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CHAPTER 221

STATE BANKS

SUBCHAPTERI
GENERAL PROVISIONS
Title.
Definitions.
Notice.
Applicability.
Fees.
SUBCHAPTER Il
BANK ORGANIZATION
Applicants.
Application.

Certificate of authority
Temporary oganization.
Capital stock.
Reserves.
Articles of incorporation.
Filed documents.
Charter.
Prohibition on transacting business.
Publication of charter
Amendment of articles of incorporation.
Restated articles of incorporation.
Bylaws.
Amendment of bylaws by board of directors or shareholders.
Authorized stock.
Preferred stock.
Reopganization of a state bank as a national bank.
Reoganization of a national bank as a state bank.
SUBCHAPTER Il
PURPOSES AND POWERS
General powers.
Branch banks and other facilities.
Customer bank communications terminals.
Safe deposits.
Memberships and investments in federal reserve bank.
Memberships and investments in federal home loan bank.
Memberships and investments in other state and federal agencies.
Benefits under federal law; Federal Deposit Insurance Corporation.
Investments in international banking and financial institutions.
Federal National Mortgage Association.
Investments in agricultural credit corporations.
Investments in development companies.
Information to division; stock holdings.
Sale of U.S. bonds.
Insurance activities.
Trust powers.
Securitization of assets.
Notes and debentures.
Real estate.
Limit of loans and investments.
Other loans and investments.
Additional banking authority
Bank purchase of its own stock.
Assets not to be pledged as security
Certified checks.

Bad debts.
Surplus fund.
Dividends.
SUBCHAPTER IV
NAME
State bank.
Use of “bank”.
Bank names.
Deceptive or misleading use of bank name, logo, or symbol.
SUBCHAPTER V

SHARES AND SHAREHOLDERS
Quorum and voting requirements for voting groups.
Greater or lower quorum or greater voting requirements.
Bylaw fixing quorum or voting requirements for shareholders.
Number of shareholders.
Issued and outstanding shares.
Fractional shares.
Share dividends.
Form and content of certificates.
Restriction on transfer of shares and other securities.
Preemptive rights.
Annual meeting.
Special meeting.
Shareholder action without a meeting.

221.0514
221.0515
221.0516
221.0517
221.0518
221.0519
221.0520
221.0521
221.0522
221.0523
221.0524
221.0525
221.0526

221.0601
221.0602
221.0603
221.0604
221.0605
221.0606
221.0607
221.0608
221.0609
221.0610
221.06105
221.0611
221.0612
221.0613
221.0614
221.0615
221.0616
221.0617
221.0618
221.0619
221.0620
221.0621
221.0622
221.0623
221.0624
221.0625
221.0626
221.0627
221.0628
221.0629
221.0630
221.0631
221.0632
221.0633
221.0634
221.0635
221.0636
221.0637

221.0701
221.0702
221.0703
221.0704
221.0705
221.0706
221.0707
221.0708
221.0709
221.0710
221.0711
221.0712
221.0713
221.0714
221.0715
221.0716
221.0717
221.0718

221.0801
221.0802
221.0803

STATE BANKS

Notice of meeting.

Disclosure to shareholders.

Waiver of notice.

Record date.

Shareholders’ list for meeting.

Proxies.

Shares held by nominees.

Acceptance of instruments showing shareholder action.

Voting for directors; cumulative voting.

Voting trusts.

Voting agreements.

Shares of stock, when not transferable.

Stock control of bank or trust company bank by other corporation.
SUBCHAPTER VI

DIRECTORS, OFFICERS AND EMPLOYEES

Requirement for and duties of board of directors.

Qualifications of directors.

Number and election of directors.

Election of directors by certain classes of shareholders.

Terms of directors generally

Staggered terms of directors.

Resignation of directors.

Removal of directors by shareholders.

Vacancy on board.

Meetings.

Board action without a meeting.

Response to examination.

Notice of meeting.

Waiver of notice.

Quorum and voting.

Committees.

Reliance by directors or fiders.

Consideration of interests in addition to shareholders’ interests.

Limited liability of directors.

Director conflict of interest.

Officers.

Duties of oficers.

Resignation and removal offialers.

Contract rights of dicers.

Signature of dfcers.

Loans to bank dicials; penalty

Definitions applicable to indemnification and insurance provisions.

Mandatory indemnification.

Bank may limit indemnification.

Allowance of expenses as incurred.

Court-ordered indemnification.

Determination of right to indemnification.

Indemnification and allowance of expenses of employees and agents.

Insurance.

Additional rights to indemnification and allowance of expenses.

Indemnification and insurance against securities law claims.

Theft.

Bank oficers and employees not to take commissions.
SUBCHAPTER VII

SHARE EXCHANGE, MERGER AND

CONSOLIDATION

Share exchange.

Consolidation or meger of banks.

Cancellation of charter of mged bank.

Interim banks.

Definitions.

Right to dissent.

Dissent by shareholders and beneficial shareholders.

Notice of dissenters’ rights.

Notice of intent to demand payment.

Dissenters’ notice.

Duty to demand payment.

Restriction on uncertificated shares.

Payment.

Failure to take action.

After-acquired shares.

Procedure if dissenter is dissatisfied with payment fer.of

Court action.

Court costs and counsel fees.
SUBCHAPTER VIII

DISSOLUTION AND LIQUIDATION

Liquidation.

Banks may be placed in hands of division.

Charter how forfeited.
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SUBCHAPTERIX 221.1005 Refusal to permit inspection.
INTERSTATE BANKING AND FOREIGN BANKS 221.1006 Fees for certified copies.
221.0901 Acquisitions of banks and bank holding companies. 221.1007 Legal process; how served.
221.0903 In-state branches maintained by out-of-state banks. 221.1008 Record search.
221.0904 Out-of-state banks establishing branches. SUBCHAPTER XI
SUBCHAPTER X BANK SERVICE CORPORAIONS
RECORDS, REPORS AND LEGAL PROCESS 221.1101 Bank service corporations.
221.1001 Stock book. SUBCHAPTER XII
221.1002 Reports. BANK-OWNED BANKS
221.1003 Forfeiture. 221.1201 Stock in bank—owned banks.
221.1004 False statements. 221.1202 Bank-owned banks.
SUBCHAPTERI or private carrier If these forms of personal notice argractica
ble, notice may be communicated by a newspaper of general cir
GENERAL PROVISIONS culation in the area where published or by radio, television or

otherform of public broadcast communication.
221.0101 Title. This chapter may be cited the “Visconsin (4) DATE NOTICEIS EFFECTIVE. (2) Except as provided in par

banking law”. (b) and $s221.0607 (2and221.0622 (1)written notice is déc-
History: 1995 a. 336 tive on the earliest of the following:
1. On the date received.
221.0102 Definitions.  In this chapter: 2. Five days after deposit of the notice in the U.S. mail, if
(1) “Articles of incorporation” includes amended and restatetiailed postpaid and correctly addressed.
articlesof incorporation. 3. On the date shown on the return receipt, if the notice is sent
(2) “Authorized shares” means the shares of all classes thabyregistered or certified mail, return receipt requested, and if the
bankis authorized to issue. receiptis signed by or on behalf of the addressee.
(3) “Capital stock” means the stock of a bank, other than pre 4. On the dective date specified in thaticles of incorpora
ferredstock. tion or bylaws.

(4) “Capital” means, with respect to any bank, the sum of all (b) Written notice by a bank to a shareholder of the bank is
of the following, less the barkintangible assets: effectivewhen mailed. The notice may be addressed to the-share
(@) The banls capital stock. holder'saddress shown in the basicurrent record of shareheld

(b) The banls preferred stock. ers.

(c) Oral notice is déctive when communicated.

(bm) The banls surplus. History: 1995 a. 336

(c) The banis undivided profits.

(d) Outstanding notes and debentures of the bankatieat 221.0104  Applicability. ~ This chapter applies to all banks
legally issued and sold by the bank and approved by the divisi@fganizedand existing within this stateThe powers, privileges,
unders.221.0318 (2) duties and restrictions conferred d@amposed upon a bank exist

(5) “Recorddate” means the date on which a bank determinggiand doing business undtire laws of this state are hereby

theidentity of its shareholders for purposes of this chapter & Lﬂ?:?éirgﬁ‘%?gq ?or tmg((j:ilflisdfefs each particular case may
(6) “Shareholder'meansghe person in whose name shares areﬂistory‘: 1995 a. 336 P

registeredn the records of a bank,do the extent of the rights
grantedby a nominee certificate on file with a bank, the beneficia1.0105 Fees. The division may establish such fees as it
ownerof the shares. determinesare appropriate for documents filed with the division
(7) “Subscriber’means a person who subscribes for sharesunderthis chapter and for such other services as the division may
abank, whether before or after incorporation of the bank.  provideunder this chapter
(8) “Treasury shares” means shares of a bank that have be&fpoy: 1995a. 336
issuedthat have been subsequently acquired bybafmhg to the

bank,and that have not been canceled or restored to the status of SUBCHAPTERII
authorizedbut unissued shares.
(9) “Voting group” means any of the following: BANK ORGANIZATION

(&) All shares of one or more classes or series that, under the ) ) )
articlesof incorporatioror this chapterare entitled to vote and be221.0201  Applicants. ~ Any number of adult residents of this
countedtogethercollectively on a matter at a meeting of sharestate,not less than 8or more than 20, who desire to associate for
holders. the purpose of @anizing a banking corporation under toigap

(b) All shares that under the articles of incorporation or thﬁ%réwgg ;F;%Ig tc())ntgefgms;g;‘éﬁgg&zgyatﬁgn dki;/i;rigﬁ application

chapterare entitled to vote generally on a matter shallbe
History: 1995 a. 3361997 a. 27 History: 1995 a. 336

221.0202 Application. (1) ConTeENTS. An application under

221.0103 Notice. (1) AppLICABILITY. Thissection applies 10 ¢ 551 3501 shall be prepared and filed in duplicate, and shall
anotice that is required under this chapter or that is made SubjEcf  qeall of the following: '

to this section by express reference to this section. .
. . (a) The location of the proposed bank.

(2) WHEN ORAL NOTICEPERMITTED. A person shall giveotice .
in writing, except that notices to or from a bank may be given (P) The character of the busines®transacted by the pro
orally, if permitted by the bang’ articles of incorporation or posed bank. .
bylawsand not otherwise prohibited by this chapter (c) The proposed capital of the proposed bank. _

(3) METHODOF PROVIDINGWRITTEN NOTICE. Unless otherwise ~ (d) The full name, residence, and occupation of each applicant.
providedin the articles of incorporation or bylawstice may be ~ (€) Other information required by the division.
communicatedn person, by telephone, telegraph, teletype, (2) NoTice oF APPLICATION. Upon receipt by the division of
simile or otherform of wire or wireless communication, or by maiproperly executed application, the division shall, within 5 days,
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forward to the applicants a copy af notice of application for  (e) Securing an option on real estate to be used as a lfiaek of

authorityto oganize a bank. The notice of application shalkcon (f) Fixing an amount at which the stock shall be sold.

tain the information required under syf) and a date and place (g) Collecting subscriptions to the stock.

for hearing on thapplication. The notice shall be published as a ) Selecti d torv for fund b lected

class3 notice, under ch985, by the applicants, at their own E'))A elec ![ng a deposi c;ry or Unt s as may be collected.

expense, in the cityillage or town where the bank fe be 1) Appointing any agent or agents.

located. Proof of publication shall be filed with the division in (j) Compiling a set of bylaws for submission to the sharehold

suchform ats '][che (é)il\(isi?n reg}u{[]es.b Thke tdiv}iosion maydwaivte theys.

requirementor publication, It the bank to be ganized Is to (2) VoTtinG REQUIREMENTS. Following the incorporation of a

replace absorb or consolidate one or more existing banks.  bank,an action permitted by this chapter to be taken by itsincor
(3) Fee. The applicants shall pay to the division a fee in gporatorsmay be taken bghe majority of its incorporators or the

amountdetermined by the division, together with the actual cossgirvivors of the incorporators.

incurredby the division in making an investigatiander sub(4) History: 1995 a. 336

of the application.

(4) InvESTIGATION. (@) At the hearing and by such investig
tion as the division considers necessang division shall con
siderall of the following:

1. Whether the characteesponsibility and general fithess of]E
the persons named in the application command confidence

: ; X serveall documents and papers of th@amization, and file
warrantthe belief that the business of the proposed bank will Bay hacessary papers with the division. The treasurer shall receive
honestlyand eficiently conducted in accordance with this chap.

all moneys paid in oBubscriptions to stock or for other purposes,
ter. ] ] ) keepa true account thereof, deposit these funds in the designated
2. Whether public convenience and advantage will be prgepositoryand pay such valid orders as may be drawn on the trea

2221.0204  Temporary organization. The chairperson dhe
incorporatorsshall preside at all meetings and shall exercise other
dutiesthatare ordinarily performed by a chairperson. The secre

ary shallmanage the correspondence of the incorporators, record

ully all proceedings of the meetings of the incorporators, file and

motedby allowing the bank to ganize. surer. Theincorporators shall require a bond in a suitable amount
3. The character and experience of the propodaxtis. from the treasurer and from otheffioérs and agents who may
4. The adequacy of existing banking facilities and the need'&ndlethe funds of the proposed bankhe incorporators shall

further banking capital. audit claims against the proposed bank and reobraction on

5. The outlook for the growth and development of the aré eseclaims in the minutes. If a claim is ordered paid, an order
wheréthe bank is to be located shall be drawn upon the treasuaed signed by the chairperson

. . L ndsecretary Until the completion othe oganization of the pro
6. The methods and banking practices of any existing banissedhank, the incorporators may exercise the powenserred
in the area where the bank is to be located; the interest rate

L ~C s nincorporators of corporations under d80, to the extent
theseexisting banks chgeto borrowers; and the character of thenathese powers are not in conflict with this chapter
servicewhich these existing banks provide to the community History: 1995 a. 336

7. The prospects for the success of the proposed barfik if ef
ciently managed. 221.0205 Capital stock. Immeqiately following a t_)ank’

(b) The division shall complete the investigation within 9@rganizationunder this chaptethe division shall determine the
daysafter the filing with the division of proof of publication undefrequiredcapital of the bank, subject to review by the banking
sub.(2) and the paying of the fee under (@), whichever is later reviewboard. In addition to the required capital stock, a centin
If a majority of the applicants and the division mutually agree, tBentfund and paid-in surplus each in an amount equal to at least
time may be extended for an additional period of 60 days. ~ 25% of the aggregate amount of the capital stock, shall be sub

(5) Decision. After completing the investigation under subscribedat the time the subscription list of shareholders is prepared

i : ; . by the incorporators.
(4), the division shall make a written report to the banking reweWHiSmry: 1095 a. 3361997 a. 146

boardstating the results of the investigation and the divisicee

ommendation. The board shall consider the mattnduct any 551 35055 Reserves. (1) Derinimions. In this section:

necessanhearing and promptly make iteecision approving or B - e . L

disapprovingthe application. The decision shall be final exce% (2) “Municipal obligation” has the meaning givens.67.01

pursuanto s.220.035 (1)and(3). If the application is approved, )- ) o

the division shall endorse on each of the original applications the(b) “Short-term” means maturing within 18 months or less.

word “Approved”. If the application idisapproved, the division  (2) ResSErRVEREQUIREMENTS. A bank shall maintaisuficient

shallendorse the word “DisapprovedOne of the duplicate origi reservego meetanticipated withdrawals, commitments and loan

nalsshall be filed in thelivision’s ofice and one shall be returneddemand. A bank shallmaintain at least the level of reserves

by mail to the applicants. requiredfor it by the federal resernaystem. The division may
History: 1995 a. 336 prescribeadditional reserve requirements for an individual bank

basedon examinatiorfindings or other reports available to the

221.0203 Certificate of authority . (1) POWERSGRANTED  division.

BY CERTIFICATE. If an application for authority to ganize abank  (3) perwiTTED RESERVES. A banks reserves consist of all of

ing corporation is approved, the division shall issue a certificaigs following:

of authority to the applicants, who shifiéreafter be known as the (a) Cash

incorporators.The certificate ofuthority shall grant the incorpo . . .

ratorssuch powers as are incidentally or necessarily preliminary (?) Cash items in the process of collection.

to the oganization of a banking corporation. These powers (€) Short-term obligationsf or demand balances with other

includeall of the following: insuredfinancial institutions in the United States.
(a) Creating a temporary ganization, consisting of a chair ~ (d) Short-term obligations of or guaranteedtig federal gov
person.a secretary and a treasurer ernment.
(b) Executing and filing articles of incorporation. (e) Short-term obligations of this state.
(c) Adopting rules for the conduct of meetings of the incorpo () Short-term municipal obligations.
ratorsand of the first meeting of the shareholders. (g) Short-term obligations approved by rule of the division.
(d) Opening subscription books for stock. (h) Balances with federal reserve banks.
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(4) EFFECTOFINSUFFICIENTRESERVES. If the reserves of abank (4) Fees. The incorporators shall pay a fee to the division
fall below the reserves required under g@h.the bank may not whenthe articles of incorporation are filed. The fee shall be in an
increasets loans or discounts, except by discounting or purcha@mountdetermined by the division.
ing bills of exchange payable at sight or on demand. The divisioistory: 1995 a. 336
shall notify a bank whose reserves are below the resesgesred )
undersub.(2) that the bank shall make good its reserves. If tt#21.0207 Filed documents. (1) PROPOSEDBYLAWS AND
bankfails for 30 days thereafter to make good such reserves, #1@REHOLDERLIST. Within 90 days after the filing of the articles
division may assess the bank $100 for each 2-week period durfidncorporation under £21.0206 unless extended by tlaévi-
which the bankasnot made good its reserves and may notify tHdon, the incorporators shall file w!th the divisidn,duplicate, the
attorneygeneral and the department of justice shall institute préfoPosedylaws and a complete list of the shareholdétse pre
ceedingdor the appointmerdf a receiver and to wind up the busi posedbank. The list of shareholders shall show the number of
nessof the bank. The assessment shall be paid to the division aitRresheld by each shareholdand the post-éite address of
if any such bank fails or refuses to pay the assessment, the divigﬁﬁhSha_reh()'der On approval by the division, the bylasisall
may maintain an action for the recovery of the assessment, °€ Submitted for consideration by the shareholders.

History: 1995 a. 336 (2) SworN DECLARATION. Within the periodfor filing under

sub.(1), the incorporators shall also file a declarasaibscribed

221.0206 Articles of incorporation. (1) TivE FORFILING. andswornto by each of the incorporators, stating that, to the best
Theincorporators shall file articles of incorporation with the-diviof their knowledge and belief, all of the following are true:
sion within a reasonable time, as determined by the divisim, (a) All shareholders have subscribed for the stock accredited
the date on which the division approved ttestificate of auther to them in the list of shareholders, in good faith and not as the rep
ity. If the incorporators do ndile the articles of incorporation resentativeor agent of any corporation or other person.
within this period, all rightsf the incorporators cease and the cer () One hundred percent of each stock subscription has been
tificate of authority to aganize is void. paid in lawful money

(2) ForM AND CONTENTS. (a) The articles oincorporation (c) No incorporator has entered into any agreement or promise
shallbe executed in duplicate, and shall be signed by the majotiftthe bank, when open, shall loan to any shareholder funds for
of the incorporators. All signers must be residents of thisatate the purpose of paying any indebtedness that may Hmen
mustbe subscribers to stock of the bank or of a bank holding coimicurredby a shareholder to obtain furidspurchase shares of the

panyof the bank. bank.
(b) The articles of incorporation shatntain all of the follow (d) All money received in payment of stock subscriptions,
ing: exceptsuchamount as may have been paid out by order of the

1. A declaration that the incorporators associate for the pmco_rporatorsis on deposit to the credit of the incorporators in the
poseof forming a banking corporation under thisapter and stat designatediepository
ing whether the bank is a state bank or a trust company bank. History: 1995 a. 336

2. The name of the bar.lk. ) 221.0208 Charter. (1) NoTICEREQUIRED. (a) A bank aga-
3. Thecounty and the village, town or city where the bank isjzing under this chapter shall give notice in writing to the division

to be located. thatit is prepared tcommence business after it has done all of the
4. The amount of the barsktapital stock. following:
5. Before issuing more than one class of shares, all of the fol 1. Adopted bylaws, approved by the division.

lowing: 2. Obtained suitable banking quarters, and the necessary
a. The distinguishing designation of each class. books,forms, stationeryfurniture and equipment for the proper
b. Thenumber of shares of each class that the bank is-autAgdorderly transaction of the business of banking.

rizedto issue. 3. Complied with any otharequirements imposed by law or

c. The preferences, limitations and relative rights of that clagylesof the division necessary to commence business.
6. Before the issuance ohe or more series of shares within _(0) The notice under paga) shall be given to the division
aclass of shares, all of the following: Wlthln a rgasonable time after the d.aye. of fililg articles of
incorporation,as determined by the division.
(2) EXAMINATION AND ISSUANCEOF CHARTER. After receiving
fotice under sul§l) (a) the division shall make an examination

a. The distinguishing designation of each series witlulass.
b. The number of shares of each series that the bank is aug]

rizedto issue. o . . of the oganizing bank. If this examination satisfies the division
c. The preferences, limitations and relative rights of th@atthe stock subscriptions have been fully paid in lawful money
series. andthat the banks lawfully entitled to commence business, the
7. Any other lawful provisions defining and regulating thelivision shall issue to the bank a certificateantthority for the
powersor businessf the bank, its dicers or directors; the trans bankto commence business. The certificate of authority to-com
fer of its stock; and the disposition of new stock that rbay mencebusiness is the charterthie bank. The division shall give
createcby amending the articles of incorporatimnincrease the eachcharter a charter number
banks capital. (3) DENIAL OFCHARTER. The division maywith the advicend
(3) APPROVALORDISAPPROVAL. The division shall, in the divi consentof the attorney general, deny tissuance of a charter if
sion’sdiscretion, approve or disapprove the articles of incorportiae division has reason to believe that any of the followirtguis:
tion. If approved, the division shadhdorse on each of the 2 dupli  (a) The shareholders have formed the bank for any purpose
cateoriginals the word “Approved”. Iflisapproved, the division otherthan the legitimate business contemplated by this chapter
shallendorse on each of the 2 duplicate originals the word “Bisap (h) A fact stated in the declaration undef21.0207 (2)is

proved”. The division shall file one of the originals and shall senghtrue, or that other reasons exist that would make the opening of
the remaining original to the incorporators, togethién a certift  the bank injurious to the public interest.

cateshowing the date of filing, the approval or disapproval and thedistory: 1995 a. 336

date of the approval or disapproval. If the articles of incorporation

areapproved, the copy sent to the incorporators shall be filed with1.0209 Prohibition on transacting business. A bank
therecords of the bank. may not transact any businegxcept such as is incidental or nec
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essarilypreliminary to its aganization until it has been issued a (b) If the restatement does not containaamendment to the

charterunder s221.0208 articlesof incorporation requiring shareholder approval, a state
History: 1995 a. 336 ment that the board of directors of the bank adopted the restate
ment.

