the restriction.
will furnish to any member upon request and without (2) ResSTRICTIONSPERMITTED. (@) A restriction under
charge, a full statement of the designations, preferencessub. (1) is enforceable only if the restriction is not mani-
limitations, and relative rights of the membership inter- festly unreasonable under the circumstances and any of
ests of each class or series authorized to be issued, so fahe following apply:
as they have been determined, and the authority of the 1. The restriction is noted conspicuously on a certifi-
board to determine the relative rights and preferences ofcate of membership interest representing the member-
subsequent classes or series. shipinterest or the existence of the restriction is noted on

(4) PrivA FACIE EVIDENCE. A certificate of member-  the certificate and reference is made to a separate docu-
ship interest issued under this section is prima facie evi-ment creating or describing the restriction.
dence of the ownership of the membership interest that 2. The restriction is imposed under this chapter or is
the certificate represents. included in the articles or bylaws.

(5) UNCERTIFICATED MEMBERSHIP INTERESTSAUTHO- 3. The restriction relates to an uncertificated mem-
RizED. Unless uncertificated membership interests are bership interest and iscluded in information sent to the
prohibited bythe articles or bylaws, the board may adopt holders of such a membership interest.

a resolution permitting uncertificated membership inter- (b) A restriction that is enforceable under par. (a) may
ests. Such a resolution does not apply to a membershipe enforced against the holder of the restricted member-
interest represented by a certificate until the certificate is ship interest or a successor or transferee of the holder,
surrendered to the cooperative. Within a reasonable timeincluding a pledgee or a legal representative.

after the issuance or transfer of an uncertificated mem- SUBCHAPTER VII
bership interest, the cooperative shall send to the new CONTRIBUTIONS, ALLOCATIONS,
member a statement containing the information required AND DISTRIBUTIONS

under sub. (2) (b) and (3) to be stated on certificates, 193.701Authorization, form, and acceptance(1)
unless the cooperative is publicly held and has adopted éBoArRD MAY AUTHORIZE. If authorized by the board, a
system of issuance, recordation, and transfer of its mem-cooperativamay accept contributions, make contribution
bership interests by electronicaher means not involv-  agreements under s. 193.711, and make contribution
ing an issuance of certificates, in compliance with section rights agreements under s. 193.715.

17A of the Securities Exchange Act of 1934. (2) PERMISSIBLEFORMS. A person may make a con-

(6) ComPARABLE RIGHTS. Except as otherwise pro- tribution to acooperative by any of the following means:
vided under this chapter, the rights and obligations of  (a) By paying money or transferring the ownership
holders of certificated membership interests are identical of an interest in property to the cooperative, or perform-
to the rights and obligations of holders of uncertificated ing services to or for the benefit of the cooperative.
membership interests of the same class and series. (b) Through a written obligation that is signed by the

193.625 Replacement certificates. (1) ISSUANCE. person and requires the person to pay money or transfer
A cooperative may issue a replacement certificate of ownership of atinterest in property to the cooperative or
membership interest under s. 193.621 using the proce-to perform services to or for the benefit of the coopera-
durespecified in s. 408.405 (1), if the owner of the mem- tive.
bershipinterest represented in a certificate claims thatthe  (3) ACCEPTANCEOF CONTRIBUTIONS. NoO purported
certificate has been lost, destroyed or wrongfully taken. contribution is to béreated as or considered to be a con-

(2) NoTAN OVERISSUE. The issuance of a replacement tribution, unless all of the following apply:
certificate under sub. (1) is not an overissue of the mem-  (a) The board accepts the contribution on behalf of
bership interest it represents. the cooperative and in that acceptance describes the con-

193.631 Restriction on transfer or registration of tribution, including terms of future performance, if any,
membership interests.(1) How IMPOSED. A restriction and states the value being accorded to the contribution.
on the transfer, including registration, of a membership  (b) The acceptance of the contribution and the con-
interest may be imposed in the articles, in the bylaws, intribution’s accorded value are both reflected in the
a member control agreement, by a resolution adopted byrequired records of the cooperative.
the members, or by an agreement among or other written  193.702Valuation; presumption and liability. The
action by members or among them and the cooperative determinations of the board as to a contribution’s
A restriction imposed by a member control agreement or accorded value under s. 193.701 (3) (a) and the fairness
other written action of members is effective only against to the cooperative of a contribution and any terms of pay-
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ment or performance applicable to the contribution, the  (4) RESTATEMENT METHOD FOR DIFFERENT SERIESOR
terms of any contribution agreement under s. 193.711,cLass. Unless otherwise provided in the articles or
and the terms of any contribution rights agreement underbylaws, the board shall restate the value of old contribu-
s. 193.715 are presumed to be proper if the determinations of a series or class different from that of the new
tions are made in good faith and on the basis of methodscontribution by following all of the following steps in
that are reasonable under the circumstances. Directoralphanumerical order:

who are present and entitled to vote, and who, intention-  (a) Determine the percentage by which any restate-
ally or without reasonable investigation, fail to vote ment under sub. (3) has changed the total contribution
against approving a consideration that is unfair to the value reflected in the required records for the series or
cooperative, or who overvalue property or services class of the new contribution.

received or to be received by the cooperative as a con- (b) As to each old contribution of a different series or
tribution, are jointly and severally liable to the coopera- class, change the value reflected in the required records
tive for thebenefit of the members then existing who did by the percentage determined under par. (a). The per-
not consent to and are damaged by the consideration ocentage determined under ga). may be positive, nega-
overvaluing of property or services, to the extent of the tive, or zero.

damages to those members. A director against whom a  (5) AGGREGATINGNEW CONTRIBUTIONS. If a coopera-
claim isasserted pursuant to this section, except in a casdive accepts more than one new contribution of the same
of knowing participation in a deliberate fraud, is entitled series oclass at the same time, then for the purpose of the
to contribution on an equitable basis from other directors restatement required by this section the board may con-

who are liable under this section. sider all such new contributions as if they were a single
193.705Restated value of previous contributions. contribution.
(1) DeriNnmioN.  In this section, “old contributions” 193.711 Contribution agreements. (1g) Con-

means all contributions reflected in the required recordS TRIBUTION AGREEMENTS PERMITTED. Pursuant to s.
of a cooperative immediately before the time the cooper-193.701 (1), a cooperative and a member or potential
ative accepts a new contribution. membeimay enter into an agreement requiring the mem-

(2) RESTATEMENTREQUIRED. If @ cooperative accepts ber or potential member to contribute goods, services, or
a new contribution, the board shall restate the value of allmoney to the cooperative as a condition of membership
old contributions. or receipt of a membership interest.

(3) RESTATEMENTMETHOD FORSAME SERIESOR CLASS. (1r) SGNED WRITING REQUIRED. A contribution
(&) Unless otherwise provided in the articles or bylaws, agreement shall be in writing and signed by each person
the board shall restate the value of old contributions of therequired to make a contribution under the agreement.
sameseries or class of the new contribution by following (2) AGREEMENT IRREVOCABLE FOR DEFINITE PERIOD;
all of the following steps in numerical order: EXCEPTIONS. A contribution agreement is irrevocable for

1. State the value accorded to the new contributiona period of 6 months, unless otherwise provided in the
under s. 193.701 (3) (a). contributionagreement or unless each person required to

2. Determine what the total value will be, after the make a contribution under the agreement and, if in exis-
restatement under this subsection, of all contributions oftence, the cooperative, consents to a different period of
same series or class as the new contribution. irrevocability.

3. Subtract the value stated under subd. 1. fromthe (3) TIME OF PERFORMANCE UNDER AGREEMENT.
value determinednder subd. 2., yielding the total value, Unless the contribution agreement provides otherwise,
after the restatement under this subsection, of all the oldall payments or other actions required under the agree-
contributions of the particular series or class. ment shall be made or taken at the time or times deter-

4. Subtract the value, as reflected in the required mined by the board, except that a call made by the board
records before the restatement under this subsection, ofor a person to make a payment or perform an action
the old contributions from the value determined under required under the agreement shall be uniform for all
subd. 3., yielding the value to be allocated among andmembership interests of the same class or series.
added to the old contributions of the particular series or ~ (4) FAILURE TO PERFORM;REMEDIES. (@) Unless the
class. contribution agreement provides otherwise, if a person

5. Allocate the value determined under subd. 4. pro- fails to make a payment required under the contribution
portionally among the old contributions of the particular agreement, the cooperative may bring an action for
series or class, add the allocated values to the values odbreach otontract, sell any membership interests that are
those old contributions, and change the required recordssubject to the contribution agreement pursuant to par. (b)
accordingly. and bring an action to collect any deficiency, or cancel the

(b) The values determined under par. (a) 4. and allo-contribution agreement pursuant to par. (c). If a person
cated and added under par. (a) 5. may be positive, negafails to make a required contribution of property or ser-
tive, or zero. vices, the person shall pay to the cooperative an amount
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equal to that portion of the value of the contribution that time of the assignment, unless all the members consent
has not been made, as stated in the cooperative’s requiretb the assignment in writing.
records. 193.721Allocations of profits and distributions of
(b) To the extent provided in par. (a), the cooperative cash and other assets. (1ALLOCATION OF PROFITSAND
may cancel the membership interests of any person wha.osses. Except as otherwise provided in this subsection
defaults on a contribution agreement and sell any mem-and the articles or bylaws, profits and losses shall be allo-
bership interests that are subject to a contribution agree-cated between patron membership interests collectively
ment if theamount due under the contribution agreement and nonpatron membership interests collectively on the
relating to those membership interests remains unpaidbasis of the value of contributions received from patron
for a period of 20 days after the cooperative gives written membership interests collectively and nonpatron mem-
notice of demand for payment to the person required tobership interests collectivelyhe allocation of profits to
make the payment. The total offering price of the mem- patron membership interests collectively in a fiscal year
bershipinterests in such a sale shall be at least the amountmay not be less than 51 percent of the total profits for that
of the balance owed by the person, plus the expenses incifiscal year, except that the allocation of profits to patron
dental to the sale. If membership interests are sold pur-membershignterests collectively in a fiscal year may not
suant to this paragraph, the cooperative shall pay to thebe less than 30 percent of the total profits for that fiscal
person, othat person’s legal representative, the lesser of year if any of the following apply:
the following: (@) The articles were amended to provide for the
1. The amount by which the proceeds of the sale, lesseduced percentage and, notwithstanding s. 193.221 (1)
the expenses incident to the sale and any additionaland (3), the amendment was approved by tiiereitive
amounts the person is required to pay under the terms of/ote of the patron members.
the contribution agreement as a result of the default, (b) The bylaws provide for the reduced percentage
exceeds the amount of the payment the person failed taand were approved by an affirmative vote of the patron

make. members.
2. The total amount paid by the person under the con- (c) The bylaws were amended to provide for the
tribution agreement. reducedpercentage and the amendment was approved by

(c) To the extent provided in par. (a), the cooperative the affirmative vote of the patron members.
may cancel a contribution agreement if the amount due  (2) DISTRIBUTION OF CASH OR OTHER ASSETS. If not
under the contribution agreement remains unpaid for astated in the articles, the bylaws shall prescribe the dis-
period of 20 days after the cooperative gives written tribution ofcash or other assets of the cooperative among
notice of demand for payment to the person required tothe membership interests of the cooperative. Unless the
make the payment. Unless the contribution agreementarticles or bylaws provide otherwise, the cooperative
providesotherwise, if the cooperative cancels a contribu- shalldistribute cash or other assets to patron membership
tion agreement pursuant to this paragraph, the cooperainterests collectively and nonpatron membership inter-
tive may retain any payments made as provided in theestscollectively on the basis of the value of contributions
contribution agreement. received by the cooperative from patron membership

(5) RESTRICTIONSONASSIGNMENT. Unless the articles  interests collectively and nonpatron membership inter-
or bylaws provide otherwise, a person may not assign, inests collectively.The distributions to patron membership
whole or inpart, that person’s rights under a contribution interests collectively in any fiscal year may not be less
agreement to a person who is not a member at the time othan 51 percent of the total distributions for that fiscal
the assignment, unless all the members consent to theear, except that distributions to patron membership
assignment in writing. interestgcollectively in a fiscal year may not be less than

193.715 Contribution rights agreements. (1) 30 percent of the total distributions for that fiscal year if
CONTRIBUTION RIGHTSAGREEMENTSPERMITTED. Pursuant  any of the following apply:
to s. 193.701 (1) and subject to any restrictions in the  (a) The articles provide for the reduced percentage
articles orbylaws, a cooperative may enter into an agree- and that provision was not included in the articles via
ment that provides a person rights to contribute goods,amendment under s. 193.221 (3).

services, or money to the cooperative. (b) The bylaws provide for the reduced percentage
(2) WRITING REQUIRED; TERMS INCLUDED BY REFER and were adopted by an affirmative vote of the members.
ENCE. A contribution rights agreement shall be in writing. (c) The bylaws were amended to provide for the

Terms of the agreement may be included by reference. reduced percentage and the amendment was adopted by
(3) RESTRICTIONSON ASSIGNMENT. Unless the articles  the affirmative vote of the members.

or bylaws provide otherwise, a person may not assign, in ~ 193.725Allocations and distributions of profits to

whole or inpart, that person’s rights under a contribution patron members.(1) CAPITAL RESERVES. A cooperative

rights agreement to a person who is not a member at thanay set aside any portion of profits allocated to the patron
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membership interests that the board determines is advisin an agreement under sub. (1) or a procedure established
able for the purpose of creating or maintaining a capital in such an agreement.
reserve. (3) OTHER AGREEMENTSNOT AFFECTED. This section
(2) OtHERRESERVES. The board may do any of the doesnot limit the authority of persons to enter into agree-
following with regard to profits allocated to the patron ments otherwise valid, nor is the procedure set forth in
membership interests: this section the exclusive method of agreement among
(@) Setaside an amount not to exceed 5 percent of thenembers or between the members and the cooperative
annual profits of the cooperative for promoting and with respect to any of the matters described.
encouraging cooperative organization. 193.735 Distribution of unclaimed property. (1)
(b) Establish and accumulate reserves for new build- AL TERNATE PROCEDURETO DISTRIBUTE PROPERTY. NOt-
ings, nachinery and equipment, depreciation, losses, andwithstanding s. 177.17 (4) (a) 2. and (b), a cooperative
other proper purposes. may distribute any property required to be reported under
(3) PATRONAGE DISTRIBUTIONS. Profits allocated to 5. 177.17 (1) to an entity that is exempt from taxation
patron members in excess of dividends on equity andynder section 501 (a) of the Internal Revenue Code. A
additions to reserves shall be_allocated and distribu'ged t0cooperative making a distribution under this subsection
patron members on the basis of patronage and, if thesha| file all of the following with the state treasurer
bylaws provide, to nonmember patrons as so provided.pefore making the distribution:

A cooperative may establish allocation units and pooling —(5) A verified written description and explanation of
arrangements and may account for and distribute profitsie gistribution.

to patrons on the basis of allocation units and pooling (c) Thename, address, and exemption number of the
arrang.emen_ts. A copperatlve may offsetlmses of an entity to which the property is to be distributed.
allocationunit or pooling arrangement against the profits (d) The approximate date of the distribution

of other allocation units or pooling arrangements. (2) REPORTING PROCEDURENOT AFFECTED Sub-sec-

l(<4) dFRtEQbUEt'.\'CYOFD'dSTR'BUg'Og' Atcl:oopteratlve Tlha" tion (1) does not affect the requirement that a cooperative
make distributions under sub. (3) at least annually. report property under s. 177.17 (1).

(5) FORMOFDISTRIBUTION. A Cooperative may make (3) OWNER'SRIGHT EXTINGUISHED ON DISBURSEMENT.

dlstr|_but|ons under sub. (3) in th_e_ form of gash, capital The articles or bylaws may provide that a distribution
credits, allocated patronage equities, revolving fund cer- L : .
i X o under sub. (1) extinguishes all rights of the owner in and
tificates, or its own or other securities. S

to the distributed property.

(7) PATRONAGE CREDITSFORINELIGIBLE MEMBERS. If
a nonmember patron with patronage credits is not quali- MERGESI;JIZEBA(?C-)FII\EIS(;/LI::DATION
fi ligible f hip, th [ L
led or eligible for membership, the cooperative may 193.801 Merger and consolidation. (1) AUTHORI-

credit tothe nonmember patron’s account a refund due to : L

the nonmember patron. The board may issue a certificate”T'ON Un]ess qthenmse proh|b'|ted and except as other-
of interest to reflect any such credit and, after the board/1S€ provided In this _subsect!on, a cqoperatlve may
issues such a certificate, the patron may receive distribu-T€rge or consolidate with a business entity by complying

tions of profits in the same manner as a patron member With this section and the applicable law of the jurisdiction
under whose laws the surviving business entity will be

193.731Member control agreements.(1) AuTHo- , ) )
RIZATION AND EXECUTION. Except as otherwise provided ©rganized. A cooperative may not merge or consolidate
in this subsection, any person who has entered into a conith @ business entity organized under the laws of this
tribution agreement under s. 193.711 or an agreement to>tate, other than an association, unless the law governing
purchase cooperative securities, or any member, maythe. buglnesg entity specn‘u;ally authorizes merger or con-
enter into a written agreement with the cooperative that Solidation with a cooperative.
relates to the control of or the liquidation, dissolution, or ~ (2) PLAN. To initiate a merger or consolidation, the
termination of the cooperative, or any phase of the busi-Poardshall prepare a written plan stating all of the follow-
ness and affairs of the cooperative. Such an agreemenf9:
may not take effect unless signed by all persons who are (&) The name of the cooperative and each business
then membrs and all persons who have entered into con- entity that is party to the merger or consolidation.
tribution agreements. An agreement under this subsec-  (b) The name of the business entity that will survive
tion may not relate to patron member voting control the merger or consolidation.
under s. 193.545 or patron member allocation and dis-  (c) The manner and basis of converting membership
tribution provisions under s. 193.721. or ownership interests in the cooperative and each busi-
(2) SAME EFFECTASARTICLESAND BYLAWS. Wherever nessentity that is party to the nggr or consolidation into
this chapter provides that a particular result may or shallmembership oownership interests in the surviving busi-
be obtained through a provision in the articles or bylaws, ness entity, money, or other property.
the same result may be accomplished through a provision (d) The terms of the merger or consolidation.
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(e) The proposed effect of the merger or consolida- section, would not be entitled to vote on a merger, may
tion on the members of each association that is party tomerge the subsidiaries into one another without a vote of
the merger or consolidation. the members of the parent or the members of the subsid-

(f) For a consolidation, the contents of the articles or iaries by complying with this section and the applicable
other oganizational documents of the surviving business law of the jurisdiction under whose laws the business
entity which will be filed with the jurisdiction in which  entity surviving the merger will be organized. This para-
the surviving business entity is organized. graphdoes not permit a cooperative to merge with a busi-

(3) Normice. (a) The board shall give notice of the ness entity organized under the laws of this state, other
merger or consolidation to each member. The noticethan an association, unless the law governing the busi-

shall contain all of the following: nessentity specifically authorizes merger with a coopera-
1. The full text of the plan under sub. (2). tive.
_ 2. The time and place of the meeting at which the plan (b To initiate a merger under par. (a), the board shall
will be considered. prepare a written plan stating all of the following:

(b) A cooperative with more than 200 members may 1. The name of each subsidiary that is party to the
provide the notice in theame manner as notice of a regu- merger, the name of the parent, and the name of the busi-
lar members’ meeting. ness entity surviving the merger.

(4) ADOPTIONOF PLAN; ARTICLES OF MERGEROR CON- 2. Except as provided in subd. 3., the manner and
SOLIDATION. (@) If a quorum of the members eligible 10 y5is ofconverting membership or ownership interests in
vote isregistered as being present or represented by alteryhe parent and each subsidiary that is party to the merger,
native vote at the meeting specified in the notice under 55 gnjicable, into membership or ownership interests in
sub. (3), the plan of.merger or consohdaﬂon may be e surviving business entity, money, or other property.
adopted by the_ fo_IIowmg means, as applicable: 3. Ifthe parent is party to the merger but is not the sur-

1. By amajority qf the'votes' cast. .. viving business entity and if the surviving business entity

2. Fora cooperative with articles or bylaws_ requinng g 5 cooperative, a provision for the pro rata issuance of
more th?nbmajorlt}-/f_ "’Tppro"a' or other _cogdmodns f(?]r membership interests of the surviving business entity to
approval, by a su |C|en'§ vqte as required under the the holders of membership interests in the parent on sur-
articles otbylaws or by satisfying the other conditions for render of any certificates for shares of the parent.

approval. . . 4. |If the surviving business entity is a subsidiary
(b) If a plan is adopted under par. (a), the chalrperson'cooperative, a statement of any amendments to the

vice~chairperson, records officer, or documents officer articles of the surviving business entity that will be part
of each association that is party to the merger or consoli-of the merger 9 y P

dation shall execute articles of merger or consolidation . .
g (c) If the parent is party to the merger but is not the

which state the plan and the fact that the plan was 7 ' .
adopted. The business entity surviving the merger orSUViving business entity, the plan under par. (b) shall be
approved by the affirmative vote of the holders of a

consolidation shall file the articles of merger with the e . -
department. If the business entity surviving the merger Majority of the voting power of all membership interests
of the parent entitled to vote at a regular or special meet-

or consolidation is organized under the laws of this state,,

the department shall issue a certificate of organization to'"9: ,
the business entity. (2) Notice. No later than 10 days after the effective