221.0210 Publication of charter . The banishall cause the  (¢) If the restatement contains an amendment to the articles of

charterissued under £221.0208 to be published as a class Jncorporation requiring shareholder approval, the information
notice,under ch985, in thecity, village or town where the bank requiredby s.221.0211
is located. This notice shall be published within 15 days after the gy Ercecror resTaTEMENT. The restated articles of incorpo
divisionissues the chartefhe bank shall file proof of publication oo synersede the original articles of incorporation, any restated
with the division. Ifa bank fails to comply with this section, the, icjesof incorporation previously adopteahd all amendments
division shall cause the notice to be published at the bani e original and any restated articles of incorporation.
expenseand the bank shall forfeit $100 to the division. History: 1995 a. 336

History: 1995 a. 336

. . . 221.0213 Bylaws. (1) VOTING REQUIREMENTS. A bank may
221.0211 Amendment of articles of incorporation. make,amend or repeal itsylaws by an difmative vote of share
(1) VOTING, FILING AND APPROVAL REQUIREMENTS. A bank may  pq|dersowning a majority of the stock of the bank who eméitled
amendits articles of incorporation in any manner not inconsistegy ote, unless the articles of incorporation or bylaws require a
with law. The amendment may be made at any time, by a voteefatemumber of dfrmative votes.

its shareholders owning a majority of the stock of the bank who (2) ConTeNnT. The bylaws of a bank may contain any provision

areentitledto vote, unless the articles of incorporation or bylavxﬁ) - : ; :

X ' 3 : - r managing the business and regulating tfegrafof the bank
requirea greater number offafmative votes of the capital Stock. y - is"norinconsistent with its articles of incorporation o with the
Thevote shall be taken at a meeting cafiedthat purpose. The laws of this state

_bankshall s_ubmit the amendmenttte divis_iqn_. The amendment History: 1995 a. 336
is not efective unless approved by the division.

(2) Fiune. The amendment, certifiedy an oficer of the 221.0214 Amendment of bylaws by board of directors
bank,shall be filed with the division, as required for the articlesr shareholders. (1) AMENDMENT BY BOARD OF DIRECTORS. A
of incorporation. bank’sboard of directors may amend or repeal the Isdmiaws

(3) INCREASEOF CAPITAL. An increase of the capital of theor adopt new bylaws, except to the extiinatt any of the following
bank, by amending the barsarticles of incorporation, is not applies:
valid until the amount of the increase has been subscribed anqa) The articles of incorporation, 221.0503or any other pro
actuallypaid in. The entire surplus fund of a bank, or as muchsion of this chapter reserve that power exclusively to the share
may be required, may be declared and paid out as a stock dividaottlers.
to apply on, and be converted into, an increase of capital. (b) The shareholders, in adopting, amending or repealing

(4) RebucTioN OF caPITAL. An amendment of the articles of particularbylaw provided in the bylaws that the board of directors
incorporationmay not reduce the capital of the bank to an amoumtay not amend, repeal or readopt that bylaw
lessthan that required under this chapt&rbankmay not cancel (2) AMENDMENT BY SHAREHOLDERS. A banks shareholders
stock certificates pursuant to an amendment to the banficles mayamend or repeal the basidylaws or adopt new bylawe/en
of incorporation reducing the baskcapital until the amendment thoughthe board of directors may also amend or repeal thesbank’
hasbeen approved by the division. Any reduction in capital musylawsor adopt new bylaws.
be a proportional reduction of all outstanding shares, unless theistory: 1995 a. 336
division determines that a reduction idifferent manner is in the
bestinterests of the depositors. 221.0215 Authorized stock. (1) INCREASE IN CAPITAL

History: 1995 a. 336 sTock. A bank may authorize an increase in the capital stock of

the bank in the category of authorized but unissued stock if
221.0212 Restated articles of incorporation. (1) WHEN  approvedby the division and if approved by a vote of shareholders
PERMITTED. A banks board of directors may restate the articles efwninga majority of the stock of the bank entitled to vote, or by
incorporationat anytime. Except as provided in suB), share suchgreater percentage provided in the bamikticles ofncorpo
holderapproval is not required. ration or bylaws.

(2) FORMOFRESTATEDARTICLES. The restatedrticles of incor (2) AUTHORIZED BUT UNISSUED STOCK. A bank may issue
porationshall consist of the articles of incorporation, as amendeadthorizedbut unissued stock in all of the following circum
to date, and shall contain a statement that the restated articlestafices:
incorporationsupersede and take the place of the origirtadles (a) To employees of theank pursuant to a stock option or
of incorporation, any restated articles of incorporation previousdyockpurchase plan.
adoptedand all amendments to the original @my restated afti () | exchange for convertible preferred stock and convertible
clesof incorporation. capitaldebentures, in accordance with the terms of the siock

(3) RESTATEMENTSINCLUDING AMENDMENTS. In addition to the debentures.
contentsdescribed in sulf2), the restatement may include one or ¢y For such other purposes and considerations asb@ay

moreamendments to the articles of incorporation. If the restatg,hovedby both the division and the board of directors of the
mentincludes an amendment, the restatement shall be adoptegjRy

the manner provided under221.0211 . (3) CLAssesOF sHARES. The articles of incorporatioshall

(4) REQUIRED FILING AND CERTIFICATE. A bank restating itS nrescribethe classes of shares and the number of shaschf
articlesof incorporation shall file articles of restatement, certifieglzssthat the bank is authorized to issue. If mibiEn one class
by an oficer of the bank, with the division. The articles of restateyf shares is authorized, taeticles of incorporation shall prescribe
ment shall include the name of the bank and the text of the restafegktinguishing designation for each class. Before the issuance
articlesof incorporation.The articles of restatement shall be filegy shares of a class, the bank shall desdriliis articles of incor
with a certificate that includes all of the fO||0Wing information: poration the preferencesl limitations and relative r|ghtgm

(a) A statement indicatinghether the restatement contains aalass. All shares of a class shall have preferences, limitations and
amendmento the articles of incorporation requiring shareholdeelative rights identical with those of other shares of the same
approval. class,unless the class is divided into series.
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(4) SerIESOFSHARES. The articles of incorporation may create (9) RESOLUTIONS MODIFYING PREFERENCESLIMITATIONS AND
seriesof shares within a class of shares. Before the issuancebfATIVE RIGHTS. After the articles of amendment are filed under
shareof a series, the bank shall describe iriticles of incorpe  sub.(8) and before the bank issues any shaféise class or series
rationthe number of shares efich series that the bank is aduthathat is the subject of the articles of amendment, the dalicec
rizedto issue, a distinguishing designation for each series withisrs may alter or revoke any preferences, limitations or relative
aclass and the preferences, limitations and relative rights of thights described in the articles of amendment, by adopting another
series. All shares of aseries shall have preferences, limitationgesolutionappropriate for that purpose. The bahiall file with
andrelative rights identical with those of other shares of the saiifie division revised articles of amendment that comply with sub.
series and, except to the extent otherwise provided in the desdi. A preference, limitation or relative right maypt be altered
tion of the series, with those of other series of the same classor revoked after the issuance of any shares otldes or series

(5) ARTICLESOFINCORPORATION. The articles of incorporation thatare subject to the preference, limitation or relative right.
shall authorize all of the following: History: 1995 a. 336

(a) One or more classes of shares that together have unlimi¢ed 0216 Preferred stock. (1) ISSUANCE. (a) Except as
voting rights. providedin sub.(2), a bankmay issue preferred stock of one or

(b) One or more classes of shares, which may be the same ¢las® classes by providing for the issuance in the original articles
or classes as those with voting rights under (@rthat together of incorporation, or by providing for the issuance by an amend
areentitled toreceive the net assets of the bank upon dissolutionentto these articles of incorporation that is approved by the divi

(6) TYPESOF PREFERENCESAND RIGHTS. Thearticles of incor ~ Sionand by shareholders owning a majority of the stock of the
porationmay authorize one or more classes of shares that hR@&k entitled to vote, or such greater percentage as may be
designationspreferences, limitations and relative rights that magduiredin the banks articles of incorporation drylaws. An

includeany of the following: issueof preferred stock is not valid until the par value of all pre
(a) Specialconditional or limited voting rights, or no right toferred stock is paid n.. . .
vote, except to the extent prohibited by this chapter (b) Preferred stock issued under.jgay may be issued in such

amountand with such par value as mag approved by the divi
sion and may provide for any of the following, subject to the
%pprovalof the division:

1. Payment of dividends at a specified rate onpifederred
ckbefore dividends are paid on the capital stock.

(b) Subject to s221.0323 provisions for the redemption or
conversionof the shares under any of the following terms spe
fied by articles of incorporation:

1. At the option of the bank, the shareholder or another pgf,
son, or upon the occurrence of a designated event. > The cumulation of dividends under subd

2. For CaShf indebtedness, secgrltles or other property . 3. Apreference over the capital stock in the distribution of the
3. In a designated amount or in an amount determined 48setgf the bank.

accordancaevith a designated formula or by referencextrinsic 4. Conversion of the preferred stock into capital stock.

dataor events. 5. Redemption of the preferred stock.

(c) Provisions entitling the holdets distributions calculated 6. Denvi icting th i f th ferred
in any mannerincluding dividends that may be cumulative, non_, - D€NyINg Or restricting the voting power or the preierre

cumulativeor partially cumulative. stock. h . ; ¢
(d) Preference over any other class of shares with respect tc‘z) NEWLY ORGANIZED BANKS. The requirement for a vote o

distributions including dividendsand distributions upon the dis >/ areholdersinder sub(1) (a) does not apply to a newly ga-
solution of the bank. nizedbank that has not yet issued capital stock.

(3) CHANGES RELATING TO PREFERREDSTOCK. NoO change in
(7) POWERSOF BOARD OF DIRECTORSWITH RESPECTIO CLASSES relationto preferred stock may be made except by an amendment
AND SERIES. To the extent provided in the articles of incorporatio

the board of directors magubject to the limits of this section, dc;fgvf/?r?gartldes of incorporation that is approved by all of the fol
any of the following: ’

. . (a) A vote of the shareholders owning a majority of the pre
(a) Determine with respect to any class of shares the prefg oy stock of the bank who are entitled to vateuch greater
ences/imitations and relative rights, in whole or in part, befor

! ercentageequired under the articles iocorporation or bylaws.
theissuance of any shares of that class. B geeq P y

. L ) (b) A vote of the shareholders owning a majority of the capital
(b) Create one or more series withirlass, and, with respectgiocy of the bank entitled to vote or such greater percentage
to any series, determine the number of shares of the seriéth equiredunder the articles of incorporation or bylaws.

tinguishingdesignation and the preferences, limitations and rela

tive rights, in whole or in part, before the issuance of sirares () The division.
of that series. (4) LIABILITY OF HOLDERS OF PREFERREDSTOCK. Preferred

(8) ARTICLES OF AMENDMENT. Articles of amendment to a stockof a bank is not subject to an assessmeneistore an impair
: mentin the capital of the bank. A holder of preferred stock of a

bank’sarticles of incorporation authorizing the issuance of Sharﬁﬁnkis not individually responsible, in the sharehols@apacity

of a class or serieshall contain all of the following and shall beasa shareholdefor any debt, contract or acknowledgment of a

deliveredto the division before issuing any shares of the classgr,, -

senes. (5) DivipeND RIGHTS. A dividend may not be declared or paid
(2) The name of the bank. on capital stock until theumulative dividends on the preferred
(b) The text of the amendmedetermining the terms of the stockhave been paid in full. If the bank is placed in liquidation,

classor series of shares. a paymentmaynot be made to the holders of the capital stock if
(c) The number of shares of the classeries of shares createdthe holders of the preferred stock have not been paid in full the par

(d) A statementhat none of the shares of the class or series ¥&dueof the stock plus all cumulative dividends.
beenissued. History: 1995 a. 3361997 a. 35146

(e) The date that the amendment was adopted. 221.0217 Reorganization of a state bank as a national

(f) A statement that the amendmerats adopted by the boardbank. A bank oganized under this chapteray reoganize under
of directors and that shareholder action was not required. #helaws ofthe United States as a national bank. When the bank
amendmenffiled under this subsection is notfesftive unless hasobtained a certificate from the U.S. comptroller of the cur
approvedby the division. rencyauthorizing it to commence business under the feardd
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ing law, the bank is reganized as a national bank. The geor (c) The banks charter is forfeited under 820.08 (18)or
nizedbank takes and holds all of the assets,arédlpersonal, of 221.0803

the bank oganized under this chaptesubject to all liabilites  (7) |nTERMEDIARY OR PAYERBANK. To establish and maintain
existingagainst the bank at the time of the gerization. The facilities for the receipt of checks and other transit itemaras
I’eorganlzecbank Sha” |mmed|ate|y n0t|fy the d|V|S|On Of the Feorintermediaryor payer bank in bank—to—bank transactions_

gal—lri]sltzozri;!o?é% a 336 (8) SERVICESTO OTHERDEPOSITORYINSTITUTIONS. TO contract
’ ' with one or more depositoiipstitutions to provide banking and

221.0218 Reorganization of a national bank as a state financially related products or services on its behalf toutstom

bank. A national bank that is authorized to dissolve and that Hgi$€xcept that no contract is required for the acceptance of-depos
takenthe necessary steps tdeet a dissolution, mageoganize Its of customers at filfiated banks. Abank that proposes to enter
asa state bank under this chapteith the approval of the division into & contract under this subsection sfildlwith the division, at

majority of the stock of the bank entitled to vote or such greatéiéntionto enter into a contract with a depository institution, a
percentageequired in the articles of incorporation or bylaws. Th@escriptionof the services proposed to be performed under the
shareholdershall make, execute and acknowledge articles §Pntractand a copy of the contract. A bank may not, pursuant to
incorporationasrequired by this chapteA national bank seeking @ contract under this subsection, conduct any activity as an agent
to reoganize under this section shall pay to the division a fé@atit would be prohibited from conducting as a principal under
determinecby the division, plus the actual costs incurred by ti@Pplicablestate or federal laver havean agent conduct any aetiv
division in investigatinghe proposed reganization. Upon the ity that the bank as a principal would be prohibited fommduct
filing of articles of incorporation under this chapted upon the ing under applicable state or federal lawhe division mayrder
approval of the divisiorthe bank is regranized under this chap abank or any other deposnory_ institution subject to th_e division’
ter,and the assets, real and personal, of the dissolved ntiorkal enforcemenpowers to ceasacting as an agent or principal under
becomethe property of the reganizedoank, subject to all liabili any contract that the.d|V|S|on finds to be inconsistent with safe and
ties of the national bankot liquidated before the remmization. soundbanking practices.

History: 1995 a. 336 (9) OTHER. To exercise such other powersaay be provided
or permitted under this chapter
SUBCHAPTERIII History: 1995 a. 336

221.0302 Branch banks and other facilities.  (1g) Der-
PURPOSES AND POWERS NITIONS. In this section:

) (a) “Affiliate” means any company thdirectly or indirectly
_221-0301t_ Gbenfr:al dpo_w_ers. thupt?n akpprovt?l gf the artlcltes Ofgontrols, or is under common control with, another company
incorporationby the division, the bank is a body corporate and, u ; " ; :
exceptas provided in sul§6), has perpetual duration. In additionlgl(g)(a;%ank holding company” has the meaning givearuSC

to all other powers granted under this chaptdrank has all of the (c) “Commercial activities” mearthose activities in which a

following powers: ank holding company financial holding company national

pro%c)ergnot\;vfiimscgmggscga-rl;% Lnoa;lliieucc:toirtl;rzﬁtssinréicsessary angan!(., state bank, as defined in221.0903 (1) (g)or state bank
) certified under ch222 as a universal bank are not authorized to
(2) PowerTO SUE. To sue and be sued, and to appear arghgageunder federal or state law

defendin all actions and proceedings under its corporate name (d) “Company’has the meaning given in221.0901 (2) (f)

thesame extent as a natural person. (e) “Financial holding company” has the meaning givefan
(3) CorrPORATESEAL. To adopt and use a corporate saadl USC1841(p).

alterthe same at pleasure. ) o
(Im) EsTaBLISHMENT. A bank may establish and maintain a

(4) OFFICERSAND AGENTS. To elect or appoint fiters, agents P . o
andemployees, define their duties and obligations, require borff@nchank or joint branch bank with the approval ofddsion.

of them, fix their compensation, dismiss them and fill vacanciesf. (t%) CON\_/E_RS|Og- Akbafnk may be COnVGrtelddtOt_a brangh bank
(5) BUSINESSOF BANKING. To exercise by its board of direc 97 N€ SUNVIVINg bank of @ meger or consolidation under s.
tors, or duly authorized diters or agents, all incidental powerzif;l'0702 A branch of a bank converted into a branch bank
necessaryo carry on the business of banking. A bank may-exetecomesa branch of the surviving bank.
cisethe powers granted lifis subsection to carry on the business (3) TRANSFER. A bank may transfer a branch bank to any other
of banking at a branch bank. Powers granted undesuhisection bank located in this state with the approval of the division. A bank
includeall of the following: _maytransfer a branch bar]k to a bank located in another state only
(a) Buying, discounting andiegotiating promissory notes,if the divisionhas determined under21.0904 (3) (bjhat the
bonds,drafts, billsof exchange, foreign and domestic, and oth&tate’slaws are reciprocal regarding establishing branches.

evidences of debt. (4) OuT-OF-STATEBRANCHES. A bank may establish a branch
(b) Buying and selling coin and bullion. bankin another state with the approval of the division.
(c) Receiving commercial and savings deposits under such(5) ACTIVITIES NOT CONSIDEREDBRANCH BANKING. The fot
conditionsas the bank may establish. lowing activities do notonstitute the establishment or mainte

nanceof a branch bank or a joint branch bank:

(e) Making loans on personal and real securityéoordance __ (2) Picking up deposits and delivering money to beuedom
with this chapter ersat locations designated by the bank.

(6) Succession.To have succession until any of the foIIowing(7 (b) Establishing or maintaining a facility under221.0301
occurs: .

(a) The bank is dissolved by the act of its shareholders owning(C) Acting as an agent, or having another bank act as agent,
amajority of the stock of thbank entitled to vote or such greatepNders.221.0301 (8)
percentageequired under its articles of incorporation or bylaws. (d) Operating a trust servicefiok under s221.0316 (4)

(b) The banks corporate existence becomes terminated by a(6) AppLICATION. A bank shall apply for the establishment or
provisionin its articles of incorporation. transferof a branch bank under this section to the division on a

(d) Buying and selling exchange.
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form furnished by the divisionThe application shall be accompa which has its principal place of business outside this state to con
nied by a fee determined by the division. ductbanking business ithis state. The customer bank commu
(7) STANDARDS FORAPPROVAL. (a) General. Except as pro ni_ca@ionstermina_lls also shabe a_vailat_)le for use, on a nondis
vided in par(b), the division shall approve the establishmeit criminatory basis, by anycredit union, savings and loan
a branch bank under sufim) or the conversion of a bank to aassociationpr savings bank, if the credit union, savings and_loan
branch bank under sub(2) if the financial and managerial associationpr savings bank requests to share its use, subject to
resourcesand futureprospects of the bank establishing a brandhlesjointly established by the division of banking and tHecef
bank,or the surviving bank of a mgar or consolidation, are satis Of credit unions. The division by order may authorize the installa
factoryto the division. tion and operation of a customer bank communications terminal
(b) Location restrictions; certification of compliance. The [N @ mobile facility after noticeand hearing upon the proposed
division may not approve the establishment of a branch baR&'Vicestops of the mobile facility
undersub.(1m), the conversion of a bank to a branch banéer (3) TERMINALS OWNEDOROPERATEDBY RETAILERS. If & person
sub.(2), or the transfer of a branch bank unsle.(3) if the estab  Who is primarily engaged in the retaible of goods or services
|ishmen’[,conversion, or transfer would violate s(th) Each Owns or operates_ a customer bank communications _termlnal on
bankshall certify to the division that the location of a branch baiRe persons premises and allows access to the terminartyy
complieswith sub.(8m). financial institution, group of financial institutions, or their eus
(8) APPLICABILITY OF LAWS AND RULES GOVERNING BANKS. tomersfor any purpose or functlor_l, then all of the following apply:
Branchbanks are subject to all laasd rules applicable to banks (&) The division may not require the persorazept any con
generally. nectionto or use of the custombank communications terminal
onits premises for any other purpose or functiortp@ccept any

providedin sub.(10) (b) no bank may directlpr indirectly estab connectionto the terminal on its premises by any other financial
lish or maintain in this state a branch bank thdbcated within |nst|tut|oq. -
a1.5-mile radius of premises or property owned, leased, or other (b) This chapterand the rules promulgated by the division, do
wise controlled, directly or indirectlyby an afiliate of the bank Notapply to the person, except for laws or rules directly related to
thatengages in commercial activities. No bank may circumveife particular function performed by the terminal on such pesson
the prohibition in this subsectioy first establishing a branch Premisesor a financial institution. _
bankand then locating, or attempting to influence or facilitate the (4) USE OF TRANSMITTED INFORMATION.  Information trans
locationof, an ofice of the banlg afiliate engaged in commercial Mitted from a customer bank communications termirdther
activitieswithin a 1.5-mile radius of the locatiaf the branch identified as to particular transactions or aggregate information,
bank. may be used only for purposes effecting the financial transac