193.805 Merger of subsidiary or parent. (1) datg of the merger, th_e boa_rd of the parent shall give
WHEN AUTHORIZED; PLAN OF MERGER. (a) Except as hotice of the merger, including a copy 'of the p!an of
otherwise provided in this paragraph, a parent coopera-Merger, to each member of each subsidiary that is party
tive that owns at least 90 percent of the outstanding own-t0 the merger.
ership interests of each class and series of a subsidiary (3) ARTICLES OF MERGER. The board of the parent
business entity, other than ownership interests that,shall file with the department articles of merger, signed
absent this section, would not be entitled to vote on aby the chairperson or his or her designee, containing all
merger, may merge the subsidiary into the parent or theof the following:
parent into the subsidiary without a vote of the members (&) The plan of merger.
of the parent or the members of the subsidiary by comply-  (b) The number of outstanding membership interests
ing with this section and the applicable law of the juris- of each class and series of each subsidiary that is party to
diction under whose laws the business entity surviving the merger, other than the classes or series that, absent
the merger will be organized. Except as otherwise pro- this section, would not be entitled vote on a merger, and
vided inthis paragraph, a parent cooperative that owns atthe number of such membership interests owned by the
least 90 percent of the outstanding ownership interests ofparent.
each class and series of 2 or more subsidiary business (c) A statement that the plan of merger has been
entities, other than ownership interests that, absent thisapproved by the parent under this section.
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(5) CertiFicaTE. If the business entity surviving the (e) The surviving business entity has all liabilities of
merger is organized under the laws of this state, theeach business #ty that is party to the merger or consoli-
department shall issue a certificate of organization to thedation.
business entity upon receipt of the articles of merger. () A civil, criminal, administrative, or investigatory

(6) RIGHTS OF DISSENTING OWNERS. If, immediately proceedingrending by or against any business entity that
prior to a meger under this section, a business entity that is a party to the mger or consolidation may be continued
is party to the merger is owned, at least in part, by personsas if the merger or consolidation did not occur, or the sur-
other than the parent or an affiliate of the parent, thoseviving business entity may be substituted in the proceed-
persons have dissenters’ rights under the law governinging for the business entity whose existence ceased.
that business entity’s organization. (9) The articles or other similar governing document

(7) NonexcLusiviTy. Mergers authorized under sub.  of the surviving business entity shall be amended to the
(1) (a) may instead be accomplished under s. 193.801, inextent provided in the plan.
which case this section does not apply. (h) The interests of each business entity that is party

193.807Effective date; effect of merger or consol- g the merger that are to be converted into shares, inter-
idation. (1) ErFecTiVEDATE. Unless a later date is pro-  ests obligations, or other securities of the surviving busi-
vided inthe plan of meger or consolidation or is required  egs entity or any other business entity or into cash or
under other applicable law, a merger or consolidation is other property are converted, and the former holders of
effectivewhen the articles of merger or consolidation are he interests are entitled only to the rights provided in the

filed with the department. articles of merger or consolidation to their dissenters’
(2) EFFECTOFMERGEROR CONSOLIDATION. All of the rights under the laws applicable to each business entity
following occur when a merger or consolidation takes -+ s party to the merger.
effect: . - 193.835Abandonment of merger. (1) AUTHORITY
(2) Al.l bu_smess entities that_are part)_/ to the_ METGEr \\b PROCEDURE. A merger may be abandoned before it
or consolidation become the business entity surviving thetakes effect by any of the following means:

merger or consolidation, as designated in the plan, and (b) An abandonment may be approved at a meeting

the separate existence of every business entity that Isny the affirmative vote of the holders of a majority of the
party to the merger or consolidation, except the business

entity surviving the merger or consolidation, ceases. vo_ting power of the membership interests of e_ach cooper-
(b) The title to all property owned by ea’ch business ative that is party to the merger who are entitled to vote

entity that is party to the mger or consolidation is vested gn t::je ?pproval Orf ttir\1/e i)rl]ar; iOf mirgfr, tﬁxcriptr th?tn:he
in the surviving business entity without reversion or oard o a cooperative that I party 1o th€ merger may

impairment approvethe abandonment if no members of that coopera-
© If ur.1der the laws applicable to a business entity tive are entitled to vote. In addition to the other require-
that is eplarty to the merger or consolidation, one or more ments Of_this_ paragraph, if a business entity other than a
of the owners thereof is liable for the debts and obliga- COOPerative is party to the merger, an abandonment may
tions of such business entity, such owner or owners shall®Nly Pe approved by taking any actions to approve the
continue to be liable for the debts and obligations of the @bandonment that are required by the laws under which

business entity, but only for such debts and obligations (e business entity is organized. o
accrued during the period or periods in which such laws  (C) An abandonment may be approved as provided in

are applicable to such owner or owners. This paragraphin€ plan of merger. .
does not affect liability under any taxation laws. (d) An abandonment may be approved by adoption,
(d) If, under the laws applicable to the surviving busi- by the board of any cooperative that is party to the merger,
nessentity, one or more of the owners thereof is liable for Of & resolution abandoning the merger, subject to the con-
the debts and obligations of such business entity, thetract rights of any other person under the plan of merger.
owner or owners of a business entity that is party to thelf @ business entity other than a cooperative is party to the
merger, other than the surviving business entity, who merger, an abandonment may be approved by a resolu-
become subject to such laws shall be liable for the debtsfion of thegoverning body of the business entity adopted
and obligations of the surviving business entity to the according to the laws under which the business entity is
extentprovided in such laws, but only for such debts and organized, subject to the contract rights of any other per-
obligations accrued after the merger or consolidation. son under the plan of merger.
The owner or owners of the surviving business entity ~ (2) ARTICLESOF ABANDONMENT. The board or other
prior tothe mergeshall continue to be liable for the debts governing body of any business entity that approves an
and obligations of the surviving business entity to the abandonment under sub. (1) shall file with the depart-
extentprovided in par. (c). This paragraph does reicaf ment articles of abandonment that contain all of the fol-
liability under any taxation laws. lowing:
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(&) The names of the business entities that were partyposed of under sub. (4), the board shall file with the

to the proposed merger. department articles of dissolution. The articles of dis-
(b) The provisions under sub. (1) under which the solution shall state all of the following, as applicable:
proposed merger is abandoned. (a) That all debts, obligations, and liabilities of the

(c) If the proposed merger is abandoned under sub.cooperative have been paid or adequate provisions have
(1) (d), the text of the resolution approving the abandon- been made for their payment or time periods during

ment. which claims may be made against the cooperative have
SUBCHAPTER IX expired and no other claims are outstanding.
DISSOLUTION (b) That the remaining assets of the cooperative have
193.905 Voluntary dissolution; winding up. (1) beendistributed to the members, pursuant to a liquidation

NoTICE OF DISSOLUTION. To initiate a voluntary dissolu-  authorized by the members, or as provided under sub. (4).
tion the board shall file with the department a notice of (c) That legal, administrative, or arbitration proceed-
intent to dissolve. The board may not file a notice under ings by or against the cooperative are not pending or ade-
this subsection unless the notice is approved by affirma-quate provision has been made for the satisfaction of a
tive vote of the members. judgmentyprder, or decree that may be entered against the