(9) CLOSUREOFBRANCH BANKS. At least 30 days before clos tions for which the information was received, for any otherpur
ing abranch bank, a bank shall notify the division in writing angoSelawfully authorized bycontract or for any other purpose per
posta notice of the closin the lobby of the bank and the |0bbym.|tted by statuteor rules pertaining to the dissemination and

of the branch bank to be closed disclosureof such information.
) History: 1995 a. 3361997 a. 271999 a. 92003 a. 33
(10) ExempTiONs. (a) Grandfathered branch banks. Every Cross Refeence: See also DFI-Bkg 14.02 Wis. adm. code.

branch bank, branch d@fte, or bank station existingpn ) )

August 1, 1989is considered to be a branch bamplproved by the 221.0304 Safe deposits. A bankmay take and receive per

division under this paragraph. sonalproperty from any person for safekeeping and storage and
(b) Exemption from location restrictions. Subsection§7) (b) Ma&Y rent out the use of safes or other receptacles upon its premises

and(8m) do not apply to any bank branch approlgdhe division uponsuch compensation as may be agreed upon. The bank has a

(8m) LOCATION RESTRICTIONSFOR BRANCH BANKS. Exceptas

on or before April 2, 2008. lien for its chages on any property taken or received by it for-safe
History: 1995 a. 3361997 a. 1462005 a. 2172007 a. 12 keeping. If the lien is not paid within 2 years aftiére date the
Cross Refeence: See also ctDFI-Bkg 8 Wis. adm. code. chargesaccrue, or if the property taken or received by the bank is
not called for within 2 years after the date the gbaraccrue, the
221.0303 Customer bank communications terminals. bankmay sell the property at public auction. Tank shall pro

(1) In this section, “customer bank communications terminaliide suchnotice as is required for the sale of personal property on
meansa terminal or other facility or installation, attended or unaéxecution. After retaining from the proceeds of such sale all the
tended that is notocated at the principal place of business or #iensand chages due the bank and the reasonable expenses of the
abranch or remote facility of a bank and through which customesasle,the bank shall pathe balance to the person who deposited
andbanks may engage, by means of either the dii@esmission the property or to the persor’legal representatives or assignees.
of electronic impulses to and from a bank or the recording of elecHistory: 1995 a. 336

tronic impulsesor other indicia of a transaction for delayed tran
mission to a bank, in transactions which ia@dentalto the con
ductof the business of banking and which are otherwise permi
by law. “Customer bank communications terminal” alscludes
all equipment, regardless of location, which is interconnect
with a customer bank communications terminal and which is n
essanyto transmit, route and process electronic impulses in ordi&kmay become a member of the federal reserve bank, and may

to enable the customer bank communications terminal to perfo veand exercise all powers, not in conflict with the laws of this
anyfunction for which it is designed. state that are conferred upon a member bank. The member bank

andits directors, dfcers andshareholders remain subject to all
(2) OPERATION AND ACQUISITION OF CUSTOMERBANK COMMU-

- e ) liabilities and duties imposed upon them by the laws ofstaite.
NICATIONS TERMINALS. A bank maydirectly or indirectlyacquire, o 1995 a. 336

place,and operate, or participate in the acquisition, placement,

andoperation of, at locations other than its main or brarfatesf 221.0306 Memberships and investments in federal
customerbank communications terminals, in accordamédn home loan bank. (1) PERMITTEDACTIVITIES. Subject to review
rulesestablished by the division. Theles of the division shall by the division under sul§2), a bank maywith the approval of
provide that any such customer bank communications termiritd board ofdirectors, purchase and hold capital stock of the fed
shall be available for use, on a nondiscriminatory basis, by aagalhome loan bank for the purpose of becoming a membike of
stateor national bank and by all customers designbted bank federalhome loan bank undé2 USC 142101449 A bank that
using the terminal. This subsectiatoes not authorize a bankbecomes a member may exercise borrowing privilegese any

s221.0305 Memberships and investments in federal
t{g&erve bank. A bank may purchase and hold, for thepose
of becoming a member of the federal reserve bankust of the
gpitalstock of the federal reserve bank as will qualify it for mem
rshipunderl2 USC 3210339in the federal reserve bank. The
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otherservices dered to a member by the federal home loan bark21.0310 Federal National Mortgage Association. A
if the privileges or services are not in conflict with lénes of this bankthat has loans secured by real estate mortgagesittaghe
state. Without becoming a membea bank may exercise depositapprovalof the division, sell all or any portion of the loans to the
privilegesand use other servicedaid to nonmembers liie FederalNational Mortgage Association, or any successor to that
federalhome loan bank. association.In connection with this sale of loans, the bank may
(2) NoTICE AND REVIEW. A bank that intends to become dfNakepayments of any required capital contributions inriheire
memberof thefederal home loan bank shall give the division-writof subscriptions for stock of the Federal National Mortgage Asso
tennotice of its intention to apply for membership. The divisioﬁ'a‘t'o.n or any successao that association, may receive stock evi
may prohibit a bank from becoming a member if the baokpital encingthese capital contributions and may hold or dispose of this
andundistributed surplus is less than the amount required for tfR .Ck' :
bank or if the division finds thathe bank is in an unsafe or SOV 19952336
unsoundcondition. The division shall have 30 days after the da$g 1 5311
on which the notice is received to issue a prohibition under thjg g
subsection.The division mayextend the time for issuing a pro g agricultural credit corporation. Unless a bank owns at least
hibition up to 30 additional days if the divisiomtifies the bank gnosof the stoctof the agricultural credit corporation, the amount
beforethe initial 30—day period expires that the division is exten vestedby the bank may not exceed 20% of the bawkpital.

ing the time limit. History: 1995 a. 336
History: 1995 a. 336

Investments in agricultural credit corpora -
A bankmay invest, with the approval of the division, in

) . . 221.0312 Investments in development companies. A
221.0307 Memberships and investments in other state  bank s authorized to invest, in an amount not to exceed in the
and federal agencies. A bank maywith theapproval of the aggregatés% of itscapital, in shares of theig¢onsin Develop
division and by action of the barskboard of directors, acquie@d mentCredit Corporation and in shares of small busiiessst
hold the stoclof any state or federal agency or of any similar-instmentcompanies located in this state.
tution approved by the division. A bank that intetmsnake such  History: 1995 a. 336
aninvestment shall give the division written notice of its intention.
Thedivision may disallow the investment if it finds that the banR21.0313  Information to division; stock holdings. A
is in an unsafe or unsound condition or that the transaction wolnkthat invests in the capital stock of other banks or of corpora
be an unsafe or unsound investment for the bank. The divisibpns as provided in thishapter shall furnish information con
shall have 30 days after the date on which notice is receivedc@ningthe condition of the other banks or corporations to the
issuea prohibition under this section. The division may extend t§évision upon demand. If the division determines that the bank is
time for issuing the prohibition to 30 additional days if the divisioRot complying with rules of the divisioregarding these invest

notifies the bank before the initi@0-day period expires that thements,the division may institute an investigation of the bank’
division is extending the time limit. investments. If the investigation establishes a violation of divi

History: 1995 a. 336 sion rules regarding permissible investmertg division may
requirethe bank to dispose @6 investment in the other bank or
221.0308 Benefits under federal law; Federal Deposit ~ Corporationupon reasonable notice.
Insurance Corporation. A bank mayby action of its board of ~ History: 1995 a. 336

directors,enter into such contracts, incur such obligations and pEr21 0314 Sale of U.S. bonds. A bank mayby resolution of

z)drc;ﬁf; héc;azrr]r:jaglhigﬁqcbe ;rss?]'?‘csm lgggitesglbggzrliertﬁ;)ogke its board of directors authorizing such action, act as agent for the
9 Wy - PS, » SUDSCTIP . S.treasury or otheinstrumentality of the United States in eon
tracts,grants, nghts or pr_wnleges that may at any time be a_valla gctionwith the sale of bonds or other obligations of the United
or inure to banking institutions or tireir depositors, Creditors, g ooy an instrumentality of the United States, if designated as
shareholders;onservato_rs, receivers or I|qU|da_1tors, by virtue gentby the secretary of the U.S. treasanby the other insteu
arltyfeQeral .ISW e?tabtlﬁlshllng the Fe?%ral De.tp(_)s't Insurlé)u?po mentality. A bank may enter into contracts, incur obligations,
ration, providing for the Insurancef deposits, or reguiating or \paeinvestments, pledge assets or take other actions if necessary
safeguarding banking institutions and their depositors. A bagg,yropriate in order to act agent under this section. A bank
mﬁyalso S“]PSC”be. f(nrfldhacquwe a?y stock, debenture, bond Qf,y exercise powers granted under this seatidy upon express
othertype of security of the Federal Deposit Insura@oepora  5,5r0valpreviously granted by theivision, and only in such
tion. A bank that becomes a member offdeeleral Deposit INnsur annerand to such extent as the division may approve, and with

anceCorporation shall comply with thlewful regulations and g,chjimitations upon the exercise of those powers as the division
requirementdssued by the FederBleposit Insurance Corpora may impose.

tion. The bank and its directors fiekrs and shareholders shall History: 1995 a. 335
continueto be subject to all liabilities and duties imposed upon

themby any laws of this state. 221.0315 Insurance activities. (1) INSURANCEINTERMEDI-
History: 1995 a. 336 ARY ACTIVITIES PERMITTED. A bank, or anofficer or salaried
employeeof a bank, may obtain a license as an insurance irterme
221.0309 Investments in international banking and diary, if otherwise qualified.

financial institutions. A bank maywith the approval of the = () |ysURANCE UNDERWRITING PROHIBITED. A bank may not,

division, invest an amount not exceedinghe aggregate 15% of gjrectly or through a subsidiargngage in the business of under
its capital in one or more corporations principally engaged ifiting insurance.

internationalor foreign banking, or banking in dependencies or nistory: 1995 a. 336

insularpossessions of the United Stateganizedpursuant td.2

USC611t0631 A bank may also invest, with the approval of th@21.0316 Trust powers. (1) GENERAL. When authorized by

division, an amount not exceeding in the aggregate a0 cap thedivision, and after the bank has in good faith complied with all

ital in the stock of one or more corporations principally engagegquirementf law and fulfilled all the conditions precedeat

in international or foreign financial operations other than bankiriiie exercise of trust powers imposed by law upon trust company

aswell assuch financial operations in dependencies or insuldanks,a bank may act as trustee, personal representative, registrar

possessionsf the United Statemrganized pursuant tb2 USC  of stocks and bonds, guardian of estates, assignee, reeagider

611to 631 in any other fiduciary capacity imhich trust company banks are
History: 1995 a. 336 permittedto act. A bank authorized by the division to exercise
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trustpowers under thisection shall comply with 223.02before  turesmay confer such rights and privileges upon the holders of the
exercisingsuch authority Uponcompliance with s223.02 the notesand debentures as determined by the board.

bankis entitled to the same exemption as to making and filing any(2) LIMITATION ON ISSUANCE. A bank may issue notes and
oathor giving any bond or security as is conferred on trustcomebenturesf the amount issued is within limits previously estab

pany banks by £23.03 (6) (a) lishedby the division for issuances by the bank.

(2) APPLICATION AND APPROVAL. (a) With its applicatiorfor (3) Status As cAPITAL OF BANK. Notes and debentures issued
permissiorto exercise trust powers under this section, a bhak by a bank constitute capital of the bank, onlggproved by the
submitto the division a fee determined by the division. division.

(b) In approving an application by a bank to exercise trust pow (4) RETIREMENT OF NOTES AND DEBENTURES. Before a bank
ers,the division may take into consideration the amount of capitaly retire or pay notes or debentures, aristing deficiency of
of the applying bank, whether the capital isfisignt under the the banks capital, disregarding the notes and debenturée to
circumstanceghe needs of the communiiy be served, and any retired,must be paid in cash or in assets acceptable ttivision,
other facts and circumstances that may be material. The divisi@rithat the sound capital assets of the bank shall at least equal the
shallapprove or disapprove the application within 6 moafter  capitalstock of the bank.
the date on which the application is filed. The division may (5) LiagiLiTY FORASSESSMENT. A banks notes or debentures
approvean application under this subsection if the division is sarenot subject to any assessment. The holders of these notes or
isfied that the bank has in good faith complied with all the requirgepenturesre not liable for the debts, contracts or engagements
mentsof law and has fulfilled all the conditions precedenth® of the bank or forssessments to restore impairments in the capital
exercise of these powers imposed by. law of the bank.

(c) If the division approves the application, the division shall History: 1995 a. 336
issue,in duplicate, a special authorization certificate to the bank.
The certificate shalbtate that the bank has complied with the pr21.0319 Real estate. (1) PURPOSEFFORWHICH REAL ESTATE
visionsof law applicable to banks exercising trust powers and tH4tY BE HELD. A bank may purchase, lease, hold and convey only
thebank is authorized to exercise trust powers. One afupe  thefollowing types of real estate:
catespecial authorization certificates shalltoensmitted by the ~ (2) Real estate necessary for the convenient transaction of its
division to the bank and the other shall be filed with the divisioBusinessincluding facilities connected with thefiog, furniture,

(d) In exercising trust powers, a bank shall comply with all tfeguipmentand fixtures. A bank may includeith its banking

provisionsof law applicable tindividuals acting in a trust or fidu ©ffices, other facilities to rent as a source of income. A baey
ciary capacity alsoinvest in the stocks, bonds or obligations of a bank building

corporation. A banks investment under this paragraphitsr

(3) TRusTFUNDS;HOWKEPT. (@) In this subsection, fdfated [ " : :
bank” means, with respect tobank exercising trust powers, an))égg'ilt'g for it may not exceed In the aggregate 6iihe banls

bankthat directly or indirectly controls, or is directly or indirectly - .
controlledby, or is under common control with, the bank exercis (0) Real estate conveyed to the banlsatisfaction of debts
ing trust powers. previouslycontracted in the course of the bankusiness.

(c) Real estate purchased at salejugments, decrees or

(b) A bank that exercises trust powers shall keeprust ortgageforeclosures under securities held by the bank.abut

accountsn booksseparate from its other books of account. All . .
fundsand property held by the bank in a trust capacity shall, at 3gnkmay not bid at a sale ager amount than is necessary te sat
times, be kept separate from the other funds and property of {fE its debts and costs. o
bank, except that uninvested trust funds may be depositad in  (d) Subject to the approval of the division, real estate pur
account in théank or in any other bank, inciuding afileted ~chasedand held for the purpose of providing needed housing
bank,that is a member of the Federal Deposit Insurance Coerpod&commodationfor its essential employees who are relocated by
tion. All deposits ofuninvested trust funds shall be deposited d8€ bank, including purchasing the former residence of the relo
trustfunds to its credit asustee. In the event of insolvency of liq cated,essential employee.
uidationof a bank in which the accounts are maintained, all bank () Real estate acquired or held for such other purposaays
accountscomprising trust funds so deposited have preferande be approved by the division, subject td221.0321
priority in all assets of the bank over the bargeneral creditors,  (2) Time LimitatioN. Real estate acquired under sib).(b),
without the necessity of tracing or identifying the trust funds. (c) or (d) may not be held for more than 5 years, unlessxten

(4) TRUSTSERVICEOFFICES. A state bank exercising trust pow sion is granted by the division. If an application for an extension
ersmay with the approval of the division, establish and maintais denied, the real estate mustdméd at a private or public sale
atrust service dice atany ofice of any other depository institu within one year after the denial of the application. This section
tion, as defined under 821.0901 (2)i). A state bank mayith doesnot prevent a bank from lending money secured by real estate
the approval of the division, permit any other depository institlasprovided by law Real estate may be conveyed undesitpea
tion, as defined under 221.0901(2) (i), exercising trust powers ture of an oficer of the bank.
or any trust company bankganized under ct223to establish (3) HoLbING compaNIES. Subject to sul(l1) (a) a bank may
andmaintain a trust servicefafe at any of its banking fifes. conveyreal estate to an entity engaged solely in holding property
The establishment and operation of a trust servitieeoéire sub  of the bank, to a bank holding compaag defined 2 USC
jectto s.223.07 This subsectiodoes not authorize branch bank 1841 (a), ofwhich the bank is a subsidiary or to any other subsid
ing. iary of that bank holding compan liability of the entityholding

History: 1995 a. 3361997 a. 1382001 a. 1022005 a. 158 propertyof the bank, bank holdingpmpany or subsidiary of the
bankholding company to the bank that results from a conveyance

221.0317 Securitization of assets. A bank maywiththe ynder this subsection is not subject to the limitation under s.
approvalof the division, securitize its assets for sale topiltglic 221 0320(1).

in accordance with the rules which shall be promulgated by thejistory: 1995 a. 336
division under this section.

History: 1995 a. 336 221.0320 Limit of loans and investments. (1) IN GEN-

ERAL. Except as provided in sulf®) to (8) and s221.0319 (3)

221.0318 Notes and debentures. (1) Issuance. A bank thetotal liabilities ofany person, other than a municipal corpora
may, by the action of its board of directoissue and sell its notestion, to a bank for monelorrowed may not, at any time, exceed
or debentures of one or more classethe amount, in the form and 20% of the capital of the bank. In determining compliance with
with the maturity determined by the board. The notes and deb#his section, the total liabilities of a partnership includes the labili
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tiesof the general partners of the partnership, computed individo bonds of the Canadian government @ashadian provinces that

ally as to each general partner on the basis of his or her dim@payable in American funds.

liability. (6) DeposITs. A bank may invest in time deposits arettifi-
(2) WAREHOUSERECEIPTSAND CERTAINBONDSAND NOTES. The  cates of deposit of other financiaktitutionsin an amount not to

percentagdimitation under sub(1) is 50% ofthe banks capital, exceecthe following:

if the liabilities under sul{l) arelimited to the following types (a) In each domestic insured U.S. bank, including itshaire

of liabilities: branchesand in each domestic insured savings and loan associa
(@) A liability secured by warehouse receipts issued by-wangon, savings bank or credit union, 208hcapital oy in domestic

housekeepers licensed and bonded in this state undé0s¥2 insuredfinancial institutions including their tshore branches

and99.03or under the federal bonded warehouse act or holditigsignatedy the board of directors, 50% of capital.

alicense under 4.26.26 if all of the following requirements are (b) In each uninsured bardr foreign bank, including its

met: _ _ _ domesticbranches, and in amther savings and loan association,
1. The receipts cover readily marketable nonperishable s&avingsbank or credit union, 20% of capital.

ples. . e . (7) LiMITS ESTABLISHEDBY BOARD. (a) A bank may not make
2. The staples are insured, if it is customary to insure the Sif renew a loan or loans, the aggregate total of which exceeds the
ples. level established by the board of directors without being sup
3. The market value of the staples is not, at any time, less tipamtedby a signed financial statement unless the loan is secured
140%of the face amount of the obligation. by collateral having a value in excess of the amount of the loan.
(b) A liability in the form of a note or bond that meets any ok signed financial statement furnished by the borrowertank
the following qualifications: in compliance with this paragraphust be renewed annually as
1. The note or bond is secured by not less thtike amount long as the loan oany renewal of the loan remains unpaid and is
of bonds or notes of the United States issued #ipcié 24, 1917, Subjectto this paragraph.
or certificates of indebtedness of the United States. (b) Aloan or a renewal of a loan made by a bank in compliance
2. The note or bond is secured or covered by guarantees oM par (a), without a signed financial statement, may be treated
commitmentsr agreements to take oyer to purchase the bondsbPy the bankas entirely independent of any secured loan made to
or notes, and thguarantee, commitment or agreement is made HBye same borrower if the loan does not exceed the limitations pro
afederal reserve bank, the federal small business administratijgedin this section.
thefederal department of defense or the federal maritime commis (8) ExcepTions. This section does not apply to any of the fol

sion. lowing:
~ 3. The note or bond is secured by mortgage or trust deedga) A liability that is secured by not less thalike amount of
insuredby the federal housing administrator directobligations of the United States which will mature not more

(3) OBLIGATIONS OF CERTAIN LOCAL GOVERNMENTALUNITS. (@) than 18 months after the date such liabilities to the bank are
In this subsection, “local governmental unitas the meaning enterednto.
givenin s.16.97 (7) (b) A liability thatis a direct obligation of the United States or
(b) Except as otherwise providedthis subsection, the total this state, or an obligation of any governmental agency of the
liabilities of a local governmental unit to a bank for money botJnited States or this state, that is fully and unconditionally -guar
rowedmay not, at any time, exceed 25% of the capital of the baakteedby the United States or this state.

(c) Liabilities in the form of revenue obligations of a local-gov  (c) A liability in the form of a note, debentuoe certificate of
ernmentalunit are subject to the limitations provided in.f§B). interestof the Commodity Credit Corporation.

In addition,a bank is permitted to invest in a general obligation of (q) A liability in the form of a noter debenture issued by the

that local governmental unit in an amount that will bring the-Corgederal National Mortgage Association or the export-import
binedtotal of the generaibligations and revenue obligations o5k of Washington.

asingle local governmental unit to a sum not in excess of 50% of
the capital of the bank.

(d) If the liabilities of the local governmental unit aretlire S . . .
form of bonds, notes or other evidences of indebtedness thatﬁlréf)n’%l'ab'lgyfc.rtiated _kr)]ytthetdls::oqntt_lgg of Ib'"S ofr?;](chéa_nge
ageneral obligation of a local governmental unit in this state, tHE2WN N good faith against actuallgxisting values or the dis

total liability of the local governmental unit may not exceed 50&ountingof commercial or businegmper actually owned by the
personnegotiating the same.

of the capital of the bank. ) History: 1995 a. 3362001 a. 162003 a. 33

(e) The total amount of temporary borrowings of any local cross Refeence: See also ctDFI-Bkg 18 Wis. adm. code.
governmentalinit maturing within one year after the datésstie
may not exceed 60% of theapital of the bank. émporary bor 221.0321 Other loans and investments. (1) PERMITTED
rowings and longer-term general obligation borrowings of genpine. Except as provided in sug®), a bank may lend under
singlelocal governmental unit in this state may be considered seffiis subsectionthrough the bank or a subsidiary of the bank, to all
aratelyin arriving at the limitations pl’OVidEd in this SUbSECtiOﬂborrowersfrom the bank and all of itsubsidiaries, an aggregate

(4) OBLIGATIONS OF CERTAIN INTERNATIONAL ORGANIZATIONS; —amountnot to exceed the percentage of its capital established by
OTHER FOREIGNBONDS. A bank may purchase bondgeséd for thedivision under subl(3). Neither a bank nor any subsidiary of
saleby the International Bank for Reconstruction and Redeveloe bank may lend to any borrowemder thissubsection and any
mentand the Inter-American Development Bank or such othetherlaw or rule, an amount thatould result in an aggregate
foreignbonds as may be approved under rules established bydheuntfor all loans to that borrower thakceeds the percentage
division. At no time shall the aggregate investmerarny of these of the banks capital established under s¢B). A bank or its sub
bondsissued by a single issuer exceed 10% of the capitalaf sidiary may take an equity position or other form of interest as
bank. securityin a project funded through these loans. A transaction by

(5) FOREIGN NATIONAL GOVERNMENT BONDS. A bank may a bank or its subsidiary under this subsection requires prior
investin general obligation bondssued by any foreign national approvalby the board of directors of the bank or its subsidiary
governmentif the bonds are payable in American funds. Theespectively. Except as provided in sugB), these loans are not
aggregatenvestment in these foreidyonds may not exceed 3%subjectto s.221.03260r to classification as losses, for a peidd
of the capital of the bank, except that this limitatioes not apply 2 years from the date of each loan.

(e) A liability in the form of anote, debenture or bond issued
by the federal home loan bank.
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(2) PeErRmITTED INVESTMENTS. Except as provided in suf®), 10%of its capital stock, capital notes or debentures, except-as pro
abank may invest under this subsection, through the bank-or subledin sub.(2).

sidiary of the bank, amountsot to exceed, in the aggregate, that (2) DesTs PREvIOUSLY CONTRACTED. A bank may be the
percentagef its capital established by the division under §8b. holderor purchaser of more than 10% of its capital stock, capital
in equity positions, such as profit-participation projectsoafk notesor debentures if the purchase is necessary to préant
may take an investment position in a project witspect to which upona debt previously contracted in good faith. ‘Stock, notes or
it is also a lenderThe bank shall limit its liabilitas an investor debenturegpurchased under this subsection may not be held by the
in a specific project under this subsection to an amownbt bankfor more than 6 months if the stock, notes or debentures can
exceedinghe amount of its investment in that project. por  be sold for the amount of the claim of the bank against the same,
posesof calculating the ban&'aggregate investment under thisindthey must be sold for the bgstce obtainable within one year
subsectionthe amount of each investment shall be establishedashey shall be canceled, and shall then amount to a reduction of
of the date that the investment is made. A transaction by a bamk capital stock, capital notes or debentures. If the reduction
under this subsection requires prior approval by the board mfduceghe capital stock below the minimum required by, ltne
directorsof the bank and shall be disclosed to the shareholderdahk’scapital stock mugte increased to the amount required by
the bank prior to each annual meeting of the shareholders. law.

(3) LimiTs ESTABLISHED BY THE DIVISION. The division shall (3) UseassecuriTy. A bank may not loan any partits capi
establishfor each bank the applicable percentage, not to exceal surplus or deposits on the capital stock, capital notdsban
20%, under sub(1) and the applicable percentage, na¢xceed turesof its own bank as collateral security
20%, under sub(2). The division may withdraw or suspend aper (4) StaTus oF TREASURY SHARES. Treasury shares are issued
centageestablished undehis subsection and, in such case, masharesout not outstanding shareall shares acquired by a bank
specifyhow outstanding loans or investments shellreated by afterJuly 1, 1996, constitute treasury shares unless any fiflthe
thebank or its subsidiaryAmong the factors that the division maylowing conditions exists:
considerin establishing, withdrawing or suspending a percentage 3) The articles of incorporation prohibit treasury shares.
underthis subsection are the baskiapital, assets, management (b) The boardf directors, by resolution, cancels the acquired

andliquidity ratio, and capital ratio. . . sharesjn which event the shares are restored tatifkeis of autho
(4) RECORD-KEEPINGREQUIREMENTS. At the timeof making a yized but unissued shares.

loan or investment, the bandr its subsidiary shall note in its (5) PROHIBITION IN ARTICLES OF INCORPORATION. If the articles

recorth\]ivh?ther it ifj madelundgrtst(?.) or (22;. Thet forn:s chj of incorporation prohibit treasury shares, all of its own shares
se(t:)urzly ch]r I(IJatl)nS under suly Ziat? i ed(_Jr_m_s 0 tl)nvesl ment UNderycquiredoy the bank shall be restored to the statusutiiorized
sub.(2) shall be as approved by the division by rule. but unissued shares.

(5) CEeRTAIN SECUREDLOANS. A bank may make loans secured 6) SAVING CLAUSE. Treasury shares existing on Julyl996,

by assignment or transfer of stock certificates or other evidence, aintreasury shares until disposed of, canceled or restored to

the borrowers ownership interest in a corporation formed for thgq stats of authorized but unissued shares by action of the board
cooperativeownership of real estate. Sectio846.10 and ¢ yirectors or shareholders.

846.101 as they apply to a foreclosure of a mortgage invol&ing isiory: 1995 a. 336

one—familyresidence, apply to a proceeding to enforce the lend

er'srights in security given foa loan under this subsection. The21.0324 Assets not to be pledged as security . (1) IN

division shall promulgate joint rules with thefick of credit GeneraL. A bank or bank dicer may not give preference to any

unionsthat establish procedures for enforcing a letsdéghts in  depositor or creditor bgledgingthe assets of the bank as cellat

securitygiven for a loan under this subsection. eral security except to secure deposits where otherwise permitted
(6) INVESTMENTSIN OTHER FINANCIAL INSTITUTIONS. Inaddi  or required by law for a particular deposijttr secure repurchase

tion to the authority granted under221.1201and subject to the agreementsntered into by the bank or as otherwise provided

limitations of sub.(3), a bank may invest in other financial institu underthis section.

tions. (2) GoveErRNMENTDEPOSITS. A bank may deposit with theea
History: 1995 a. 3361997 a. 351999 a. 92003 a. 33 surerof the United Statesyr in the custody of federal reserve
Cross Refeence: See also ctDFI-Bkg 1§ Wis. adm. code. banksor branches ofhe federal reserve banks designated by a

court,so muchof its assets, not exceeding its capital and surplus,

221.0322 Additional banking authority . (1) OTHERPER asmay be necessary to do any of the following:

’r\g(TunEiPeGlC)yY;uEzr%RgSg}I :;ibssu%iigg ggyz/lr%g:%ullgt(()g aaggrr]ok\’/al (a) To qualify as a depository for postal savings fundsatheir
directly or through a subsidiary of the bank, may undertake aggvernmendeposns. )
activity, exercise any power orfef any financially relategrod (b) To qualify as adepository for bankrupt estates, debtors,
uctor service in this state that aother provider of financial pred corporationsand railroads under reganization under federal
uctsor services may undertake, exercise or provide ortteat Pankruptcylaws and receivers, trustees and othcers thereof
division finds to be financially related. appointedby any U.S. district court or by any bankruptcy court of
the United States. In acting as a depository under this paragraph,
a state bank has all the rights and privileges granted to banking
institutions under section 61 ofthe U.S. bankruptcy act, as
'mended.

(3) TEMPORARY PURPOSES. A bank may borrow money for
mporary purposes, and may pledge assets of the bank not
xceeding50% inexcess of the amount borrowed as collateral
ﬁrf\curityfor this borrowing, if theboard of directors has adopted
aresolution designating the lender from which the money may be
ital, assets, management and liquidity ratio, and capital ratio. 20rrowed, the maximum amount for which the bank may become
History: 1995 a. 336 indebtedat any one time and the names of tifecefs who may
Cross Refeence: See also ctDFI-Bkg 16 Wis. adm. code. signthe promissory note evidencing the indebtedness.
(4) BoNDREQUIREMENTS. A bank that is authorized to exercise
221.0323 Bank purchase of its own stock. (1) INGEN-  trustpowers and that compliggth s.223.02is exempt from fur
ERAL. A bank may be thlolder or purchaser of not more thamishing the bondspecified in s221.0316and is entitled to the

(2) DivisioN RULES. Theactivities, powers, products and-ser
vicesthatmay be undertaken, exercised dewfd by banks under
sub.(1) are limited to those specified by rule of the division an
with respect to loans under221.0321 (1and investments under
S. 221.0321 (2) are subject to théimitations set forth in s.
221.0321 The division may direct any bank to cease any agtivi
the exercise of any power or théeping of any product or service
authorizedby rule under this subsection. Among the factors th
thedivision may consider in so directing a bank are the baraig
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sameexemption as to making and filing any oath or giving angf the 2 immediately preceding years exceeded net income for
bond or security as is conferred on trust company banks. byeitherof those 2 yearsespectivelythe bank may not declare or
223.03(6) (a) payany dividend in the curregtar that exceeds year—to—date net
(5) PLEDGESTO FEDERALRESERVEBOARD. A bank maypledge incomeexcept with the written consent of the division.
assetsn an amount not to exceed 4 times the amount of its capital(2) LIABILITY OF SHAREHOLDERS. A banks dividends may not
to the federal reserve bank, as fiscal agent of the United Statesnainy way impair or diminish the capital of the bank other than
the federal reserve district in which it is located, except that iy reducing undivided profits. If a dividend is paid that does not
suchpledge shall be made in excess of the amotiits capital comply with this section, every shareholder receiving the-divi
without the consent of the division. dendis liable to restore the full amount of thiwidend unless the
(6) BORROWINGTO RELOAN. If a bankis borrowing habitually capitalis subsequently made good.
for the purpose of reloaninthe division may require the bank to  (3) LiAsILITY OFDIRECTORS. If the board of directors of a bank
repaymoney so borrowed. paysdividends when the bank is insolvent or in danger of insol
(7) REDISCOUNTINGAND ENDORSINGNEGOTIABLE NOTES. This ~ VENCY,or not havingreason to believe that there werefisigit
section does nqireventa bank from rediscounting in good faithundividedprofits to pay the dividends, the members of the board
andendorsing its negotiabteotes, if authorized by a recorded-resof directors are jointly and severally liable to the creditors of the
olution of the board of directors. bankat the time of declaring dividends in an amount equal to twice
(8) CERTIFICATESOF DEPOSIT. A bank may not issue itertifi-  theamount of the dividends.
cateof deposit for the purpose of borrowing monéybank may ~ 'Story: 1995.a. 336
not make partial payments upon certificates of deposit.

(9) PLEDGES TO AND LOANS FROM THE FEDERAL HOME LOAN SUBCHAPTERIV
BANK. Notwithstanding sul(3), a bank that is a member of the
federalhome loan bank may borrow money from the federal home NAME

loanbank for a term not to exceed Y&ars and may pledge bank i )
assetsaving a valughat does not exceed 2 times the amount £1.0401  State bank. Every bank incorporated under this
theloanas collateral to secure the loarotal assets pledged underchaptershall be known as a state bank.

this subsection may not exceed 4 times the amount dfahks ~ History: 1995a. 336

capital. 221.0402 Use of “bank”. (1) Useor‘Bank”. Except apro-
History: 1995 a. 3362001 a. 102 videdin sub.(2), a person who is engaged in business in this state,
who is not subject to supervision and examination by the division,
A dwho is not required to make reports to the division under this
aptermay not use the term “bank”, in any form upon arficef
Signat the place where the business is transacted. Exceptas pro
edin sub.(2), the person may not use or circulkgterheads,
heads,blank notes, blank receipts, certificates, circulars, or

221.0325 Certified checks. An officer, employee oagent

of a bank may not certify a check, draft or order drawn upon t
bank unless the person, firm or corporation drawing the che
draftor order has on deposit with the batkhe time the check, >:
draftor order is certified an amount of money equal to the amo%r?ﬁ

specifiedin the check, draft or ordeA check, draft or order so . inted | - d v printed
certified by the duly authorized Béer, employee or agent is a 21y Written or printed or partly written and partly printed paper
valid obligation against the bank. containingan artificial or corporat@mame, or other words, that

History: 1995 a. 336 indicatesthat the persor’business is the business of a bank.
(2) ExcepTiONS. (2) A check soldby a bank chartered under

221.0326 Bad debts. All debts due a bankn which interest the laws of another state or a foreign countryaarational bank
is past dueand unpaid for a period of 12 months, shall be censiduthorizedto do business in another state may use any form of
eredbad debts and shall be chad of to the profit and loss “bank”, if the bank is licensed under ci7.
accountat the expiration of one year from the datewhich the (b) Mortgage bankers registered undez24.72may use the
debtbecame past due, unless the debts are well secured of in gesignatiorfmortgage banker”.
cessof collection. (c) A savingshank oganized under cl214 may use the desig

History: 1995 a. 336 nation“savings bank”.
(3) ENFORCEMENT. Violations of this section may be enforced

221.0327 Surplus fund. (1) CHARGESTOSURPLUSACCOUNT. the division under £20.02 (2)

A loss sustained by a bank in excess of its undivided profits
be chaged to its surplus account, if its surplus fund is thereafte

reimbursedfrom its earnings. Cash dividends on capital stock»1.0403 Bank names. (1) INGENERAL. Except as provided
may not be declared or paid by the bank in excess of 50% of its fe§ubs (2) and(3), thename of a bank must be approved by the

earningsuntil its surplus fund is fullyestored to the amount thatdijvision and must be distinguishable upon the records of the divi
wasin the surplus account immediately preceding thegehaf  sjonfrom all of the following names:

theloss. (a) The name of another state baniaomized under this chap
(2) REIMBURSEMENT OF SURPLUSAND RESTRICTEDDIVIDENDS.  ter

If the surplus fund of a bank is in exce$sl00% of its capital (1) The name of a national bank or foreign bank authorized to
stockand if losses chged against it do not reduce the surplugansacibusiness in this state.
accountto an amount less than 100% of its capital stockham
is not subject to sulfl) with respect to reimbursementtb& sur
plus account and with respeti restricted dividends on capital
stock.

History: 1995 a. 336

istory: 1995 a. 3361997 a. 35

(2) ExcepTions. A bankmay apply to the division for the
authorityto use a name that is not distinguishable upon the records
of the division from one or more of the names described in sub.
(1). The division may authorize the use of the name if any of the
following occurs:

221.0328 Dividends. (1) WHEN PERMITTED. Except as pro (a) The otheibank consents to the use in writing and submits
videdin sub.(2), the board of directors afbank may declare andanundertaking, in a form satisfactorytte division, to change its
paya dividend from its undivided profits in an amount they-corlameto a name that is distinguishable upon the records ofithe
siderexpedient. The board of directatsall provide for the pay sionfrom the name of the applicant.

mentof all expenses, losses, required reserves, taxef)tanest (b) The applicant delivers to the division a certifiegy of the
accruedor due fromthe bank before the declaration of dividendénal judgment of a court of competent jurisdiction establishing
from undivided profits. If dividends declared and paid in eithehe applicants right to use the name applied for in this state.
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(3) UseorsaMmENAME. A bank may use the nartieat is used bylawsunder s221.0503to provide, for a greater or lower guo
in this state by anothéank oganized under this chapter or authorum requiremenbr a greater voting requirement for shareholders
rizedto transact business in this state if the bamiposing to use or voting groups of shareholders than is provided by this chapter

thename has done any of the following: (2) AMENDMENTS TO ARTICLES OF INCORPORATIONTO CHANGE
(&) Meged with the other bank. REQUIREMENTS. An amendment to tharticles of incorporation
(b) Been formed by reganization of the other bank. thatadds, changes or deletes a greater or lower quorum require
(c) Acquired all or substantially all of the assets, including tHB€Ntor a greater voting requirement must meet the same quorum
name.of the other bank. requirementand be adopted by the same vael voting groups

requiredto take action under the quorwand voting requirements
thenin effect.
History: 1995 a. 336

(4) Useor“saviNgs”. A bank namenay not contain the word
“savings”.

History: 1995 a. 336
221.0503 Bylaw fixing quorum or voting requirements
for shareholders. (1) INGENERAL. If authorized by the articles
of incorporation, the shareholders may adopt or amend a bylaw
thatfixes a greater or lower quorum requirement or a greater vot
'g};g requirement for shareholders or voting groupshareholders

a

221.0404 Deceptive or misleading use of bank name,
logo, or symbol. (1) USEOFBANK NAME, LOGO,0RSYMBOL FOR
MARKETING PURPOSES. Except as provided in suf8), no person
may use the name, logo, or symbol, or any combinaliereof,
of a bank, or any name, logo, or symbol, or any combinati
thereof,that is deceptively similar to the name, logo, or symbol
a bank, in any marketing materiptovided to or solicitation of
anotherperson in a manner such that a reasonable person r{‘ﬁg}‘
believethat the marketingnaterial or solicitation originated from M€®
or is endorsed by the bank or that the bank is responsible for
marketing material or solicitation.

(2) ENFORCEMENTAND PENALTIES. The division shalllirect
any person the division finds to have violated gdbto cease and

nis provided by this chapteiThe adoption or amendment of
a bylaw thatadds, changes or deletes a greater or lower quorum
iremenbr a greater voting requirement for shareholdausst
tthe same quorum requirement dreladopted by the same
YRie and voting groups required to take action under the quorum
andvoting requirement then infett.

(2) SHAREHOLDERAPPROVAL. A bylaw that fixes a greater or
lower quorum requirement or a greater voting requirement for
desistfrom violating sub(1). If a person violates sutl) after Snareholdersunder sub(1) may not be adopted, amended or
receivingsuch direction, the division may impose a forfeiture JEPealedy the board of directors.
up to $1,000 for each violation. Each instance in which marketing'Sto": 1995 a- 336
materialis provided to another person swlicitation of another
person takes place in violation of sib) constitutes a separral‘tez‘u'OSO4 Number
violation. This subsection does nofexdt the availability of any
remedies otherwise available to a bank.

(3) ExceprTioNs. Subsection(1) does not apply to a person
who uses the name, logo, or symbobdfank in any of the follow

of shareholders. (1) MeTHOD OF
COUNTING. For purpose®f this chapterany of the following
constitutesone shareholder if identified as a shareholder in a
bank’scurrent record of shareholders:

(a) Three or fewer co—owners.

ing circumstances: (b) An entity ' . -
(a) With the consent of the bank. (c) The trustees, guardians, custodians or other fiduciaries of
(b) If the person is the bank, affilate of the bank, or an agenta single trust, estate or account. )
of the bank. (2) SUBSTANTIALLY SIMILAR NAMES. For purposes of this chap
History: 2003 a. 262 ter, shareholdings registered in substantially similar nacoast

tute one shareholder if it is reasonable to believe thahémees
representhe same person.

SUBCHAPTERV History: 1995 a. 336
SHARES AND SHAREHOLDERS 221.0505 Issued and outstanding shares. (1) IssueD
AND OUTSTANDING SHARES. A bank may issue the number of shares
221.0501 Quorum and voting requirements for voting of eachclass or series authorized by the articles of incorporation.

groups. (1) QUORUM REQUIREMENT. Shares entitled to vote asShareghat are issued are outstanding shares until they are reac
aseparate voting group may take action on a mattemateting dvired,redeemed, converted or canceled.

only if a quorum of those shares exists with respettiat matter ~ (2) SHAREREQUIREMENTS. At all times that shares of the bank
Uniessthe articles of incorporation, the bylaws or this chapter prareoutstanding, there must be outstanding one or more shares that
vide otherwise, a majority of the votes entitled to be cast on tHgetherhave unlimited voting rights and one or mateares,
matterby the votinggroup constitutes a quorum of that votingvhich may be the same share or shares as thoseunlithited
groupfor action on that matter voting rights, that together are entitled to receive the net asfsets

(2) METHOD OF DETERMINING QUORUM. If a share is repre thebank upon dissolution.
sentedfor any purpose at a meeting, otttean for the purpose of ~ History: 1995a. 336
objectingto holdingthe meeting or transacting business at t .
meeting,the share is considered present for purposes of de{err';‘n?@l'oiog nl;r;cnogal nsha;etﬁ. f(ﬁ) V!IisrfU,ANCE AND DISPOSt
ing whether a quorum exists for tr@mainder of the meeting and'"°N: a ay do any ot the Toflowing
for any adjournment of that meeting, unless a new record date i$2) Ssue fractions of a share or pay in money the value ef frac
or must be set for that adjourned meeting. tionsof a share. .