(Im) COLLECTION AND PAYMENT OF DEBTS. After a cooperative in such a pending proceeding.
notice is filed under sub. (1), the board shall proceed as  (6) E-FECTIVEDATE. A cooperative is dissolved upon
soon as possible to collect, or make provision for the the filing of the articles of dissolution as required under
collection of, all unpaid subscriptions for shares and all sub. (5).
other debts owing to the cooperative and pay, or make (7) CerTIFICATE. Upon accepting articles of dissolu-
provision for the payment of, all debts, obligations, and tion for filing, the department shall issue to the dissolved
liabilities of the cooperative according to the priority cooperative oits legal representative a certificate of dis-
accorded to the debts, obligation, and liabilities, by law. solution that contains all of the following:

(2) TRANSFEROFASSETS. After a notice is filed under (@) The name of the dissolved cooperative.
sub.(1), the board may lease or dispose of all or substan-  (b) The date the articles of dissolution were filed with
tially all of the property and assets of the cooperative the department.
without a vote of the members. (c) A statement that the cooperative is dissolved.

(3) DISTRIBUTION TOMEMBERSAND FORMERMEMBERS. 193.911 Revocation of dissolution proceedings.
Any property of the cooperative remaining after dis- (1) AUTHORITY TO REVOKE. Dissolution proceedings
charge othe cooperative’s debts, obligations, and liabili- under s. 193.905 may be revoked before the articles of
tiesmay be distributed to the members and former mem- dissolution are filed with the department as required
bers as provided in the bylaws. under s. 193.905 (5).

(4) UNcLAIMED AssETS. (@) If the articles or bylaws (2) RevocaTION BY MEMBERS. The chairperson may
so provide, assets distributable in the course of the dis-call a members’ meeting to submit to the members the
solution of a cooperative that remain unclaimed as pro- question of revoking dissolution proceedings under s.
vided in this paragraph may be forfeited to the coopera-193.905. The dissolution proceedings are revoked if the
tive in the manner set forth in s. 185.03 (10), except thatproposed revocation is approved at the members’ meet-
the board, a committee designated by the board to liqui-ing by a majority of the votes cast or, for a cooperative
date the cooperative’s assets, or a court, trustee, or othewith articles or bylaws requiring more than majority
person authorized to liquidate the assets of the cooperaapproval or other conditions for approval, by a sufficient
tive may declare the funds forfeited, give the notice, vote agequired under the articles or bylaws or by satisfy-
determine the purpose or purposes, and dedicate theng the other conditions for approval.
funds as provided under s. 185.03 (10) and except that  (3) HLING wITH THE DEPARTMENT. The chairperson of
any of these persons may declare the funds forfeited nathe board or the records officer shall file with the depart-
earlier than 2 years and no later than 5 years after thanent anotice of revocation promptly after the revocation
funds are first made available to their owners in the is approved as provided under sub. (2). The revocation
course of the liquidation of the cooperative. is effective upon filing of the notice under this subsec-

(b) Assets distributable in the course of the dissolu- tion.
tion of a cooperative that are not forfeited under par. (a)  193.925Court-supervised voluntary dissolution.
shall be reported and delivered to the state treasurer ag\fter a notice of intent to dissolve is filed as required
provided under ch. 177. under s. 193.905 (1) and before a certificate of dissolu-

(5) ARTICLES OF DISSOLUTION. After payment of all tion isissued under s. 193.905 (7), the cooperative or, for
debts, obligations, and liabilities of the cooperative has good cause shown, a member or creditor of the coopera-
been made or provided for as required under sub. (Im)tive may petition the circuit court for the county where
and the remaining property of the cooperative has beenthe registered address of the cooperative is located to
distributed as provided under sub. (3) or otherwise dis- have the dissolution conducted under the supervision of
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the court. Section 193.905 does not apply to a dissolution 4. The actions of the cooperative, or its failure to act,
conducted under the supervision of the court under thisconstitutes surrender or abandonment of the business of
section. Section 193.911 applies to a dissolution con-the cooperative.

ducted under the supervision of the court under this sec-  (1m) NOTICETO COOPERATIVEBY ATTORNEY GENERAL.

tion. The court may grant equitable relief that it deems The attorney general may not commence an action under
appropriate in a dissolution conducted under its supervi-sub.(1) (c) until 30 days after giving notice to the cooper-
sion under this section, if the supervision resulted from ative of the reason for the action. If the reason for the
an application by the cooperative. action is an act that the cooperative has done or failed to

193.931 Involuntary dissolution. (1) CAusesor do and the act or omission may be corrected by amending
ACTION. (a) A member may bring an action against a the articles or bylaws or by performing or abstaining
cooperative for dissolution, liquidation, and equitable from the act, the attorney general shall give the coopera-
relief if any of the following apply: tive 30 additional days to make the correction before fil-

1. The directors or the persons having the authority ing the action. If the cooperative makes the correction
otherwisevested in the board are deadlocked in the man- before the expiration of the 30 additional days, the attor-
agement ofhe cooperative’s affairs and the members are ney general may not bring an action under sub. (1) (c)
unable to break the deadlock. based upon that act or omission.

2. The directors or those in control of the cooperative ~ (2) FHNANCIAL CONDITION OF COOPERATIVE. In deter-
have acted fraudulently, illegally, or in amer unfairly mining whether to order a remedy in an action under sub.
prejudicial toward one or more members in their capaci- (1), the court shall consider the financial condition of the
ties as members, directors, or officers. cooperative. The court may not refuse to order a remedy

3. For a period that includes the time when 2 consecu-solely on the ground that the cooperative has accumu-
tive regular members’ meetings were held, the memberslated operating profits or current operating profits.
failed to elect successors to directors whose terms  (3) ALTERNATIVE REMEDIES. In deciding whether to
expired or would have expired upon the election and order dissolution in an action under sub. (1), the court

qualification of their successors. shall consider whether other relief suggested by one or
4. The cooperative’s assets are being misapplied ormore parties would permanently remedy the cause of the
wasted. action and, if so, may order such other relief.

5. The cooperative’s period of duration as provided (4) Expenses. If the court finds that a party to an
in the articles has expired and has not been lawfully actionunder sub. (1) has acted arbitrarily, vexatiously, or
extended. in bad faith, the court may award reasonable expenses,
(b) A creditor may bring an action against a coopera- including attorney fees and disbursements, to any of the
tive for dissolution, liquidation, and equitable relief if other parties.
any of the following apply: (5) VENUE. An action under sub. (1) shall be brought
1. The creditor has obtained a money judgment in the circuit court for the county where the registered
against the cooperative and an execution on that judg-address of the cooperative is located.
ment has been returned unsatisfied. (6) RRTIES. Itis not necessary to make members par-
2. The cooperative has admitted in writing that a ties to an action under sub. (1).
claim of the creditor against the cooperative is due and  193.935Procedure ininvoluntary or court-super-
owing and that the cooperative is unable to pay its debtsvised voluntary dissolution. (1) ACTION BEFOREHEAR-
in the ordinary course of business. ING. In a dissolution conducted under the supervision of
(c) Except as provided in sub. (1m), the attorney gen-a court under s. 193.925 or in any action under s. 193.931
eral may bring an action against a cooperative for dis- (1) the court may take any of the following actions before
solution and liquidation, and for equitable relief for per- an initial hearing is completed:
sons other than the attorney general, if any of the (a) Issue injunctions.

following apply: (b) Appoint receivers temporarily, until the conclu-
1. The articles and certificate of organization of the sion of a hearing under sub. (2), with all powers and
cooperative were procured through fraud. duties that the court directs.