(3) SIMPLE MAJORITY VOTING. If a quorum exists, action @n (b) Arrange for disposition of fractional shares by the share
matterby a voting group ispproved if the votes cast within thenolders.
voting groupfavoringthe action exceed the votes cast opposing (2) RIGHTS OFHOLDERSOF FRACTIONAL SHARES. The holder of
theaction, unless the articles iotorporation, the bylaws or this a fractional share may exercise the rights of a sharehatdrc
chapterrequire a greater number ofiahative votes. ing the right to vote, to receive dividends and to participathen

History: 1995 a. 336 assetof the bank upon liquidation.
History: 1995 a. 336
221.0502 Greater or lower quorum or greater voting
requirements. (1) METHODOFSPECIFYINGDIFFERENTREQUIRE ~ 221.0507 Share dividends. (1) DeriNiTioN. In this section,
MENTS. The articleof incorporation may provide, or authorize thésharedividend” means shares issued proportionally and without
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consideratiorio the banls shareholders or the shareholders of  (b) A transfer restriction may notfa€t shares and otheecu
oneor more classes or series. rities issued before the restriction is adopted, unless the holders of
(2) POWERTO ISSUESHARE DIVIDENDS. Except as provided in theshares and other securities are parties to the transfer restriction
sub.(3) and unless the articles of incorporation provide otherwiszgreemenbr vote in favor of the transfer restriction.
abank may issue share dividends. (3) EnFORCEABILITY. A transfer restriction is valicand
(3) LimiTaTions. (a) A bank may not issue shares of one clagihforceableagainst the holder or a transferee ofttb&er if the
or series as a share dividend in respect of shares of another dl@gsferrestriction is authorized by this section and its existence
or series unless any of the following is satisfied: is noted conspicuously on the front or back of tetificate.
1. The articles of incorporation authorize the issuance. Unlessso noted, &ransfer restriction is not enforceable against a
2. A majority of the votes entitled to be cast by the class B?rsonwho does not know of the transfer restriction.
seriesto be issued approve the issuance. (4) TYPESOFPERMITTEDTRANSFERRESTRICTIONS. The transfer
: . restrictionspermitted undethis section include transfer restric
3. There are no outstanding shares of the class or series )

issued,as determined under péb). that qlo any of the following: e
(b) If a security isoutstanding that is convertible into or carrie (?f) OEIlggte |t(he sh?lreholder or hoLdeLOf other securities first
aright to subscribe foor acquire shares of the class or seriesEﬁd0 er the bank or other persons, whether separatelysecu

beissued, the holder of the security is considered a holder of ely or simultaneouslyan opportunity to acquire the restricted

classor series to be issued for purposes of making the determina resor o'Fher securl_tle_s. ) . . .
tion under par(a) 3. (b) Subject to the limitations of 821.0323 if applicable, obki

(4) RecorpDATE. If the board of directors doemt fix the gatethe bank oother persons, whether separatetnsecutively

recorddate for determining shareholders entitled to a stigie or simultaneouslyto acquire theestricted shares or other seeuri

- . . . ties.
gﬁgﬁjé(ljti\l/sidtggdd.ate on which the boarddsfectors authorizes the (c) Require théank, the holders of a class of its shares or other

History: 1995 a. 336 securitiesor another person to approve the transfer of the
restrictedshares or other securities, if the requirement isnaot:
221.0508 Form and content of certificates. (1) Con- festly unreasonable.
TENTS. At a minimum, a share certificate shall state on its face all (d) Prohibit the transfer of the restricted shares or other securi

of the following: tiesto designated persons or classes of persons, if the prohibition
(a) The name of the issuing bank and that the bamigémized is not manifestly unreasonable.
underthe laws of this state. History: 1995 a. 336
(b) The name of the person to whom issued. 221.0510 Preemptive rights. (1) DEFINITION. In this see
(¢) The number and class of shares and the designation oft{pg, “other securities” has the meaning given i221.0509 (1)
series|jf any, that the certificate represents. (a)

(2) CLASSESAND SERIESREQUIREMENTS. If the issuing bankis  (2) WHEN PREEMPTIVE RIGHTS ExiST. The shareholders or
authorizedto issuedifferent classes of shares orfelient series holdersof other securitiesf a bank do not have a preemptive right
within a class, the front or back of each certificate shall contaacquire the bank’unissued shares or other securities except to
any of the following: the extent provided in the articles of incorporation. If the articles

(a) A summary of the designations, relative rights, preferenceincorporation stat¢hat “the bank elects to have preemptive
and limitations applicable to each class, and the variations fiights”, or words of similar meaning, sul{8) to (6) govern the
rights, preferences and limitations determined for each series gmdemptiverights, except to the extent that the articles of incorpo
the authority of the board of directors determine variations for ration expressly provide otherwise.
future series. (3) CoNDITIONS FOR EXERCISEOF PREEMPTIVERIGHTS. Except

(b) A conspicuous statement thae bank will furnish the asprovided in sub(5), the shareholders or holders of other securi
shareholdethe informationdescribed in pafa) on request, in ties of the bank havemeemptivaight, granted on uniform terms
writing and without chaye. and conditionsprescribed by the board of directors to provide a

(3) SGNATURE. (a) Each share certificate shall be signel@ir and reasonable opportunity to exercise the right, to acquire
eithermanually or in facsimile, bthe oficer or oficers desig Proportionalamounts of the barkunissued shares other secu

natedin the bylaws or by the board of directors. rities upon the.d.ecision pf the board of diyectors to jssue the shares

(b) The validity of a share certificate is noleated if a person ©' other securities, subject to the foIIowmg coqdltlons: .
who signed the certificate no longer hold§ae when the certifi () Holders of shares or other securities with general voting
cateis issued. rights have preemptiveights with respect to shares and other

History: 1995 a. 336 securitiesof any class with general voting rights.
. (b) Holders of shares or other securities without preferential

221.0509 Restriction on transfer of shares and other rights to distributions or assets have preemptive rights with
securities. (1) DEeFINITIONS. In this section: respecto shares and other securities of afass without prefer

(a) “Other securities” include securities that are convertibkntialrights to distributions or assets, except ti@dtlers of shares
into or carry a right to subscribe for or acquire shares. or other securities without general voting rights havermemp

(b) “Transfer restriction” means a restriction on the transfer tive rights with respect tehares or other securities of any class
registrationof transfer of shares and other securities of a bankwith general voting rights.

(2) PERMITTED PURPOSE®F RESTRICTIONS. (a) Except as pro (4) WAIVER. A shareholder or holder of other securities may
vided in par (b), the articles of incorporation, the bylaws, anvaive his or her preemptive right. A written waiver is irrevocable
agreemenamong shareholders and holders of other secusties gvenif it is not supported by consideration.
an agreemenbetween shareholders and holders of other securi (5) ExemPTIONS. There is ngreemptive right with respect to
tiesand the bank, may imposéransfer restriction on shares andany of the following:
othersecurities of the bank for any reasonable purpose, including(a) Shares or other securities issued@spensation to direc
any of the following: tors, officers or employees of the bank or itfiliftes.

1. Maintaining the bank’ status under state or fedelead (b) Shares or other securities issued to satisfy conversion or
whenit is dependent on the number or identity of its shareholdegption rights created to provide compensatnlirectors, df-
2. Preserving exemptions undederal or state securities law cersor employees of the bank or itiktes.

Wisconsin Statutes Archive.


https://docs.legis.wisconsin.gov/document/statutes/2007/221.0507(3)
https://docs.legis.wisconsin.gov/document/statutes/2007/221.0507(3)(b)
https://docs.legis.wisconsin.gov/document/statutes/2007/221.0507(3)(a)3.
https://docs.legis.wisconsin.gov/document/acts/1995/336
https://docs.legis.wisconsin.gov/document/statutes/2007/221.0508(2)(a)
https://docs.legis.wisconsin.gov/document/acts/1995/336
https://docs.legis.wisconsin.gov/document/statutes/2007/221.0509(2)(b)
https://docs.legis.wisconsin.gov/document/statutes/2007/221.0323
https://docs.legis.wisconsin.gov/document/acts/1995/336
https://docs.legis.wisconsin.gov/document/statutes/2007/221.0509(1)(a)
https://docs.legis.wisconsin.gov/document/statutes/2007/221.0509(1)(a)
https://docs.legis.wisconsin.gov/document/statutes/2007/221.0510(3)
https://docs.legis.wisconsin.gov/document/statutes/2007/221.0510(6)
https://docs.legis.wisconsin.gov/document/statutes/2007/221.0510(5)

221.0510 STATE BANKS Updated 07-08Wis. Stats. Database 16

(c) Shares or other securities authorized in articles of ineorpo (2) How bocuMmENTED. Action under sub(l) must be evi
rationthat are issued within 6 months after thieafve date of dencedby one or more written consents describing the action

incorporation. taken,signed by the number shareholders necessary to take the
(d) Shares or other securities sold for other than money oragiion under sul{l) (a)or (b) and delivered to thieank for inclu
obligationto pay money sionin the bank records.
(e) Treasury shares. (3) EFFecTIvEDATE. Action taken under sulfl) is efective

(6) LAPSEOF PREEMPTIVERIGHTS. If shares or other securitiesWhen consents representing the required number of shares are
subjectto preemptive rights aneot acquired by shareholders od€liveredto the bank, unless the consent specifies ferelt
holdersof other securities, the bank misgue the shares or othereffectivedate. Vithin 10 days after action taken under S (b)
securitiesto any person for one year after beaffgred to share 1S effective, the bank shall give notice of the action to shareholders
holdersor holders of other securities, at a consideration set by B0 on the record date determinedder sub(4), were entitled
boardof directors that is not lower than the consideratioricset [0 VOt€ on the action but whose shares were not represented on the
the exercise of preemptive rights. Arfafata lower consider Written consent. The notice shall comply witf281.0103
ationor after the expiration of one year is subject to the preemptive(4) RECORDDATE. If not otherwise fixed under 221.0518

rights of shareholders or holders of other securities. therecord date for determining shareholders entitled to take action
History: 1995 a. 336 without a meeting is thélate that the first shareholder signs the
) consentunder sub(1).
221.0511 Annual meeting. (1) WHENHELD. Abank shall  (5) ErrecrorwriTTEN cONSENT. A consensigned under this

hold a meeting of shareholders annually at a time stated in or fiXegtionnas the déct of a meeting vote and may be described as
in accordance with the bylaws. such in any document.

(2) WHeREHELD. A bank may hold the annual shareholders’ gy Norice ReQuIREMENTS. If this chapter requires that notice
meetingin or outside this state at the place stated in or fixed § hroposed action be given to shareholders who are not entitled
accordance with the bylaws. If no place is stated in or fixed gflyote on the action and the action is to be taken under this section,
accordancavith the bylaws, the bank shall hold the annual mege hank shall give those nonvoting shareholders written nofice
ing at its principal dice. ) the proposed action deast 10 days before the action becomes

(3) EFFECTOF FAILURE TO cOMPLY. Failure to hold an annual effective. The notice shall comply with 821.0103and shalton
meetingin one or more years does ndfeat the validity of any tain or be accompanied by the same material that, under this chap
bankaction. ter,would have been required to be sent to nonvoting shareholders

History: 1995 a. 336 in a noticeof meeting at which the proposed action would have
beensubmitted to the shareholders for action.

221.0512 Special meeting. (1) WHEN REQUIRED. A bank History: 1995 a, 3361997 a. 146

shallhold aspecial meeting of shareholders if any of the following

occurs: 221.0514 Notice of meeting. (1) WHENREQUIRED. A bank

(a) A special meetings called by the board of directors or anyshall notify shareholders of the date, time and plafasach annual
personauthorized by the articles of incorporation or bylaws to calhdspecial shareholders’ meeting not less than 10 dayso@r
aspecial meeting. than60 days before the meeting date, unlessferelit time is pro

(b) The holders of at least 10% of all the votes entitled to b&led by this chapterthe articles of incorporation or the bylaws.
caston an issue proposed to be considered at the proppseidl The notice shall comply with £21.0103 Unless this chapter or
meetingsign, date and deliver to the bank one or more writtéhe articles of incorporation require otherwise, the bask
demandsfor the meeting describing one or more purposes fogquiredto give notice only to shareholders entitled to vote at the
whichit is to be held. meeting.

(2) RecorbDATE. If not otherwise fixed under 221.0517 (2) ConTENTOFNOTICES. (&) Unless this chapter or the articles
the record date for determining shareholdensitied to demand of incorporationrequire otherwise, notice of an annual meeting
a special meeting is theate that the first shareholder signs theeednot include a description of the purpose for which the meet
demand. ing is called.

(3) WHERE HELD. A bank may hold a special shareholders’ (b) Notice of a special meeting shall includdescriptionof
meetingin or outside this state at the place stated in or fixed @achpurpose for which the meeting is called.
accordance with the bylaws. If no place is stated in or fixed in (3) RecorpDATE. If not otherwise fixed under £21.0517
accordancevith the bylaws, the bank shall hold a special meetinge record date for determining shareholders entitled to nofice
atits principal ofice. andto vote at an annual or special shareholderseting is the

(4) LimITATION ON BUSINESS CONDUCTED. Only business closeof business on the day before the first notice is given to
within the purpose described in the meeting notice required byskareholders.
221.0514(2) (b) may beconducted at a special shareholders’ (4) ApiournMmENT. (@) Unless the bylaws require otherwise
meeting. and except as provided in péb), if an annual or special share

History: 1995 a. 336 holders'meeting is adjourned todiferent date, time or place, the
bankis not required to give notice of thew date, time or place
if the new datetime or place is announced at the meeting before
adjournment.

(b) If a new recordlate for an adjourned meeting is or must be
: : ixed under s.221.0517 (3) the bankshall give notice of the
ent(iztil)e(\j/\:ct)h\(/)gtteaggcm :gﬂg c?r? ard of directors, by all shareholder djournedmeeting undethis section to persons who are share

. . S . holdersas of the new record date.

(b) If the articles of incorporation so provide, by shareholdersyisiory: 1995 a. 336
who would be entitled to vote at a meeting those shares with vot
ing power to cast not less than the minimum numhenade case 221.0515 Disclosure to shareholders.  The bankshall
of voting by voting groups, numbers of votes that waigldeces  includewith each notice of an annual meeting delivered to share
sary to authorize or take thetionat a meeting at which all sharesholderscopies for the 2 preceding fiscal years of the kmblt
entitledto vote were present and voted, except action may notdicesheets, statements of profit and loss and reconcilements of
takenunder this paragraph with respect to an election of direct®f® banks loan loss reserve.
for which shareholders may vote cumulatively undéf4.0522 History: 1995 a. 336

221.0513 Shareholder action without a meeting.

(1) PermITTED METHODS. Action required or permitted by this
chapterto be taken at a shareholders’ meeting may be takbn
outa meeting in any of the following ways:
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221.0516 Waiver of notice. (1) WRITTENWAIVER. A share theinspection or copying at the baslexpense. The court may
holdermay waive any notice required by this chaptee articles alsopostpone the meeting for which the list was prepared until the
of incorporation or the bylaws before or after the date and tinmspectionor copying is complete.
statedin the notice. The waiver shall bewriting and signed by (5) ErrecToF FaILURE To compLy. Refusal or failure to pre
the shareholdeentitled to the notice and contain the same infopareor make available the shareholders’ list doesafect the
mation that would have been required in thetice under any validity of action taken at the meeting.
applicableprovisions of this chapteexcept that the time and History: 1995 a. 336
placeof meeting need not be stated. The shareholder shall deliver
the waiver to the bank for inclusion in the bank records. 221.0519 Proxies. (1) Exercise oF voTE. A shareholder

(2) WAIVER BY ATTENDANCE. A shareholdés attendance at a may vote his or her shares in person or by proxy
meeting,in person or by proxyvaives objection to all of the fol (2) METHOD OF APPOINTING A PROXY. A shareholder may
lowing: appointa proxy to vote or otherwise act for the shareholder by

(a) Lack of notice or defective notice of the meeting, unless tAgningan appointment forngither personally or by his or her
shareholdemt the beginning of the meeting or promptly upogttorney—in—fact.An appointment of a proxy may be in durable
arrival objects to holding the meeting ansacting business at’orm as provided in £243.07
the meeting. (3) WHEN PROXY IS EFFECTIVE. An appointment of a proxy is

(b) Consideration of particular matter at the meeting that i€ffectivewhen received by anfuder or agent of the bank autho
notwithin the purpose described in the meetingice, unless the f1zed to tabulate votesAn appointment is valid forilmonths
shareholdepbjects toconsidering the matter when it is presented’om the date of its signing unless afelient period is expressly

History: 1995 a. 336 provided in the appointment form.

(4) RevocasiLITY. (a) An appointment of a proxy is revocable

221.0517 Record date. (1) MANNER OF FIXING DATE. The by the shareholder unless tappointment form conspicuously
bylawsmay fix or provide the manner of fixing a future date as tlsatesthat it is irrevocable and the appointment is coupled with an
recorddate for one or more votirgroups in order to determineinterest. Appointments coupled with an interest include the
the shareholders entitled to notice of a shareholders’ meeting afepointmenbf any of the following:
demanda special meeting, to vote or to take any other action. If 1. A pledgee.

the bylaws do not fix or provide for fixing a record date, the board 5 A person who purchased or agreed to purchase the shares.

of directors may fix a future date as_the record_ date._ 3. An employee or dicer of the bank whosemployment
(2) LimiIT oNDATE. A record date fixed undéhis section may Contractrequires the appointment_

not be more than 70 days before the meeting or action requiring 4. A party to a voting agreement created undaps.0524

adetermination of shareholders. (b) An appointment made irrevocable under @giis revoked

(3) EFFECTOF ADJOURNMENT. (a) Except as provided in par whenthe interest with which it is coupled is extinguished.
(b), a determination of shareholders entitled to notice of or to vote .
(5) DEATH ORINCAPACITY OF SHAREHOLDER. The death or inca

ata shareholders’ meetirng efective for any adjournment of the itv of the sharehold inti d t &t th

meetingunlessthe board of directors fixes a new record dat@2cty Of thé sharenoider appointingpeoxy does not sct the

which it shall do if the meeting is adjourned to a date mioea 19Nt Of the bank to accept the progyduthorityunless the dicer
or agent of the bank authorized to tabublat¢es receives notice

120days after the date fixed for the original meeting. X - ! .
. - of the death or incapacity before the proxy exercises his or her
(b) If a court orders a meeting adjourned to a date more ﬂ}ﬂﬂhorityunder the appointment.

120days after the date fixed for the original meeting, it may pro (6) REVOCATION IN CERTAIN CASESINVOLVING TRANSFERSFOR

;lggw?éégtrado(;gtlgatecord date continues infeft or it may fix VALUE. Notwithstanding sukl{4), a transferee for value of shares
History: 1995 a 336 subjectto an irrevocable appointment may revoke the appoint
' ' mentif the transferee did not know of its existence when fsher

221.0518 Shareholders’ list for meeting. (1) PREPARA- acquiredthe shares and tlexistence of the irrevocable appeint

TION OF LIST. After fixing a record date for a meeting, a bank shaf€Ntwas not noted conspicuously tre certificate representing

preparea list of the names of all its shareholders who are entit| shtartes antt?e stEareﬁ are without certificates, on the inferma

to noticeof a shareholders’ meeting. The list shall be arranged ¥y Statement for the shares.

classor series of shares and show the address of and number of7) EFFECT OF PROXY. Subject to s221.0521and to any

sharesheld by each shareholder expresdimitation on the proxys authority appearingn the face
(2) AVAILABILITY PRIORTOMEETING. The bank shall make the of the appointment form, a bank may accept the psoxgte or

shareholderslist available for inspection by any shareho,ldelmhe'raCtion as that of the shareholder making the appointment.

beginning2 business days after notice of the meeting is given for'story: 1995 a. 336

whichthe list was prepared and continuing to the date ofht& 559 0500 Shares held by nominees.
ing, atthe banks principal ofice or at a place identified in the o procepures. A bank may establish a procedure by which the
meetingnotice in the cityvhere the meeting will be held. A sharepeneficialowner of shares that are registered in the name of a
holder or his or her agent or attorney may writtendemand, Eomineeis recognized by the bank as the shareholflee extent
inspectand copy the list, during regular business hours and at giSis recognition may be determined in the procedure.
or her expenseajuring the period that it is available for inspection (2) ScOPEOFPROCEDURES. The procedure may set forth all of
underthis subsection. the following: '

(3) AvAILABILITY AT MEETING. The bank shall make the share ’ : s :
holders'list available at the meeting. A shareholder or his or her () The types of nominees to which it applies. .
agentor attorney may inspect the list at any time during theme%}aﬁ))w-;g? rights or privileges that the bank recogniagsbenefi
ing or an adjournment.

g(4) REFUéAL TO ALLOW INSPECTION. If the bank refuses to  (©) The -manner-in which the nomineg selects the procedure.
allow a shareholder or his tier agent or attorney to inspect the (d) The information that must be provided when the procedure
shareholderslist before or at the meeting, or to caje list as is selected.
permittedby sub.(2), on petition of the shareholdehe circuit (e) The period for which selection of the procedurefisctifze.

courtfor the county where the baskprincipal ofice is located (f) Other aspects of the rights and duties created.
may, after notice to the bank and an opportunity to be heard, ordetistory: 1995 a. 336

(1) ESTABLISHMENT
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221.0521 Acceptance of instruments showing share - tively may not be voted cumulatively at a particular meeting
holder action. (1) WHEN NAME CORRESPONDSTO THAT OF A unlessany of the following notice requirements is satisfied:
SHAREHOLDER. If the name signed on a vote, consent, waiver 1. Themeeting notice or proxy statement accompanying the
proxy appointment corresponds to the name shareholdethe noticestates conspicuously that cumulative votinguhorized.
bank,if acting in good faith, may accept the vote, consent, waiver 2 A shareholder who has the right to cumulate his or her votes
or proxy appointment and give itfett asthe act of the share gjvesnotice that complies with £21.0103to the bank not less
holder. than48 hours before the time set fbe meeting of his or her intent
(2) WHEN NAME DOESNOT CORRESPONDTO THAT OF A SHARE-  to cumulate his or her votes during the meeting.
HOLDER. If the name signed on a vote, consent, waiver or proxy (b) If one shareholder gives notice under f@r2, all other
appointment does not correspond to the nafrits shareholder shareholderi the same voting group participating in the election
the bank, if acting in good faithmay accept the vote, consentareentitled tocumulate their votes without giving further notice.
waiver or proxy appointment and give itfeft as the act of the 4y Errecror voTes AGaINST A canDIDATE. For purposes of
shareholdeif any of the following applies: _ this section, votes against a candidaterategiven legal ééct and
(@) The shareholder is an entity and the name signed purpeiignot counted as votes cast in an election of directors.
to be that of an dicer or agent of the entity History: 1995 a. 336

(b) The name signed purports to be that of a personal repreﬁﬁlosz3 Voting trusts. (1) CREATION. One or more share
t

ﬂlglersmay create a voting trust, conferring on a trustee the right
Vote or otherwise act for them, by signing an agreement setting

tative, guardian, oconservator representing the shareholder a
if the bank requests, evidence of fiduciary status acceptable to,

b‘;’g‘)l(( 'Z prgis;ﬁrr::ggtwnh respect to the vote, consent, waiver outthe provisions of the trust and transferring their sharéseto
proxyapp N . trustee. The voting trust agreement may include any provision
_(c) The name signeplrports to be that of a receiver or trustegonsistent with the voting trustpurpose.When a voting trust
in bankruptcy of the shareholder and, if thenk requests, evi 5nreements signed, the trustee shall preparkst of the names
denceof this status acceptable to the bank is presented Wiy addresses of all owners of beneficial interéstthe trust,
respecto the vote, consent, waiver or proxy appointment. togetherwith the number and class of shares each transfearred
(d) The namesigned purports to be that of a pledgee, beneficige trust, and deliver copies of the letd agreement to the basik’
owner, or attorney—-in—fact of the shareholder and, if the bargtincipal office.
requests,evidenceacceptable to the bank of the signatery” (2) Errecrivepate. A voting trust becomesfettive on the
authorityto sign for the shareholder is presented with respectdgtethat the firstshares subject to the trust are registered in the
the vote, consent, waiver or proxy appointment. trustee’'sname.
(e) Two or more persons are the shareholder as cotenants @liistory: 1995 a. 336

fiduciariesand the name signed purports to be the name of at le .
oneof the co—owners and the person signing appearsaotire é??{roﬁzfa rVOt'“g f‘%zer?er”ttﬁ" rrgl)rlnCTEiQTﬁr’;lidh-lzvovfl)ﬁln\]/O{e
on behalf of all co-owners. sharenholdersay provide for the manne y ote

their shares byigning an agreement for that purpose. A voting

. . : ; ‘agreementreated under this section is not subject 22%.0523
consentwaiver or proxy appointment if thefier or agent of the 2 E A voti d under thi
bankwho is authorized ttabulate votes, acting in good faith, has () E NFORC'.EfAB”I-I'TY' ‘ VOt'nb% agreement created under this
reasonabléasis for doubt about thelidity of the signature on squtltonl_sls,gggm ;%% y eniorceable.
it or about the signatory'authority to sign for the shareholder istory: &

(4) EFFecTONLIABILITY. The bank and its fifer or agent who 221.0525 Shares of stock, when not transferable.  The
acceptr rejects a vote, consent, waiver or proxy appointmentsharesof stock of a banlare personal propertyThe bank shall
good faith and in accordance with this section are not liable transferthe shares on the books of the bank in such manner as the
damagedo the shareholder for the consequences of the accdptlawsmay direct. A transfer of capitatock is not valid while
anceor rejection. the bank is under notice to make good the impairment of its capi

(5) EFFECTON VALIDITY OF ACTION. Bank action based on thetal, as provided in £220.07 until the impairment is made good.
acceptanceor rejection of a vote, consent, waiver or proxy transfer of stock shall be certified by arficdr of the bank to

appointmentinder this section is valid unless a court of competef€ division within 3 days after the transférthe transfer is of at

(3) WHEN REJECTIONPERMITTED. The bank may reject a vote

jurisdiction determines otherwise. least5% of the outstanding shares dieafs the holdings of the
History: 1995 a. 3362001 a. 102 ownerof record or beneficial owner of at least 5% of the outstand
ing shares. A persowho fails to comply with this certification
221.0522 Voting for directors; cumulative voting. requiremenimay be fined not more than $100.

(1) PLURALITY VOTE REQUIRED. Unless otherwise providedihe ~ History: 1995a. 336

articles of incorporation, directors are electedap{urality of the 551 9526  Stock control of bank or trust company bank
votescast by the sharentitled to vote in the election at a meetin%y 6ther corporation. (1) EFFECTOFOWNERSHIP. A domestic

atwhich a quorum is present. In this subsection, “pluraitgans o4 ration investmentrust, or other form of trust or any out—

thatthe individuals with the Igest number of votes are elecesd ¢ qiatenank holding company that owns, holds or in any manner
directorsup tothe maximum number of directors to be chosen gf +ro1sa majority of the stock in a bank Btst company bank
the election. is engaged in the business of banking arelibject to the supervi

(2) CumuLATIVE VOTING PERMITTED. Shareholders do not havesjon of the division. The corporation, trust or company shall file
aright to cumulate thewotes for directors unless the articles ofeportsof its financial condition or activities when required by the
incorporationprovide for cumulative voting. If the articles ofgivision, and the division may order an examination of its condi
incorporationcontain a statement indicating that @ila desig  tion and solvency whenever in the divisinpinion an examina
natedvoting group of shareholders are entittecumulate their tion is required. The cost of this examination shall be paid by the
votes for directors, the shareholders so designated are entitleggigoration trust or companyWhenever the division determines
multiply the number of votes that they are entitled to cast by thfatthe condition of the corporation, trust or company endangers
numberof directors for whom they are entitled to vote and cast thige safety of the deposits in a bank that the corporation, trust or
productfor a single candidate or distribute th@duct among 2 company owns or controls, or that the operation of the corpora
or more candidates. tion, trust or company is carried on in such a manner asdan

(3) WHEN CUMULATIVE VOTING MAY BE USED. (a) Except as gerthe safety of the trust company bank or the bank or its deposi
providedin par (b), shares entitled under syB) to vote cumula tors, the division may order the corporation, trust or company to

Wisconsin Statutes Archive.


https://docs.legis.wisconsin.gov/document/acts/1995/336
https://docs.legis.wisconsin.gov/document/acts/2001/102
https://docs.legis.wisconsin.gov/document/statutes/2007/221.0522(3)(b)
https://docs.legis.wisconsin.gov/document/statutes/2007/221.0522(2)
https://docs.legis.wisconsin.gov/document/statutes/2007/221.0103
https://docs.legis.wisconsin.gov/document/statutes/2007/221.0522(3)(a)2.
https://docs.legis.wisconsin.gov/document/acts/1995/336
https://docs.legis.wisconsin.gov/document/acts/1995/336
https://docs.legis.wisconsin.gov/document/statutes/2007/221.0523
https://docs.legis.wisconsin.gov/document/acts/1995/336
https://docs.legis.wisconsin.gov/document/statutes/2007/220.07
https://docs.legis.wisconsin.gov/document/acts/1995/336

19 Updated 07-08Wis. Stats. Database STATE BANKS 221.0609

remedythe condition or policy within 90 days. If the corporation, (2) EFFECTOFDECREASEIN NUMBER. A decrease in the number
trustor company does not comply with the ordee division may of directors may not shorten an incumbent diréstterm.
directthe operation of the bank or trust company bank until the (3) ErrecTor ExPIRATION OF TERM. Despite the expiration of
orderis complied with, and may withhold all dividends from the, directors term, the director shall contint@serve, subject to ss.
corporation frust or companyduring the period in which the divi 221.0607and221.0608 until his or her successor is elected and,
siondirects the operation of the bank or trust company bank. if necessaryqualifies oruntil there is a decrease in the number of
(2) APPLICABILITY TO FOREIGN ENTITIES. Subsection(1) directors.
appliesto a foreign corporation, associatiémyestment trust, or  History: 1995 a. 336
otherform of trust that is authorized to do business in this state. _ )
(3) OTHERENTITIES AND TRUSTS. This section applies equally 221.0606 Staggered terms of directors. ~ The articles of
to associations, investment trusts, or otfems of oganized ~ incorporationor the bylawsf the articles of incorporation so pro
trusts,whether so specificallgtated or not. Nothing contained invide, may provide for staggering the terms of the directors by
this section shall be construed to prohibit a trust company bafikviding the total number of directors into 2 or 3 groups. In that
or state or national bank, authorized to administepxacute €vent,the terms of directors ithe first group expire at the first
trustslfrom accepting and Carrying out the provisions of any pénnualsharehqlders’ meetlmjﬂer their eIeCt|On, the terms Of the
sonaltrust, or any trust created by will that the ownigipank stock 2nd group expire at the 2nd annual shareholders’ meeting after
creategfor the owne's benefit during the ownlerlifetime, or that their election, and the terms of the 3rd group, if,@xpire at the

the owner creates by wifbr the benefit of the owner heirs. This 3rd annual shareholders’ meeting after their election. At each
sectiondoes not apply to trusts so created. annualshareholders’ meeting held theregftee number oflirec

History: 1995 a. 336 tors equal to thenumber of the group whose term expires at the
time of the meeting shall be chosen for a term of 2 years, if there
are2 groups, or a term of 3 years, if there are 3 groups.

SUBCHAPTERVI History: 1995 a. 336
DIRECTORS, OFFICERS AND EMPLOYEES 221.0607 Resignation of directors. (1) WRITTEN NOTICE.
) ) ) A director may resign at any time by delivering written natiee
221.0601 Requirement for and duties of board of direc - complieswith s.221.0103to the board of directors, to the chair

tors. (1) ReQuIREMENT. A bank shall have a board of directorsperson of the board of directors or to the bank.

(2) Powers. All corporate powers shall be exercised by or (2) ErrecTIVEDATE. A resignation is ééctive when thaotice
underthe authority of, and the business anfdieg of the bank s delivered unless the notice specifies a latiercéfe date.
managedinder the direction of, its board of directors, subject toHistory: 1995 a. 336
any limitation set forth in the articles of incorporation.

(3) ReQUIREDOATH. Every director shall take and subscribe ad21.0608 Removal of directors by shareholders.
oathto perform diligently and honestly the direc¢toduty and to (1) WHEN REMOVAL PERMITTED. The shareholders may remove
not knowingly violate or permit a violation of chi220to 224. oneor more directors with or without cause, unless the articles of

History: 1995 a. 336 incorporationor bylaws provide that directors may be removed
only for cause.

(2) CumuLaTIVE VOTING. If cumulative voting is authorized
nders.221.0522 the shareholders may not remove a direi€tor
number of votes sfifient to elect the director under cumula
e voting is voted against his or hemoval. If cumulative vet
g is not authorized undes. 221.0522 the shareholders may
removea director only if the number of votes cast to remove the
directorexceeds the number of votes castaoemove him or her

221.0603 Number and election of directors. (3) MEETING AND NOTICE REQUIREMENTS. A director may be

(1) ReQUIREDNUMBER. A board of directors shall consist of 5 orremovedby the shareholders only at a meeting called for the pur

more natural persons, with the number specified in or fiked poseof removing the directpiand the meeting notice shall state

accordancevith the articles of incorporation or bylaws. thatthe purpose, or one of the purposes, of the meeting is removal
(2) CHANGE IN NUMBER. The number oflirectors may be Of the directar

increasedr, subject to s221.0605 (2) decreaseffom time to ~ History: 1995 a. 336

time by amendment to, or in the manner provided in, the articl
of incorporation or the bylaws. 531.0609 Vacancy on board. (1) HowFiLLED. Unless the

ticles of incorporation provide otherwise, and except as pro

(3) ELecTion. Directors shall be elected at the meeting he ; : .
beforethe bank is authorized to commence business by the dii ?e%'iﬂgsgk\),';%&? r\g%?tri]% fcr)g::rl]{:r?iLhciebac;Zrciinc;Lglrneucrg)t:gr

sion,and at each annual meeting thereafter unless their terms 6ctors.the vacancy may be filled by any of the following:
Staggf),r;e%ggggsgzﬁzl'OGOG (@) A vote of the shareholders.

) . ) (b) A vote of the board of directors, except that if the directors
221.0604 Election of directors by certain classes  of  remainingin office constitute fewer than a quorum of the board,
shareholders. If the articles of incorporation authorize divid the directors may fill a vacancy by thdiahative vote of a majer
ing the shares into classes, the articles of incorporation may a{§of all directors remaining in bée.
authorizethe election of all or a specified numtaéirectors by 2) VOTING GRouPs. If the vacant dice was held by a director

the holders of one or more authorized classes of shares. A CE% tedby a voting group of shareholders, only the holders of

or classes of shares entitled to elect one or more directors shal Sresof that voting group may vote to fill the vacancy if it is filled

aii?ﬁ;?ﬁg’gmsgﬁgmw for purposes of the election of d'reCt%§rthe shareholders, and only the remaining directors elected by

thatvoting group may vote to fill the vacancy if it is filled by the
221.0605 Terms of directors generally . (1) Expiration directors.

OFTERM. The terms of the directors of a bank, including the initial (3) VACANCIES AT A LATER DATE. A vacancy thawill occur at
directors,expire at the next annughareholders’ meeting unlessa specific later date, because of a resignatifect¥e at a later
their terms are staggered unde231.0606 dateunder s221.0607 (2)or otherwise, may be filled before the

221.0602 Qualifications of directors. The articles of

incorporationor bylawsmay prescribe qualifications for direc

tors. A directorneed not be a resident of this state or a sharehol

of the bank unless the articles of incorporation or bylaws so Py

scribe. A person who has been convicted of a crime against fg

eral or state banking law may not be elected director
History: 1995 a. 336
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vacancyoccurs, but the new director may not takiicefuntil the  which all directors were present, and may be described asrsuch

vacancyoccurs. any document.
History: 1995 a. 3361997 a. 146 History: 1997 a. 146
221.0610 Meetings. (1) FREQUENCY OF MeeTiNgs. The 221.0611 Response to examination. (1) RESPONSE

boardof directors shall meet at least once each calendar quar‘?éQU'REfD- After re_ceiptf b%/ the blfafd of qi_rectotzs of a bank of a
(2) DuUTIES TO BE PERFORMEDAT MEETINGS. At each meeting reportof examination of the bank by thiévision, the board or an

theboard of directorshall generally investigate theaifs of the examiningcommittee appointed under sy) in accordance with
bankand determine whetﬁer the gssets a?e of the value at whigh¢L:0615 unless the division requires response by the board as
they are carried on the books of the bank. videdin s.220.05 (5) shall do all of the following:

(3) ATTENDANCE. If the division determines that a director is (@) Study the repprt of examlnatlpn.
lax in attending board meetings, the division may remibee (b) Prepare a written report setting forth any recommended

director. Thevacancy shall be filled within a reasonable time Lrrectiveaction to be taken by ttgoard in response to criticisms
the division may direct. andsuggestions contained in the report of examination.

(4) COMMUNICATION AT MEETINGS. (a) Unless the articles of (%), EﬁAM'N'“(‘jG COM';'TIEE'b Updonf (rj(.ecei{)t of a report tOf
incorporationor bylaws provide otherwise, the board of directofgX@minatiorunder sub(1), the board of directors may appoint an

; : - ; . éxaminingcommittee consisting of not fewer than 3 of its mem
may permit any orll directors to participate in a regular or spemgp
meetingorin a committee meeting, including a loan committee QErS;10 perform the study and prepare the report undel(E)te)

examiningcommittee meeting, of the board of directoysor to and(b).

conductthe meeting througthe use of, any means of communica_ (3) DISTRIBUTION AND ACKNOWLEDGEMENT REQUIREMENTS.
tion by which any of the following occurs: Eachmember of the board of directors shall obtim review a

1. All participatingdirectors may simultaneously hear eacfioPy of thE rep?raprepared u_ndmltr.(? r(]b)]f"rllld shall prepare a
otherduring the meeting. written acknowledgment stating all of the following:

2. All communication during the meeting is immediatel t()":1()1)'I'hat the board has received the report of examination under
transmittedto each participating directaand each participating . .
directoris able to immediately send messages to all other partici (P) That the member of the board has obtained and reviewed
patingdirectors. a copy of the report prepared under gab.(b). _

(b) If a meeting will be conducted through the use of any means(%) ’ tEECORDAI'ON' The dsecrgtary dhebbga{ﬁ of qlr(atctorsf ?I?a”
describedn par (a), all participating directors shall be informed €cordthe report prepared under s() (b)in theminutes of the
thata meeting is taking place at whicHicial business may be nextmeeting of the board following completion o_f the report.
transacted.A director participating ira meeting by any means  (5) TRANSMissIoNTO DivisioN. The board of directors shall
describedn par (a) is considered to be present in person at tigansmitthe report prepared under siib) (b) and the acknowl
meeting. If requested by a directaa copy of the minutes of the €dgments prepared under s(@).to the division within 45 days
meetingprepared under sus) shall be distributed to each direc aft)errecelpt by the board of the report of examination under sub.
tor. :

(5) RECORDSOF MEETINGS. (@) The board of directors shall
electa secre_tar,yNhoshaII keep a correct record of t_he minutes gf21.0612 Notice of meeting. (1) REGULAR MEETINGS.
the meeting in a book kept for that purpose. The minutes shall pghlessthearticles of incorporation or bylaws provide otherwise,
ticularly disclose the date and location of the meeting, and thgjularmeetings of the board of directors may be held without
namesof the directors absent. The minutes shall be subscribegilice of the date, time, place or purpose of the meeting.
by the presiding dicer. The minutes shall be approved at the next () speciaL MeeTinGs. Unless the articles of incorporation or
succeedingneeting, by the board of directors, and the minutes 9§/Iawsprovide for a longer or shorter periagecial meetings of
the next succeeding meetirgall show this. The minute bookihe hoard of directorshall be preceded by at least 48 hours’ notice
shallbe available at th? bank when ne.eded.. of the date, time and place of the meeting. The notice shall comply
~ (b) The bank examiner shall examithe minute book at the with 5.221.0103 The notice need ndescribe the purpose of the
time that he or she examines the bank and shall include in hisspecial meeting unless required by the articles of incorporation or
herreport of examinatioof the bank, a statement of the dates dpylaws.
which the meetings were held since the last examination of theistory: 1995 a. 336

bank by the bank examiner and the names of the directors in . ) .
attendancet each of these meetings. 221.0613 Waiver of notice. (1) WRITTEN WAIVER. A direc

c) A person who makes a false entry in the minute book {gf May Waive a notice required lilis chapterthe articles of
cha(m)gempr) alters an entry made in the mi?lute book may be find}porporationor the bylaws before or after the date and time stated

P in'the notice. Except as providby sub(2), the waiver shall be
Pho;rgsg’ ctjg?r; ﬁ%’?%g?; Tt]gr? éh;%fmfgo L(r;wrpglgt%ned for not less in writing, signed by the director entitled to the notice and retained

History: 1995 a. 336 by the bank.
(2) WAIVER BY ATTENDANCE OR PARTICIPATION. A directors

221.06105 Board action without a meeting. (1) Wren ~attendanceat or participation ira meeting waives any required
PERMITTED. Unless the articles of incorporationbylaws provide Noticeto him or her of the meeting, unless the direatdhe begin
otherwise,action required or permitted under this chapter to Bung of the meeting or promptly upon his or her arrival objects to
takenat a board of directors’ meeting may be taken wittoutholding the meetingor transacting business at the meeting and
meetingif the action istaken by all members of the board. Théloesnot thereafter votéor or assent to action taken at the meeting.
actionshall be evidenced by one or more written consents descrigfistory: 1995 a. 336
ing the action taken, signdwy each director and retained by the»1 5514 Quorum and voting. (1) QUORUM REQUIRE
bank. ) . o MENTS GENERALLY. (a) Unlesshe articles of incorporation or
~ (2) EFFecTIVEDATE. Action takerunder this section isfet-  pylawsrequire a greater ounder sub(2), a lesser numbeand
tive when the last director signs the consent, unlessdhsent exceptas provided in patb) or in 5.221.0619 (4)a quorum of
specifiesa different efective date. aboard of directors shall consist a majority of the number of

(3) EFFecTOF ACTION. A written consent signed under thisdirectorsspecified in offixed in accordance with the articles of
sectionhas the dééct of a unanimous vote takenaameeting at incorporationor bylaws.

History: 1995 a. 336
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(b) When the number of directospecified or fixed in accord affirmative vote of a majority of the remaining committee mem
ancewith the articles of incorporation or bylaws exceedth®, bers.
directorsmay for a period of not to exceed 6 months during any (4) APPLICABILITY OF CERTAIN PROVISIONS. Section221.0610
oneyeay designatdy resolution 9 directors, any 5 of whom shalip 221.0613apply to committees of board of directors and to
constitutea quorum. committeemembers.

(c) Unless the articles of incorporation or bylaws require a (5) AUTHORITY WHICH MAY BE EXERCISEDBY COMMITTEE. TO
greateror under sub(2) a lesser numbgandexcept as provided the extent specified by the board of directors or in the articles of
in 5.221.0619 (4)a quorum of a committee of the board of diredncorporationor bylaws, each committee may exercise the author
torscreated under 221.0615consists of a majority of the numberity of the board of directors, except that a committee may not do
of directors appointed to serve on the committee. any of the following:

(2) MINIMUM QUORUM REQUIREMENTS. (@) The articles of  (a) Authorize distributions.
incorporationor bylaws mayauthorize a quorum of a board of (b) Approve or propose to shareholders action that this chapter
directorsto consist of no fewer than one-thirdtbeé number of requiresbe approved by shareholders.
directorsspecified in offixed in accordance with the articles of ¢y Fill vacancien the board of directors,@xcept as pro

incorporationor bylaws. ' ~ videdin sub.(3), on any of its committees.

(b) Tr}e artlcles.tt)g‘ |ncc?rt%or%tlorgﬂo(;.byl?ws mayt a;thoé'ze a (d) Amend articles of incorporation undef81.0211
guorumof a committee of the boaaf directors created under s.
221.0615to consist of no fewer than one-third of the number of () TOIOI, amendlor re?eal byIan. irinasharehold
directors appointed to serve on the committee. app()fr)oval pprove a plan of mger not requiringshareholder

(3) VOTING REQUIREMENTSGENERALLY. Except as provided in (g) Authorize or approve reacquisition of sharescept

$5.221.0615 (3pnd(4), 221.0619 (4pnd221.0631 (1pnd(2), . : :
if a quorum is present when a vote is taken, therattive vote accordingto a formula or method prescribed by the board of direc

of a majority of directorpresent is the act of the board of directorgors' . .
or a committee of the board difectors created under221.0615 (h) Authorize or approve the issuance or sale or contract for

unlessthe articles of incorporation or bylaws require the vote fi€0f shares, or determirtee designation and relative rights,
agreater number of directors. preferencesnd limitations of a class or series of shares, except

(4) WHEN ASSENTGIVEN. (a) Except as provided in péb), thatthe board of directonmay authorize a committee or a senior

adirectorwho is present and is announced as present at a me ﬁxecutlve dicer of the bank to do so within limits prescribed by

of the board of directors or a committee of the board of directors oard of directors.

createdunder s221.0615 when corporate action is taken assents (6) EMPLOYMENT OF CONSULTANTS. Unless otherwisepro-
to the action taken unless any of the following occurs: vided by the board of directors in creating the committee, & com

. : o . mitteemay employ counsel, accountants and other consultants to
1. The director objects at the beginning of the meeting gQLis;it in)t/he eF;(e?/cise of authority
prompitly upon hlshor her arrival to holding the meetingransact (7) EFFECT ON RESPONSIBILITY OF BOARD. The creation of a
ing business at the meeting. committee delegation of authority to a committee or action by a

_ 2. The director dissents or abstains from an action taken gifmitteedoes not relieve the board of directors or any of its
minutesof the meeting are prepared that show the directhe 1 emperof any responsibility imposegpon the board of direc
sentor abstention from the action taken. tors or its members by law

3. The director delivers written notice that complies with s. History: 1995 a. 336
221.01030f his or her dissent or abstention to the presidifigenf ) . )
of the meeting before its adjournment or to the bank immediat@g1.0616 Reliance by directors or officers.  Unlessthe
afteradjournment of the meeting. director or officer has knowledge that makes reliance uAwar
4. The director dissents or abstains from an action taken, nfiteda director oofficer, in dischaging his or her duties to the

utesof the meeting are prepared that fail to show the ditsatis ~ Pank:may rely on information, opinions, reports or statements,
%‘nch may be written or oral or formal or informal and which may

sentor abstention from the action taken and the director delive ; . - 4 )
to the bank a written notice of that failure that complies with Lcludéfinancial statements, valuation reports and other financial
e ey e prpare o presened b anyof e o
s er(lttjc))rgt?sligicrgofrrgvrrr:?h\gtgitligvor of action taken may not dis bankwhom the director or &iter believes in good faith to be reli
History: ' ableand competent in the matters presented.
istory: 1995 a. 336 = i
(2) ExPerTs. Legal counsel, certified public accountants

221.0615 Committees. (1) INGENERAL. Unless the articles Iicensedo_r certifiedunder c_h.442, or other persons as to matters
of incorporation or bylaws provide otherwise, a board of directdfiatthe director or dicer believes in good faith are within the per
may create one or more committees, appoint membetseof SON'Sprofessional or expert competence. . .
boardof directors to serve on the committees and designate othef3) BoARD coMmITTEES. In the case of reliance by a director
membersof the board of directors to serve as alternates. Eaghcommittee of the board of directors of which the director is not
committeeshall have 2 or monmembers. Unless otherwise proamember if the director believes in good faith thatabemittee
vided by the board of directorspembers of the committee shallmeritsconfidence.
serve at the pleasure of the board of directors. History: 1995 a. 3362001 a. 16

(2) CREATION OFA COMMITTEE AND APPOINTMENTOFMEMBERS. 221 0617 Consideration of interests in additon  to
Exceptas provided in sub3), the creation of a committee, shareholders’ interests. In dischaging his or her duties to the
appointmenbf members to it and designation of altermaem  pankand in determining what he or she believes to be in the best
bers,if any, shall be approved by the greater of the following: jnterestsof the bank, a director orfafer may in addition tocorr

(@) A majority of all the directors in fi€e when the action is sideringthe efects of an action on shareholders, consider the fol

taken. lowing:
(b) The number of directors required by the articleésadrpe (1) The efects of the action on employees, suppliers and cus
ration or bylaws to take action under221.0614 tomersof the bank.