2. The cooperative was organized for a purpose pro- (c) Take actions required to preserve the coopera-
hibited by state law or not permitted by this chapter. tive’'s assets wherever located.

3. The cooperative has knowingly, with intentional (d) Carry on the business of the cooperative.
disregard of the harm that the provision is intended to  (2) APPOINTMENTOF RECEIVER. In a dissolution con-
avert, violated a provision of this chapter, has violated a ducted under the supervision of a court under s. 193.925
provision of this chapter more than once, or has violatedor in any action under s. 193.931 (1) the court may
more than one provision of this chapter. appoint aeceiver after a hearing is completed, following
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notice tothe parties as directed by the court. The receiverunder s. 193.931 (1), the court shall do all of the follow-
shall collect the cooperative’s assets and amounts owingng:

to the cooperative by subscribers on account of an unpaid (a) Set a date at least 120 days after the date the order
portion of the consideration for the issuance of shares.is filed, as the last day for the filing of claims.

Subiject to the order of the court, the receiver may con-  (b) Prescribe a notice of the fixed date that shall be
tinuethe business of the cooperative and lease or dispos@iven to creditors and claimants.

of the property and assets of the cooperative at public or  (3) CLAIMS BARRED; EXTENSION OF TIME FOR FILING.
private sale. The court may prohibit any person who fails to file a

(3) DisTRIBUTION OF ASSETS. In a dissolution con-  claim before the date established under sub. (2) (a) from
ducted under the supervision of a court under s. 193.925claiming an interest in or receiving payment out of the
or in any action under s. 193.931 (1), the court shall applyproperty and assets of the cooperative. At any time
the assets of the cooperative and the proceeds resultingefore the date established under sub. (2) (a), the court
from the lease or disposition of the cooperative’s prop- may extend the time for filing claims beyond the date
erty by following all of the following steps, in alphanu- established under sub. (2) (a).
merical order: 193.955 Discontinuance of court—supervised dis-

(&) Applying the assets and proceeds to cover attor-solution proceedings. A dissolution conducted under
ney fees and disbursements made in connection with thehe supervision of a court under s. 193.925 or any action
proceedings and the other costs and expenses of the prainder s193.931 (1) may be discontinued at any time dur-
ceedings. ing the dissolution proceedings if it is established that

(b) Applying the assets and proceeds to cover debts,cause for dissolution does not exist. The court shall dis-
taxes, and assessments owing to the United States, thimiss the proceedings and direct the receiver appointed
state, and other states, in that order. under s193.935 (1) or (2), if any, to deliver to the cooper-

(c) Applying the assets and proceeds to cover work- ative its remaining property and assets.
er's compensation claims for which the cooperative is  193.9610rder of dissolution. (1) ISSUANCE;EFFEG
liable under ch. 102, except that this paragraph does notrive baTe. After distribution of a cooperative’s assets and
apply to a claim if, at the time of injury, as defined in s. proceeds under s. 193.935 (3), the court shall issue an
102.01 (2) (g), the cooperative had in force a policy of order dissolving the cooperative. The dissolution is
worker’s compensation insurance as required under s.effective upon issuance of the order.

102.28 (2) (a). (2) HuING. After the court issues an order under sub.

(d) Applying the assets and proceeds to cover claims(1), the court shall file a certified copy of the order with
of employees for services performed within 3 months the department. The department may not charge a fee for

preceding the appointment of the receiver, if any. filing the order.
(e) Applying the assets and proceeds to cover other  193.971 Barring of claims. (1) CLAIMS BARRED.
claims proved and allowed. Except as provided in s. 193.951 (3), a creditor or claim-

(f) Distributing the assets and proceeds to the mem-ant who does not file a claim or bring an action during the
bers or pursuant to a liquidation plan approved by the pendency of the dissolution proceedings or has not
members. brought an action before the commencement of the dis-

193.941 Receiver qualifications and powers.(1) solution proceedings, and all those claiming through or
QuALIFIcATIONS. A receiver appointed under s. 193.935 under the creditor or claimant, are forever barred from
(1) or (2) shall be an individual, a domestic business bringing an action to collect on that claim or otherwise
entity, or a foreign business entity authorized to transactenforcing it, except as provided in this section.
business in this state aslall give a bond as directed by (2) CeRTAIN CLAIMS ALLOWED FOR GOOD CAUSE.
the court with the sureties required by the court. Except as provided in s. 193.98), within one year after

(2) Powers. A receiver may bring and defend suits. the date on which the articles of dissolution are filed

193.951Filing claims in involuntary or court—su- under s. 193.905 (5) or an order of dissolution is issued
pervised voluntary dissolution proceedings.(1) HL- under s. 193.961, a creditor or claimant who shows good
ING UNDER OATH. In a dissolution conducted under the causéor not having previously filed the claim may apply
supervision of a court under s. 193.925 or in any actionto the circuit court to allow a claim against the coopera-
under s. 193.931 (1), the court may require all creditorstive’s undistributed assets or, if the undistributed assets
and claimants of the cooperative to file their claims, are not sufficient to satisfy the claim, against a person to
under oatland in a form prescribed by the court, with the the extent of the distributions received by that person in
court or with a receiver appointed under s. 193.935 (1) orthe dissolution by virtue of that person’s status as a mem-
2). ber.

(2) DaTETOFILE A CLAIM; NOTICE. If the court requires (3) CeRTAIN OMITTED CLAIMS ALLOWED. A person to
the filing of claims in a dissolution conducted under the whom is owed a debt, obligation, or liability incurred
supervision of a court under s. 193.925 or in any action during anaction under s. 193.931 (1), but who is not paid
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before the distribution of assets and proceeds under sany change in a rate, charge or regulation as the commis-
193.935 (3) (f), may bring an action to recover on the sion determines is necessary and reasonable and may
claim against the officers, directors, or members of the revoke its approval and amend or rescind all orders rela-
cooperative before the expiration of the applicable stat- tive to any arrangement. This subsection does not apply

ute of limitations. to telecommunications cooperatives, unincorporated
SecTion 79. 196.01 (10) of the statutes is amended telecommunications cooperative associaticnstele-
to read: communications utilities.
196.01(10) “Telecommunications utility” means SecTioN 83. 196.20 (3) of the statutes is amended to
any person, corporation, company, cooperative, unincor-read:
porated cooperative associatipastnership, association 196.20(3) Except as provided in subs. (1m) and (5)

and lessees, trustees or receivers appointed by any cough), this section does not apply to telecommunications
that owns, operates, manages or controls any plant oicooperatives, unincorporated telecommunications coop-
equipment used to furnish telecommunications serviceserative associationsy small telecommunications utili-

communications utility” does not include a telecommu- o 196.215 (2).