(3) Vacancies. The board of directors may provide by resolu  (2) Theeffects of the action on communities in which the bank
tion that anyvacancies on the committee shall be filled by theperates.
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(3) Otherfactorsthat the director or &iter considers perti under sub. (2) (a) if the transaction is otherwise authorized,
nent. approvedor ratified as provided in this section.

History: 1995 a. 336 (5) AUTHORIZATION, APPROVAL OR RATIFICATION BY SHARE

o o . HOLDERS. For purposes of suf®) (b), a conflict of interest trans

221.0618 Limited liability of directors. (1) IN GENERAL.  actionis authorized, approved specifically ratified if it receives
Exceptas provided irsub.(2) or s.221.0803 a director is not theyote of a majority of the shares entitled to be counted under this
liable to the bank, its shareholders, or g@yson asserting rights spsection.Shares owned by or voted under the controldfex:
on behalf of the bank or its shareholders, for damagtiements, tor who has a direct or indirect interest in the transaction, and
fees,fines, penalties or other monetary liabilities arising from gharesowned by or voted under the control of an entity described
breachof, or failure to perform, any duty resulting solely from hig, sub.(3) (a) may not be counted in a vote of shareholders to
or her status as a directamless the person asserting liabilityjeterminewhether to authorize, approve or ratify a conflict of
provesthat the breach or failure to perform constitutes any of theresttransaction under sut2) (b). The vote of those shares
following: shall be counted in determining whether the transaction is

(a) A willful failure to dealfairly with the bank or its shareheld approvedunder other sections of this chaptér majority of the
ersin connection with a matter in which the director has a matergareswhether or not present, that are entitled to be counted in a
conflict of interest. voteon the transaction under this subsection constituge®mm

(b) A violation of criminal lawunless the director had reasonfor the purpose of taking action under this section.
ablecause to believe that his or her conduct was lawful or had n#istory: 1995 a. 336
reasonable cause to believe thiator her conduct was unlawful.

(c) A transaction from which the director derived an improp 71,0620 Officers. (1) CREATIONAND APPOINTMENT. A bank

ersonaprofit “hallhave the dicers described in its bylaws or appointeditsy
P ) boardof directors by resolution not inconsistent with its bylaws.

(d) Willful misconduct. o (2) ELecTION OF OFFICERS. The oficers of the bank shall be
(2) ARTICLESOF INCORPORATIONMAY LIMIT. A bank may limit - gjectedby the board of directors. Howeyarduly appointed &#
theimmunity provided undethis section by its articles of incor cer may appoint one or morefioérs or assistant fiters if authe
poration. A limitation under this subsection applies if the causgzed by the bylaws or the board of directors.
of action against a director accrues while the limitation isfetef (3) SENIOR EXECUTIVE OFFICER. The senior executive fider

History: 1995a. 336 in chage of conducting business shall be chosen from the board

221.0619 Director conflict of interest. (1) DerINITION. In of directors. o )
this section, “conflict of interest transaction” means a transaction (4) MULTIPLE OFFICES. An individual may simultaneously
with the bank in which a director of the bank has a direct or indirét@!d more than one &te in a bank.
interest. (5) INELIGIBILITY FOROFFICE. An individual who has been pre
(2) WHEN TRANSACTION NOT VOIDABLE. A conflict of interest  Viously convicted of any crime under federal or state banking laws

transactioris not voidable by the bank solely because of the-diré®'ay not be elected anfafer of a bank.
tor’s interest in the transaction if any of the following is true: ~ History: 1995a. 336

(@) The material facts of the transaction and the direchoier 557 0621 Duties of officers.  Each oficer has theauthority
estwere disclosed or known the board of directors or a commit 5 4shall perform the duties set forth in the bylawsthe extent
teeof the board of directors and the board of directors or commifyt inconsistent with the bylaws, the duties prescribed by the
tee authorized, approved or specifically ratified the transacti)arqof directors or by direction of anfafer authorized by the
undersub.(4). _ bylawsor by the board of directors to prescribe dhties of other

(b) The material facts of the transaction and directofs officers.
interestwere disclosed or known to tishareholders entitled to  History: 1995 a. 336
vote and they authorized, approved specifically ratified the
transactiorunder sub(5). 221.0622 Resignation and removal of officers.

(c) The transaction was fair to the bank. (2) RESIGNATION. An officer may re_sign at any time by (_jelivering
to the bank notice that complies witl221.0103 The resignation

(3) INDIRECTINTERESTS. For purposes of this section, the cir. ‘ . . . .
cumstance#n which a director of the bank has an indirect interel§ &fective when the notice is delivered, unless the notice speci
a later déective date anthe bank accepts the laterfedtive

in a transaction include but are not limited to a transaction undl ) - -e .
any of the following circumstances: d%'fe. If a resignation is &ctive at a later date, the basikioard

.of directors may fill the pending vacancy before tlieatfve date,

__(a) Another entity in which the director has a material financigl he noard of directors provides that the successor may not take
interest or in which thelirectoris a general partner is a party to th o |ntil the efective date.

transaction. . .
. . . . . i (2) RemovaL. The board of directors may remove aficef
(b) Another entity of which the director is a directofficer or g “unless restricted by the bylaws or by the board of directors,
trusteeis a party to the transaction and the transaction,is gf, officer may remove an figer or assistant ier appointed by
becausef its _significance to the bank, should be considered B+ officer under s221.0620 (2)at any time, with or without
the board of directors of the bank. causeandnotwithstanding the contract rights, if anfthe oficer
(4) AUTHORIZATION, APPROVALORRATIFICATION BY BOARD. FOr  removed.
purpose®f sub.(2) (a) a conflict of interest transaction is autho  History: 1995 a. 336
rized, approved or specifically ratified if it receives thérafative
vote of a majority of the directors on theard of directors or on 221.0623 Contract rights of officers. (1) EFFeCT OF
the committee acting on the transaction, who have no direct aPoINTMENT. The appointment of anfafer does not itself create
indirectinterest in the transaction. dfmajority of the directors contractrights.
who have no direct or indirect interestthe transaction vote to  (2) EFFecTOF RESIGNATIONOR REMOVAL. Except as provided
authorize, approve or ratify the transaction, a quorum is prespng. 221.0622 (2)an oficer’s resignation or removal gibject
for the purpose of taking action under this section. The presens@nyremedies provided by any contract between tfieenfand
of, or a vote cast by director with a direct or indirect interest inthe bank or otherwise provided by law
the transactiondoes not déct the validity of any action taken History: 1995 a. 336
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221.0624 Signature of officers. Each document required on the merits ootherwise in the defense of a proceeding, for all
by this chapter to be signed by afficgr or oficers of thebank reasonable expenses incurred ingheceeding if the director or
shallbe signed by the fi¢er or officers designated in the bylawsofficer was a party because he or she is a directoffioenf
or by the board of directors. (2) WHEN UNSUCCESSFULIN DEFENSEOF A PROCEEDING. (a) In
History: 1995 a. 336 caseot included under sufi), abank shall indemnify a director
or officer against liability incurred by the director ofioér in a
Snroceedingo whichthe director or dicer was a party because he
or she is a director orfi€er, unless liability was incurred because
he director or dficer breached or failed to perform a duty that he
'she owes to the bank and the breactailure to perform consti
tutesany of the following:
1. A willful failure to deal fairly with the bank or its share

221.0625 Loans to bank officials; penalty . (1) LoANsSTO
OFFICERSAND DIRECTORS. Except as otherwise provided in thi
subsectiona bank may not lend to anyfickr or director ofthe
bankan amount that, when aggregated with the amount of all otl
extensionof credit to that person exceeds Higher of $25,000
or 5% of the banle capital, without prior approval of the basik’
boardof directors. Prior approval tiie banks board of directors . - . e ; ;
is also required in all cases when a loan aggregated with all otf@d€rsin connection with a matter imhich the director or éter
extensionf credit to the dfcer or director exceed$500,000. asa mat(_erlal _confllct O_f |nterest. . .

A banks board of directors may give prior approvahttine of 2. Aviolationof a criminal lawunless the director orfafer
creditto an oficer or directoy and prior approvaby the banks hadreasonable cause to believe that his or her conduct was lawful
boardof directorsis not required for each advance made to tH¥ had no reasonable cause to believe that his or her conduct was
officer or director pursuant to the preapproved line of credit. unlawful.

(2) PeNALTY. An ofiicer or director of a banwho, in violation 3. Atransaction frqm which the director oficér derived an
of this sectiondirectly or indirectly does any of the following isiMProperpersonal profit.
guilty of a Class F felony: 4. WilIful m!sco_nduct. _ o .
(a) Borrows or otherwis@rocures for personal use money (b) Determination of whether indemnification is required
fundsor property of the bank. underthis subsection shall be made unde&t2..0631
(b) Procures monejunds or property of the bank through use (C) The termination of a proceeding by judgment, grsieitle
of personal credit or accommodation of another person. mentor conviction, or upon a plea of no contest or an equivalent

(c) Procures moneyunds or property of the bank by aCc_eptplea,does notby itself, create a presumption that indemnification

ancefor discount at the bank of any note, bond or evidendelaf of the director or dicer is not required under this subsection.
thathe or she knows or has reason to know is worth les¢fiean  (3) HOW INDEMNIFICATION MAY BE SOUGHT. A director or ofi-

price at which it is accepted as an asset. cer who seeksndemnification under this section shall make a
History: 1995 a. 3361997 a. 2832001 a. 109 written request to the bank.
Cross Refeence: See also ctDFI-Bkg 18 Wis. adm. code. (4) LIMITS ONMANDATORY INDEMNIFICATION. (@) Indemnifica

2210626 Defintions _applicable to_indemnification Lo nder tis secton is not equired (o the extent fmited by the
andllnfgrancte prOV|§|on§. In 35'221?&26&052150635 (b) Indemnification under this section is not required if the
(1) "Director or oficer” means any of the following: director or officer has previously received indemnification or
(a) Anindividual who is or was a director offioér of a bank. zjlowanceof expenses from any person, including the bank, in
(b) An individual who, while a director orfafer of a bank, is connectiorwith the same proceeding.
or was serving at the barsklequest as a directafficer, partney (c) Indemnification under this section is not required to the
trusteemember of any governing or decision-making committegxtentexpressly prohibitetly other provisions of this chapteh.
manageremployee or agent of another bank, corporation, limitgtho or applicable federal law or in connection withaaiministra
liability company partnership, joint venture, trust or otterter  tjve proceeding or action instituted under 2280 which resultsn
prise. afinal order against the fader or director under £20.04 (4)(9)
(c) Anindividual whowhile a director or dicer of a bank, is or (10).
or was serving an employéenefit plan because his or her duties History: 1995 a. 336
to the bank also impose duties on, or otherwise involve service s I .
b 251.0628 Bank may limit indemnification. A banks arti

by, the person to the plar to participants in or beneficiaries of? - : - et . -
thye plar?. P P P clesof incorporation may limit its obligation to indemnify under

. . .221.0627 Any provision of the articles of incorporation relat
(d) Unless the context requires otherwise, the estate or p r2 O . - -
sonalrepresentative of a director offioér of a bank. |Sﬁg to a banks power or obligatiomindemnify that was in exis

. ) tenceon July 1, 1996, does not constitute a limitation on the sank’
(2) "Expenses’include fees, costs, clys, disbursements, gpjigation to indemnify under 821.0627 A limitation under this
attorneyfees and any othexpenses incurred in connection withsectionapplies if the first alleged act or omission of a director or
aproceeding. officer for which indemnification is sought occurred while the
(3) “Liability” includes theobligation to pay a judgment, |imitation was in efect.

settlement forfeiture, or fine, including an excise tax assessed History: 1995 a. 336

with respect to an employee benefit plan, plus costs, fees, and sur .

chargesmposed under ci814, and reasonable expenses. ~ 221.0629 Allowance of expenses as incurred. ~ Upon
(4) “Party” includes an individual who was or is, or who jwritten request bya director or dicer who is a party to a proceed

. Ing, a bankmay pay or reimburse his or her reasonable expenses
tchergtz;tr?gn.edo be made, a named defendant or responderiro a as incurred if the directar officer provides the bank with all of

(5) “Proceeding” means any threatenegdending or com thefollowing:

S apimmi Py : : Pl : : 1) AFFIRMATION OF GOODFAITH BELIEF. A written afirmation
pletedcivil, criminal, administrative or investigative action, suit (1 : .
arbitration or other proceeding, whether formal or informalbf his or her good faith belief that he or she has not breached or

which involves foreign, federal, state or local law and which if?”ed to perform his or her duties to the bank.

broughtby or in the right of the bank or by any other person. _ (2) UNDERTAKING TO REPAY. A written undertaking, executed
History: 1995 a. 3362003 a. 139 personallyor on his or her behalf, to repay thkowance and, if

requiredby the bank, to pay reasonable interest on the allowance
221.0627 Mandatory indemnification. (1) WHEN suc-  to the extent that it is ultimately determined und@24..0631that
CESSFULIN DEFENSEOF A PROCEEDING. A bank shall indemnify a indemnificationunder s.221.0627 (2)is not required and that
directoror oficer, to the extent that he or she has been successflemnificationis not ordered by a court unde221.0630 (2) (b)
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The undertaking under this subsection shalbbaunlimited gen shehas been successful on the merits or otherwise in defense of
eralobligation of the directoor oficer and may be accepted with a proceeding, for all reasonable expenses incurred in the proceed
out reference to his or her ability to repay the allowance. Timgg if the employee was a party because he or she was an employee
undertakingmay be secured or unsecured. of the bank.

History: 1995 a. 336 (2) PERMITTED INDEMNIFICATION. Except as provided in sub.

. e 3), in addition to the ind ificati ired b , @ bank
221.0630 Court-ordered indemnification. (1) AppLICA- gn;yl?ngen;rll?f?/ :nd Zﬁgﬁ{gg;ggg&&%ﬂ; of);r?(g)mglo;ge or
TION FORINDEMNIFICATION. EXxcept as provided otherwise by writ

X 4 agent who is not a director offioer to the extent provided by the
ten agreement between the director oficef and the bank, @ 4riclesof incorporation or bylaws, by general or specific action
directoror ofiicer whois a party to a proceeding may apply fog¢ ine board of directors or by contract.

indemnificationto the court conducting the proceeding or to (3) PROMIBITED INDEMNIFICATION. A bank may not indemnify
anothercourt of competent jurisdiction. Application shall be ) .
madefor an initial detgrminatjion by the cour?%nde221.063l orsl_llomf[ reasonoz;ble e;;p;ehnsesgf an _(;mp:_loyee or {Ijllgem who is not
(5) or for review by the court of an adverse determination undg8!'ector or oficer it the indemniication or allowance s

= 2210631 (1X2)(3).(4) (6 Afer ecept of anapplcaton, . reSSOPYGNEied y S221,0609 by ober provsons obie
the(;;;u\;\t/::slngl\B/E gggEch:éCBeYttituléfo_ﬁ'gegsur;te(;ijaz der administrative proceeding or action instituted under &R0

. e e R - . which results in a final order against arficér or director under
indemnificationif it determines any of the following: $.220.04 (4)(9) or (10).

(a) That the director or fiter is entitled to indemnification  History: 1995 a. 336
unders. 221.0627 If the court also determines that the bank
unreasonablyefused the directts or oficer’s request for indem 221.0633 Insurance. Except as expressly prohibited by other
nification, the courtshall order the bank to pay the direcsoor provisionsof this chapteor applicable federal law or in conrec
officer's reasonable expenses incurred to obtain the coutien with an administrative proceeding or action instituted under
orderedindemnification. ch.220which results in a final order against an employee, agent,
(b) That the director or fi€er is fairly and reasonably entitled directoror oficer under s220.04 (4)(9) or (10), a bank may pur
to indemnification in view of all the relevant circumstanceghaseand maintain insurance on behalf of the employee, agent,
regardlessof whether indemnification igequired under s. directoror officer against liability asserted against or incurred by

221.0627 theindividual in his or her capacity as amployee, agent, director
History: 1995 a. 336 or officer or arising from his or her status as an employee, agent,
directoror officer, regardless of whether the bank is required or
221.0631 Determination of right to indemnification. authorizedto indemnify or allow expenses to thedividual

Unless otherwise provided by the articles of incorporation crgainsthe same liabilityinder ss221.0627221.0629221.0632
bylawsor by written agreement between the director ficefand and221.0634
the bank, the director or fi€er seeking indemnification under s. History: 1995 a. 336

221.0627(2) shall selecone of the following means for determin " . . e
ing his or(h)er right to indemnification: g 221.0634 Additional rights to indemnification and

allowance of expenses. (1) PROVISION FOR ADDITIONAL
IGHTS. Except as provideth sub.(2) and except as expressly
hibitedby other provisions of this chapter or applicable federal
or in connection with an administrative proceedingaion
titutedunder ch220 which results in a final order against an
icer or director under £20.04(4), (9) or(10), ss221.0627and

(1) BOARD ORCOMMITTEE VOTE. By a majority vote of a quo
rum of the board oflirectors consisting of directors who are no
atthe time parties to the same or related proceedings. If a quo
of disinterested directors cannot be obtained, by majority vote,
acommittee duly appointed by the board of directors and cons}
e b e L5243, 06250 ot precluce any aonalright t nderifcation
sameor related proceedings may participate in the designationan O(;vtvﬁg(f:ce)”(c))v\%p.ensest atadirector icef may havender
memberwf the committee. y h icl g fi . byl

(2) INDEPENDENTLEGAL COUNSEL. By independent legal coun @ T e_artlc es of incorporation or yiaws. -
selselected by a quorum of the board of directors or its committee(b) A written agreement between the director éicef and the
in the manner prescribed in sih) or, if unable to obtain such a PaNK. ] )
quorumor committee, by a majority vote of the full board of direc  (€) A resolution of the board of directors.
tors,including directors who are parties to the sameelated pro (d) A resolution that is adopted, after notice gayajority vote
ceedings. of all of the banls voting shares then issued and outstanding.

(3) PaNEL OFARBITRATORS. By apanel of 3 arbitrators consist ~ (2) WHEN ADDITIONAL RIGHTS PROHIBITED. Regardless of the
ing of one arbitrator selected by those directors entitled under sexistence of an additional right under s(i, the bank may not
(2) to select independent legal counsel, one arbitrator selectedrimlemnify a director or dicer, or permita director or dicer to
thedirectoror officer seeking indemnification and one arbitratoretainany allowance of expenses, unless it is determined by or on
selectedby the 2 arbitrators previously selected. behalf of thebank that the director orfafer did not breach or fail

(4) SHAREHOLDERVOTE. By an afirmative vote of shares as t0 perform a duty that he or she owes to the bank which constitutes
providedin 5.221.0501 Shares owned bgr voted under the con conductunder s221.0627 (2) (a) 12, 3. or4. A director or ofi-
trol of, persons who ar&t the time parties to the same or relateger who is a party to the same or related proceeding for which
proceedingswhether as plainti§ or defendants or in any otherindemnificationor anallowance of expenses is sought may not
capacity,may not be voted in making the determination. participatein a determination under this subsection.

(5) CouRT ORDER. By a court under £21.0630 (3) REIMBURSEMENTOFCERTAIN EXPENSES. Section®21.0626

(6) OTHERMETHODS. By any other method provided for in anyl® 221.0635do not afect a banis power to pay or reimburse

additionalright to indemnification permitted under221.0634 €xpensesncurred by a director or figer in anyof the following
History: 1995 a. 336 circumstances:

(@) As a witness in a proceeding to which he or she is not a
221.0632 Indemnification and allowance of expenses party.
of employees and agents. (1) MANDATORY INDEMNIFICA- (b) As a plaintif or petitioner in a proceeding because he or she

TION. Except as provided isub.(3), a bank shall indemnify an is or was an employee, agent, director dicef.
employeewho is not a director or fi€er, to the extenthat he or  History: 1995 a. 336
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221.0635 Indemnification and insurance againstsecu - 221.0702 Consolidation or merger of banks. (1) IN
rities law claims. (1) INGENERAL. Itis the public policy of this GENERAL. Any 2 or more banks mawith the approvabf the divi
stateto require or permit indemnification, allowance of expensa®on, consolidate or mge into one bank under the charter of
andinsurance for any liability incurreid connection with a pro  eitherexisting bank. The consolidati@n meger shall be done
ceedinginvolving securities regulation described under ¢8p. onsuch terms and conditions as may be lawfully agreed upon by
to the extent required or permitted undes. 221.0626to amajority of the board of directors eéch bank proposing to con
221.0634 solidateor mege and as may be ratified and confirmedttvy

(2) ApPLICABILITY. Section221.0626to 221.0634apply to  affirmative vote of the shareholders of eaufithe banks. The
the extent applicable to any other proceeding, to any proceed_ﬁtfgrmatl\(e vote of the shareho_lders must be by sha_lreholders own
involving a federal law or regulation arstate law or rule that reg ing & majority of the outstanding capital stock entitled to wdte
ulatesthe ofer, sale or purchase of securities, securitieskers €achbank, or any greater percentage specifiethénarticles of
or dealers, or investment companies or investment advisors. incorporationor the bylaws, and by at least a majority of any out

History: 1995 a. 336 standingpreferred stock entitled to vote of ealghnk, or any
greatempercentage specified in the articles of incorporation or the

221.0636 Theft. (1) THEFTPROHIBITED. (a) An oficer, direc  bylaws. The vote must be at a meeting calledHgydirectors, after
tor, employee or agent af bank may not do any of the following:sendingnotice of the time, placand object of the meeting to each

1. Steal, abstract or willfully misapply mondéynds, credits, shareholdeof record in accordance with221.0103 The capital
or property of the bank, whethewned by the bank or held in stock of the consolidated or nged bank may not be less than that
trust. required by the division. If the consolidation or rger is

2. Without authority of the board of directors, issue or pi@pPprovedy the division, a shareholder of either of the bawiks
forth a certificate of deposit, draw an order or bill of exchange id not vote for the consolidation or nger shall be given notice
makean acceptance, assigmote, bond, draft, bill of exchange 0f the approval by the bank in which the shareholder holds an
mortgagejudgment or decree. interest.