nications carrier. _ SECTION 84. 196.205 (1m) of the statutes is amended
SecTion 80. 196.02 (2) of the statutes is amended t0 g reaq:
read:

) 196.2051m) A telecommunications cooperative or
196.02(2) DEFINITION; CLASSIFICATION. In this sub- g1 nincorporated telecommunications _cooperative

section, “public utility” does not include a telecommu- associationmay elect to be subject to ss. 196.28 and

nications cooperative, an unincorporated telecommu- 19g 37 a5 they apply to any rate, toll or charge and to ss.

hications _cooperative _associationor a small 196 5 (2) 196.09 (1), 196.11 (2), 196.20 and 196.26 in
telecommunications utility except as provided under s. any of the ,foIIowing w;;myS' '

196.205 or 196.215 (2) and does not include an alterna- (a) By amendment of the articles of incorporation of

tI\:gv}g:f]?;n;nggmcﬁgﬁgis?\gt();ll'asgi]f?c;tci)&n(yfszfrCisg?gr the cooperative under s. 185.51 or the articles of orga-
P P nization of the association under s. 193.221

each public Utl|lty: The classn‘_lcatlon may take into () By a majority of the voting members of the board
account the quantity used, the time when used, the pur-_, . . -~
of directors of the cooperative or association

pose for which used, and any other reasonable consider- )
ation. Each public utility shall conform its schedules of o rSZETION 85. 196.205 (2) of the statutes is amended

rates, tolls and charges to such classification. . .

SecTioN 81. 196.09 (1) of the statutes is amended to 1.96'.205(2) Notwn_hstandlng SL.Jb' (1m), a telecom-
read: munications cooperative or an .ur?lncorporate.d telecom-
196.09(1) In this section, “public utility” does not mumca’qqng coopergtlve assomgtshall be SUbJeC.t tos.
include atelecommunications cooperative or an unincor- 1_9.6'2(_5 if it is gparty in a proceeding on a complaint spe-

porated telecommunications cooperative associationCifi€d in s. 196.26 (1) (b) or (c). _
except as provided under s. 196.205. In subs. (2) to (7), SECTION 86.196.26 (4) () of the statutes is amended

“public utility” does not include a telecommunications 1 réad: . .

utility. Subsection (9) only applies to a telecommunica-  196.26(4) (@) This section does not apply to any rate,
tions utility. Every public utility shall file with the com-  toll, charge or schedule of any telecommunications coop-
mission, vithin such time as may be required by the com- €rative_or unincorporated telecommunications coopera-
mission, its estimate of the annual rate of depreciation livé associationexcept as provided under s. 196.205 or
required for each of its classes of fixed capital used for Unless at least 5% of the customers of the telecommu-

public utility purposes, and of the composite annual rate Nicationscooperative or associatidife a complaint with

of depreciation required for such fixed Capita| as an the commission that the rate, tO”, Charge or schedule is in
aggregate, which shall constitute the public utiliggsi- any respect unreasonable, insufficient or unjustly dis-
mates othe amount which should be returned to it out of Criminatory.

its rates for service, to meet the depreciation of its prop- ~ SECTION 87. 196.28 (4) of the statutes is amended to

erty. read:
SecTioN 82. 196.11 (2) of the statutes is amended to ~ 196.28(4) This section does not apply to rates, tolls
read: or charges of a telecommunications cooperative, an unin-

196.11(2) Any arrangement under this section shall corporated telecommunications cooperative association,
be under the supervision and regulation of the commis-or asmall telecommunications utility except as provided
sion. The ommission may order any rate, charge or reg- in s. 196.205 or 196.215 (2).
ulation which the commission deems necessary to give  SecTioN 88. 196.37 (4) of the statutes is amended to
effect to the arrangement. The commission may makeread:
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196.37(4) This section does not apply to rates, tolls includesany person engaged in the transmission or deliv-
or charges of a telecommunications cooperative, an unin-ery of natural gas for compensation within this state by
corporated telecommunications cooperative association,means of pipes or mains. “Public utility” does not
or asmall telecommunications utility except as provided include a cooperative-associatiorganized under ch.

in s. 196.205 or 196.215 (2). 185 for the purpose of generating, distributing, or fur-
SecTioN 89. 196.50 (2) (b) of the statutes is amended nishingelectric energy to its members only, or a coopera-
to read: tive organized undech. 185 or 193or the purpose of

196.50(2) (b) A certificate, franchise, license or per- generating,-distributing-ofurnishing telecommunica-
mit, indeterminate or otherwise, in effect on September tions service-or-electric-energy its members only.
1, 1994, for a telecommunications utility shall remain in SecTion 93.201.01 (3) (d) of the statutes is amended
effect and shall have the effect of a certificate of author- to read:
ity. A telecommunications utility is not required to apply 201.0143) (d) Any securities issued by a corporation
for a new certificate of authority to continue offering or organizedunder ch. 185 or 198r the purpose of furnish-
providing service to the extent of the prior authorization. ing telecommunications service in rural areas.

Each telecommunications utility, including telecommu- SecTioNn 94. 223.105 (1) (b) of the statutes is
nications cooperatives and unincorporated telecommu-amended to read:
nications cooperative associatipggall have on file with 223.105(1) (b) “Organization” means any corpora-

the commission under s. 196.19 a tariff that sets forth thetion, unincorporated cooperative associatiimited
rates, terms and conditions for all services provided andliability company, association, partnership or business
a map that defines the geographical limits of the servicetrust, other than a national bank, state or federal savings
territory that the telecommunications utility is obliged to and loan association, state or federal savings bank or fed-

serve. eral credit union or other than a corporation, limited
SecTioN 90. 196.605 (1) of the statutes is amended liability company, association or partnership, all of

to read: whose shareholders or members are licensed under SCR
196.605(1) A public utility which is a cooperative  40.02.

association incorporated under ch. 185 or ttOirnish SecTioN 95. 231.35 (2) (b) of the statutes is amended

telecommunications service in rural areas on a nonprofitto read:

basis with a telecommunications utility financed in part 231.352) (b) A cooperative organized under ch. 185

through a loan from the United States under the rural or 193that consists of one or more rural hospitals, each

electrification act of 1936, 7 USC 901 to 950aaa->5, aswith no more than 100 beds.

amended, may require each of its local service telecom-  SectioNn 96. 234.59 (1) (d) 3. of the statutes is

munications patrons to deposit with the association theamended to read:

amount of the membership fee or other form of capital 234.59(1) (d) 3. A dwelling unit in a condominium

representing the proportional share of the total equity or, acooperative, or an unincorporated cooperative asso-

capital of the association required as a condition of fed- ciation, together with an interest in common areas, if the

eral financing. The membership fee or other form of unit is or will be the principal residence of an applicant.

equity capital attributable to each local service patron  SecTion 97. 234.622 (7) of the statutes is amended

may be collected by the association in installments in to read:

connectiorwith billings for service. The required depos- 234.622(7) “Qualifying dwelling unit” means a

its of equity capital shall be segregated in the billing from dwelling unit, not including a mobile home as defined in

service charges and shall be credited when received ors. 66.0435, located in this state, habitable as a permanent

the membership or equity capital account of the patron. residence and to which property taxes or special assess-
SecTion 91. 196.807 (1) (a) of the statutes is ments are, or may conveniently be, allocated and up to

amended to read: one acre of land appertaining to it held in the same owner-
196.8071) (a) “Affiliate or utility” means a nonutil-  ship as the dwelling unit. For purposes of ss. 234.621 to

ity affiliate, holding company system, public utility or 234.626, “qualifying dwelling unit” includes a unit in a

cooperative association organized under ch._185 ar 193 condominium or in a cooperative or an unincorporated
SecTioN 92. 199.03 (12) of the statutes is amended cooperative associatia@r in a multi-unit dwelling with

to read: 4 or fewer units, but in all of these 3 cases only the portion
199.03(12) “Public utility” means any person, of taxes or special assessments allocable to the unit lived

except gown, village, city or sanitary district, who owns, in by the participant may qualify for loans under ss.

operates, manages or controls any plant or equipment o234.621 to 234.626.

any part of a plant or equipment, within the state forthe ~ SecTion 98. 421.301 (28) of the statutes is amended

production, transmission, delivery or furnishing of heat, to read:

light, water, telecommunications service or power either ~ 421.301(28) “Organization” means a corporation,

directly orindirectly to or for the public. “Public utility”  government or governmental subdivision or agency,
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trust,estate, limited liability company, partnership, coop- under ch. 618 and that makes available to its enrollees,
erative or association other than a cooperative organizedvithout referral and for consideration other than prede-
underch. 185 or 193vhich has gross annual revenues not termined periodic fixed payments, coverage of either

exceeding $5 million.

SecTioN 99. 445.01 (8) of the statutes is amended to
read:

445.01(8) “Person” includes firm, corporation, part-

comprehensive health care services or a limited range of
healthcare services, regardless of whether the health care
services are performed by participating, as defined in s.
609.01 (3m), or nonparticipating providers, as defined in

nership, cooperative, unincorporated cooperative associs. 609.01 (5m).

ation,and association of individuals.
SectioNn 100. 445.12 (3) (a) of the statutes is

SecTioN 108. 609.01 (2) of the statutes is amended
to read:

amended to read: 609.01 (2) “Health maintenance organization”

445.12(3) (a) Thesolicitation of memberships or the means a health care plan offered by an organization
sale of stock or memberships in any association orga-established under ch. 185 or 1931, 613 or 614 or
nized under ch. 185 or 198/ any person who is not a issued a certificate of authority under ch. 618 that makes
licensed funeral director. available to its enrollees, in consideration for predeter-

SecTion 101. 551.22 (12) of the statutes is amended mined periodic fixed payments, comprehensive health
to read: care services performed by providers participating in the

551.22(12) Any securities of a cooperative corpora- plan.
tion organized under ch. 185 or 193 Section 109. 616.09 (1) (c) 1. of the statutes is

SecTioN 102. 560.16 (1) (c) (intro.) of the statutes is amended to read:
amended to read: 616.09(1) (c) 1. Plans authorized under s. 616.06 are

560.16(1) (c) (intro.) “Employee—owned business” subject to ch. 185 or 193, as applicatdecept that ss.
means a business located in this state which is organized 85.03 (5) and (6), 185.05 (1) (c), 185.55, 185.61,
in a manner determined by the secretary to involve sub-185.62, 185.63, 185.64, 185.71 to 18576, d&5.81,
stantial employee participation or a cooperative orga- 193.151, 193.215 (2) (a) 2., 193.225, 193.301 (9),
nized under ch. 185 or 198 a corporation in which the  193.801, 193.805, 193.905 to 193.9dnd those provi-
employees own the stock of the corporation through ansions applicable to cooperatives or unincorporated coop-
employeestock ownership plan as defined under 26 USC erative associationsith stock do not apply.

4975 (e) (7) and in which: SecTionN 110. 706.05 (2m) (b) 2. of the statutes, as

SectioNn 103. 560.17 (1) (b) of the statutes is affected by2005 Wisconsin Act 179, is amended to read:
amended to read: 706.05(2m) (b) 2. Descriptions of property that is

560.17 (1) (b) “Business” includes cooperatives subject to liens granted on property thereafter acquired
organized under ch. 185 or 193 by a rural electric cooperative organized under ch,; 185,

SecTioN 104. 560.9801 (1) (b) of the statutes is or by a telephone cooperativarganized under ch. 185 or
amended to read: 193 by a pipeline company under s. 76.02 (5), by a public

560.9801(1) (b) A nonprofit cooperative organized utility under s. 196.01 (5).doy a railroad under s. 195.02
under ch. 185 or 193 (1), or bya water carrier under s. 195.02 (5).

SecTion 105. 560.9801 (3) (a) 7. of the statutes is SecTion 111. 815.18 (2) (c) of the statutes is
amended to read: amended to read:

560.9801(3) (a) 7. If the housing is owned and occu- 815.18 (2) (c) “Debtor” means an individual.
pied by members of a cooperative or an unincorporated“Debtor” does not include an associatiorceporation,
cooperative associatipfees paid to a person for manag- apartnership, @ooperative, an unincorporated coopera-
ing the housing. tive associationor apolitical body.

SecTioN 106. 560.9804 (2) (e) of the statutes is SecTioN 112. 893.28 (2) of the statutes is amended
amended to read: to read:

560.9804(2) (e) A cooperative organized under ch. 893.28(2) Continuous use of rights in real estate of
185 or 193 if the articles of incorporation, articles of another for at least 10 years by a domestic corporation
organizationpr bylaws of the cooperative limit the rate organized to furnish telegraph or telecommunications
of dividend that may be paid on all classes of stock. service or transmit heat, power or electric current to the

SectioNn 107. 600.03 (37m) of the statutes, as public orfor public purposes,-diy a cooperative associa-
affected by 2005 Wisconsin Act .... (Senate Bill 617), is tion organized under ch. 185 or 1@3furnish telegraph
amended to read: or telecommunications serviaar, by a cooperative orga-

600.03(37m) “Preferred provider plan” means a nized under ch. 185 timansmit heat, power or electric
health care plan, as defined in s. 628.36 (2) (a) 1., that iscurrent to its members, establishes the prescriptive right
offered by an organization established under ch._185 orto continue the use, except as provided by s. 893.29. A
193 611, 613, or 614 or issued a certificate of authority persorwho has established a prescriptive right under this
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subsection may commence an action to establish pre-condominiummobile home, house trailer or cooperative

scriptive rights under ch. 843. or _an unincorporated cooperative associatiamd so
Section 113. 946.69 (1) (c) of the statutes is much of the land surrounding it as is reasonably neces-
amended to read: sary for its use as a home, but not less than 0.25 acre, if

946.69(1) (c) A cooperative association organized available, and not exceeding 40 acres, within the limita-
under ch. 185 or 19® furnish or provide telecommu- tion as tovalue under s. 815.20, except as to liens attach-
nications service, or a cooperative organized under ch.ing or rights of devisees or heirs of persons dying before
185 to furnish or providgas, electricity, power or water. the effective date of any increase of that limitation as to

SecTioN 114. 990.01 (14) of the statutes is amended value.
to read: SecTion 115 Effective date.

990.01 (14) HOMESTEAD EXEMPTION. “Exempt (1) This act takes effect on September 1, 2005, or on
homestead” means the dwelling, including a building, the day after publication, whichever is later.