3. Make a false entry in a book, report or statement of the bank(2) ASSETSAND LIABILITIES OF THE CONSOLIDATING OR MERG-
with intent to injure or defraud the bank or any persontoor ING BANK. The bank or banks consolidating or gieg with
deceivean oficer of the bank, an agent appointecexamine the anotherbank under sul1) may not be required to go into liquida
affairs of the bank, or any other person. tion but their assets and liabilities shall be reported by the bank

: : ; P with which they have consolidated or med. The rights, fran
(a).(b) A person may not intentionally aid aet a violation of par chisesand interests of the banks so consolidated ogeden and

. . . the property personal and mixe@nd choses in action belonging
cl (Z)HPF'\iALTY' Any person who violates sufi) is guilty of @ 1, the hanks, are transferred to amsted in the consolidated or
S‘i;ir , ‘i;’gg}; 3361997 a. 2832001 2. 109 mergedbank without any deed or other transf&he consolidated

y: ’ : ' or meged bank holds all rights of properfsanchises and inter

221.0637 Bank officers and employees not to take estsin the same manner and to the same extent as was held by the
commissions. (1) COMMISSIONS PROHIBITED. An officer, Pankor banks so consolidated or med. _ _
director,agent or employee of a bamay not, directly or indi (3) RoLE oF pivisioN. After consultation with the banking

rectly, take, accept or receive, off@f or agree to take, accept orreview board, the division may make recommendations to any
receive,a commission, fee, compensation,tiling of material bankwithin this state as tthe advisability of consolidation or
value,from any person in consideration of the bafikvhich he mergerwith other banks and may make recommendatiorie as
or she is an dicer, director agent or employee, doing any of thgermsfor consolidation or meer of banks in order to avoid a eon
following: dition of oversupply of banks in angommunity or area of the
(a) Loaning any money to a person. stateb_'[h? dl\t/|3|f<_)n mayal;s(t)r,1 if trequesttfed so to dt?, act asl,_ Swti_dlator
: : ; ; r arbitrator to fix any of the terms of any such consolidation or
exc(EZangBe‘ur}grrrllgtr?é Fc)ilesrgcc))l;ntmg a note, bond, draft, or bil Of?nerger. The board of directors of any banlganized under the
. ) L . laws of this state may use a reasonable amount of the assets of the
(c) Accepting any draft foror issuing any letter of credit t0, hanktoward assisting in bringing about a consolidation oigerer

the person. . o of banks or to aid in reganization or in avoiding the closing of
(2) PENALTIES. Any person who violates sufl) is guilty of g bank, if the board considers it to be in the interests of safe bank
aClass | felony ing and the maintenance of credit and banking facilities in the
History: 1995 a. 3361997 a. 2832001 a. 109 countyin which the bank is located.
(4) TRANSFEROF RESOURCESAND LIABILITIES. A bank, which
SUBCHAPTERVII is in good faith winding up its businedsr the purpose of conseli
datingor meging with another bank, may transfer its resources
SHARE EXCHANGE, MERGER AND andliabilities to the bank with which it is in process of consclida

tion or meger. A consolidation or mgermay not be made with
outtheconsent of the division, and may not defeat or defraud any
of the creditors in the collection of their debts against the banks.
5) APPLICATION FOR CONSOLIDATION OR MERGER. The banks
llapply for approvabf a consolidation or mger under sub.

CONSOLIDATION

221.0701 Share exchange. A bank or other corporation

may acquire all of the outstanding shares of one or more clasgg

or series of a ban@rganized under this chaptevith the approval : P Pl

of the division, if the board of directoo$ the bank, by resolutionGél)c‘c’,rr‘n%;%ﬁg‘dbrﬁsfég"é‘ét?;rmeﬂv@(t’ﬂ'e ihe application shall be

adoptedby the board, approves a plan of share exchange an &%mry: 1995 a. 336

shareholderslso approve a plan of share exchange pursuant to ss.

180.11020180.1106 This section does nbinit the power of a 221.0703 Cancellation of charter of merged bank. If a

corporationor bank to acquire all or part of the shares of one pank has meged or consolidated with or been absorbed by

moreclasses or series of a bank through a voluntary exchangasstherbank, the division shall cancel the charter of the bank.

otherwise. Application for approval of a share exchange shall beHistory: 1995 a. 336

madeto the division on a form prescribed by the division. The ) ) o

applicationshall be accompanied by a fee established by the di#?1.0704 Interim banks. Subject to the approval of the divi

sion. sion,one or more banks may consolidate orgaentoor with an
History: 1995 a. 336 interim bank oganized under this chapter undbe charter of
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eitherthe existing bank or banks or the interim bank in accordaneederss.221.0701to 221.0718may notchallenge the corporate
with the provisions of this chapter for consolidation orgeef actioncreating his or her entitiement unlessdlagon is unlawful
abank. The division shall promulgate rules providing feingple or fraudulent with respect to the shareholdmneficial share
procesdor theorganization of interim banks under this chapteholderor issuer bank.

Therules shall permit therganization of an interim bank with a History: 1995 a. 336

minimum of one directar

History: 1995 a. 336 221.0707 Dissent by shareholders and beneficial
Cross Refeence: See also GfDFI-Bkg 17 Wis. adm. code. shareholders. (1) PARTIAL EXERCISEOF DISSENTERSRIGHTS. A
o shareholder may assert dissenters’ rights as to fewer than all of the
221.0705  Definitions.  In $5.221.0705t0221.0718 sharegegistered in his or her name only if the sharehalizsents

(1) “Bank” means the issuer bank ifra corporate action giv with respecto all shares beneficially owned by any one person
ing rise to dissenters’ rights unde281.0706is ameger or share andnotifies the bank in writing of the name aaddress of each
exchangethat has been fefctuated, the surviving bank of theperson on whose behalf he or she asserts dissenters’ rights. The
mergeror the acquiring corporation or bank of the share exchangights of a shareholdewho asserts dissenters’ rights under this

(2) “Beneficial shareholder” means a person who is a benefiubsectioras to fewer than all of the shares registered in his or her
cial owner of shares held by a nominee as the shareholder name are determined as if the shares as to which he or she dissents

(3) “Dissenter’meansa shareholder or beneficial shareholdetndhis or her other shares were registémettie names of diérent
who is entitled to dissent from corporate action und@gs.0706 shareholders.
andwho exercises that right when and in the manner required by(2) RIGHTS OF BENEFICIAL SHAREHOLDERS. A beneficial share
$5.221.0709t0 221.0716 holdermay assert dissenters’ rights as to shares hehisar her

(4) “Fair va|ue", with respect to a disseﬁ@sharesl means beha|f0n|y if thebeneficial shareholder does all of the fO"OWing:
thevalue of the shares immediately before tHeatfiation of the (a) Submits to the bank the sharehdlglevritten consent to the
corporateaction to whichthe dissenter objects, excluding anyissentnot laterthan the time that the beneficial shareholder
appreciatioror depreciation in anticipation tife corporate action assertglissenters’ rights.
unlessthe exclusion would be inequitable. (b) Submits the consent under j§aj with respect to all shares

(5) “Interest” means interest from thefeftuation date athe of which he or she is the beneficial shareholder
corporateaction until the date of payment, at a rate that is fair ancHistory: 1995 a. 336
equitableunder all of the circumstances. _ _ _

(6) “Issuerbank” means a bank thattfee issuer of the shares221.0708 Notice of dissenters’ rights. (1) ACTION AT

held by a dissenter before the corporate action. SHAREHOLDERMEETING. If proposed corporate action creating dis
History: 1995 a. 336 senters'ights under 221.0706is submitted t@ vote at a share

holders’meetingthe meeting notice shall state that shareholders
221.0706 Right to dissent. (1) MANDATORY DISSENTERs' andbeneficial shareholders are or may be entitled to assert dis
RIGHTS. A shareholder or beneficiahareholder may dissentsenterstightsunder ss221.07010221.0718and shall be accom
from, and obtain payment of the fair value of his or her sharesganiedby a copy of those sections.

the event of, any of the following corporate actions: (2) AcTiON WITHOUT SHAREHOLDERVOTE. If corporate action
(a) Consummation of a plan of nger to which the issuer bank creatingdissenters’ rights under221.0706is authorizedvithout
is a party a vote of shareholders, the bank shall notifywriting and in

(b) Consummation of a plan of share exchange if the iss@§cordancawith s.221.0103 all shareholders entitled to assert
bank’sshares will becquired, and the shareholder or the shar@issenterstights that the action was authorized and send them the
holder holding sharesn behalf of the beneficial shareholder iglissentershotice described in 221.0710
entitledto vote on the plan. History: 1995 a. 336

(c) Except as provided in suf2), any other corporate aCt'on%21.O709 Notice of intent to demand payment.

f)'S METHOD OF ASSERTINGDISSENTERSRIGHTS. If proposed cor
porateaction creating dissenters’ rights unde21.0706is sub
mittedto a vote at a shareholders’ meeting, a shareholdemer
ficial shareholder who wishes to assert dissenters’ rights shall do
all of the following:

(a) Deliver to the issuer bank before the vote is taken written
oticethat complies witls.221.01030f the sharehold&s or bene

takenpursuant to a shareholder vote to the extent that the arti
of incorporation, thédylaws or a resolution of the board of direc
tors provides that the votingr nonvoting shareholder or benefi
cial shareholder may dissent and obtpayment for his or her
shares.

(2) PERMISSIVEDISSENTERSRIGHTS. The articles ofncorpora
tion may allow a shareholder or beneficial shareholdéigsent
from an amendmenf the articles of incorporation and obtain? ial shareholdes intent to d d t for hi her sh
paymentof the fair value of his or her sharéshe amendment Icial sharenoldes Intent to demand payment for his or her shares

materiallyand adversely &fcts rightsin respect of a dissenter if the propo;ed action i_sfettgated. .
shares because it does any of the following: (b) Refrain from voting his or her shares in favor of the pro
(a) Alters or abolishes a preferential right of the shares. posedaction.

b) Creates, alters or abolishes a righteispect of redemption, , (2) FAILURE TO compLy. A shareholder or beneficial share
incl(uziing a provision respecting a sink?ng fund formbdempgion holderwho fails to comply with sulfl) is notentitled to payment
or repurchase, of the shares. for his or her shares under 821.0701t0 221.0718

. o History: 1995 a. 336
(c) Alters or abolishes preemptive right of the holder of siony 2

sharesto acquire shares or other securities. 221.0710 Dissenters’ notice. (1) WHEN REQUIRED. If a
(d) Excludes or limits the right of the shares to vote on any m@toposedcorporate action creating dissentergihts under s.
ter or to cumulate votes, other than a limitation by dilution througt®1.0706is authorized at ahareholders’ meeting, the bank shall
issuanceof shares or other securities with similar voting rights delivera written dissenters’ notice to all shareholders and benefi
(e) Reduces the number of shapemed by the shareholder orcial shareholders who satisfied221.0709 (1)
beneficialshareholder to a fraction of a share if the fractional share (2) TiMING AND CONTENT oF NOTICE. The dissenters’ notice
socreated is to be acquired for cash und@24.0506 shallbe sent no later than 10 dagfer the corporate action is
(3) RiGHTs OF DISSENTER. A shareholder or beneficial share authorizedat a shareholdersheeting or without a vote of share
holderentitled todissent and obtain payment for his or her sharbslders,whichever is applicable, and all necessary regulatory
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approvalsare obtained. The dissenters’ notice shall comply withatyear a statement of changes in shareholders’ equity for that
s.221.0103and shall include or have attached all of the followingzearand the latest available interim financial statements, if any

(a) A statement indicating where the shareholder or beneficial (b) A statement of the barkestimate of the fair value of the
shareholdemust sendhe payment demand and where and wheshares.
certificatesfor certificated shares must be deposited. (c) An explanation of how the interest was calculated.

(b) For holders of uncertificated shares eaplanation of the (d) A statement of the dissentrightto demand payment
extentto which transfer of the sharesll be restricted after the unders.221.0716if the dissenter is dissatisfied with the payment.
paymentdemand is received. (e) A copy of ss221.0701t0 221.0718

(c) A form for demanding payment that includes the date of thedistory: 1995 a. 336
first announcement to news media or to shareholders of the terms . i
of the proposed corporate action and teguires the shareholder221.0714  Failure to take action. (1) ACTION NOT TAKEN.
or beneficial shareholder asserting dissenters’ rightsettify ~If an issuer bank does notezftuate the corporate action within
whetherhe or she acquired beneficial ownership of the shar@d days after the date set unge21.0710for demanding pay
beforethat date. ment, the issuer bank shall return the deposited certificates and

(d) A date by which the bank must receive fr@yment releasahe transferestrictions imposed on uncertificated shares.

demandwhich may not be fewer than 30 days nmwre than 60 _ (2) ACTIONTAKEN AT A LATER DATE. If, after returning depes
daysatter the date on which the dissenters’ notice is deliveredted certificates and releasing transfer restrictions, the issuer bank

effectuateghe corporate action, the bastkall deliver a new dis
H(igg)rf‘ (fggp;yaogast;sZZl.O?OHo 221.0718 senters’notice undes.221.0710and repeat the payment demand
' ’ procedure.

221.0711 Duty to demand payment. (1) MANNER oF  History: 1995a. 336
DEMANDING PAYMENT. A sha_reholder_ or beneficial shareholde§21lo715 After-acquired shares. (1) WITHHOLDING FOR
who is sent a dissenters’ notice described #24.0710 or a bene AFTER-ACQUIREDSHARES. A bank may eledp withhold payment

ficial shareholder whose shares are held by a nominee who is Reifiiredby s.221.0713from a dissenter unlesise dissenter was
adissenters’ notice described in221.0710 must demand pay e peneficial owner of the shares before the date specified in the

mentin writing and certify whether he or she acquibemeficial issenters' notice under221.0710 (2) (chs the date of the first
ownershipof the shares before the date specified in the dissent€[§,ouncemerto news media or to shareholders oftétens of the
notice under s.221.0710 (2) (c) A shareholder or beneficial proposeccorporate action.

shareholdewith certificated shares must also deposit hikar (2) PaymENT. To the extent that the bank elects to withhold

certificatesin accordance with the terms of the notice. - .
paymentunder sub(l) after efectuating the corporate action, the
bank shall estimate the fair value of the shares, plus accrued inter
" e &st,and shall pay this amount to each dissenter who agrees to
who demands payment and deposits or her share certificates ,capiit in full satisfaction of his or her demand. The bank shall
undersub.(1) retains all other rights of a shareholder or be”em'gﬁndwith its offer a statement dfs estimate of the fair value of
shareholdewntil these rights are canceled or modified by thge shares, an explanation of how the interest was calculated, and

effectuationof the corporate action. a statement of the dissenteright to demand payment under s.

(3) EFFECTOF FAILURE TO DEMAND. A shareholder or benefi 221.0716if the dissenter is dissatisfied with thdesf
cial shareholder with certificated or uncertificated shavbe History: 1995 a. 336

doesnot demand payment by the date se¢hendissenters’ notice, o o o ]
or ashareholder or beneficial shareholder with certificated sha#l.0716 Procedure if dissenter is dissatisfied with
who doesnot deposit his or her share certificates where requirfdyment or offer. (1) RIGHTS OF DISSENTER. A dissenter may
andby the date set in the dissenters’ notice, is not entitled to pdythe manner provided in suf2), notify the bank of the dissent
mentfor his or her shares under 881.0701t0 221.0718 er’s estimate of the fair value tfs or her shares and the amount
History: 1995 a. 336 of interest due, and demand payment of his or her estimate, less
anypayment received under221.0713 or rejectthe ofer under
221.0712 Restriction ~ on uncertificated shares. s.221.0715and demangbayment of the fair value of his or her
(1) WHEN TRANSFERRESTRICTIONSPERMITTED. The issuer bank sharesand interest due, if any of the following applies:
may restrict the transfer of uncertificated shares from the date thal(a) The dissenter believes that the amount paid usder
thedemand for payment for those sheeeseceived until the cer  221.0713or offered under s221.0715is less tharthe fair value
porateaction iseffectuated or the restrictions released under & his or her shares or that the interest due is incorrectly calculated.
221.0714 (b) The bank fails to make payment unde2l.0715within
(2) EFFECT OF DEMAND ON HOLDERS OF UNCERTIFICATED 60 days after the date set unde?21.0710for demanding pay
SHARES. The shareholder or beneficial shareholder who asseignt.
dissenterstights as taincertificated shares retains all of the rights (c) The issuer bank, having failed tdezttuate the corporate
of a shareholder obeneficial shareholdemther than those action, does not return the deposited certificates or release the
restrictedunder sub(1), until these rights are canceled or modiyansferrestrictions imposed on uncertificated shares within 60
f'eHd by _thggbd:g%t'on of the corporate action. daysafter the date set under221.0710for demanding payment.
Istory: & (2) WAaIVER OF RIGHTS. A dissenter waives his or her right
221.0713 Payment. (1) WHEN PAYMENT MADE. Except as demandpayment under this section unlébe dissenter notifies
providedin 5.221.0715 as soon as the corporate actionfiseefi-  thebank of his or her demand under s(1.in writing within 30
atedor upon receipt of a payment demand, whichever is thier daysafter the bank makes orfefs payment for his or her shares.
bankshall pay each shareholder or benefisiareholder who has The notice shall comply with £21.0103
compliedwith s.221.0711the amount that the bank estimates to History: 1995 a. 336
be the fair value of his or her shares, plus accrued interest. 551 0717 Court action. (1) WHEN SPECIAL PROCEEDING
(2) MATERIAL TOACCOMPANY PAYMENT. The payment shallle  requirep. If a demand for payment under221.0716remains
accompaniedy all of the following: unsettledthebank shall bring a special proceeding within 60 days
(a) The banls latest available financial statements, includingfter receiving the payment demand unde2xl.0716and peti
abalance sheet as of the end of a fiscal year ending not more ti@mthe court to determine the fair value of the shares and accrued
16 months before the date of payment, an income stateiorentinterest. If the bank does not bring the special proceeding within
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the 60—day period, it shalpay each dissenter whose demand SUBCHAPTERVIII
remainsunsettled the amount demanded.
(2) WHEREPROCEEDINGTO BE BROUGHT. The bank shall bring DISSOLUTION AND LIQUIDATION

the special proceeding in the circuit court for the county where its

principal office or, if none in this state, its registeredia# is 2210801 Liquidation. (1) WHEN AUTHORIZED. A bank
located. If the bank is a foreign bank without a registeréittef organizedor doing business under this chapter may go into-liqui
in this state, it shall bring the special proceeding in the countydRtionby a voteof its shareholders owning a majority of the eapi
this state in which was located the registereitefof theissuer tal stock outstanding or such greater percentage requiredthader
bankthat meged with or whose shares were acquired by the fajrticlesof incorporation or bylaws. If a vote is taken to go inte liq
eign bank. uidation,the board of directors shall give notice of this fact to the
(3) PaRTIES TO THE PROCEEDING. The bank shalinake all dis  division, and the notice shall be certified by afiaafr of the bank.
senterswhether omot residents of this state, whose demands liquidating bank mayiot transfer assets or liabilities to another
remainunsettled parties to the special proceeding. Each partyognkuntil the transfer is approved by the division.
the special proceedirghall be served with a copy of the petition (2) NoTice. The board of directorshall also give notice of
asprovided in s801.14 this fact by certified mail to all persons whose names appear as
(4) JurispicTioN. The jurisdiction of the court in which the creditorsupon the books of the bank and by publicatiera class
specialproceeding is broughinder sub(2) is plenary and exciu 3 notice, under chB85. The notice shall direct all persons who
sive. The court magippointone or more persons as appraisers fay have claims against the bank to file the claims.
receiveevidence and recommend a decision on the question of falfist"y: 1995 a. 336

value. An appraiser has the power describadthe order . S
appointinghim or her olin any amendment to the ordérhe dis 22#.(00?&2]9 Efs?ﬁzsn;agn%iPiﬁ?ﬁi#;gg?d;g:/ plgggs}é;r;faﬁd
sentersare entitled to the same discovery rights as parties in Otﬁggetsunder the control of the division by posting a notice on its
civil proceedings. ) front door as follows: “This bank is in the hands of Diwision

(5) JupemenTs. Each dissenter made a party to the specig Banking of the Department of Financiastitutions”. Immedi
proceedings entitled to judgment for any of the following:  atelyupon posting such notice, the bank shall notifydivésion

(a) The amount, if anyby which thecourt finds the fair value of this action. The posting of the notice, or the taking possession
of his or her shares, plus interest, exceeds the amount paid byofrebank by the division, places the barks$sets and property in
bank. the possession of the division, and bars any attachment proceed

(b) The fair value, plus accrued interest, of his or her shalBgs- For each day the division is placed in possession of the bank,
acquiredon or afterthe date specified in the dissenters’ notic8nduntil such time as a special deputy is appointed undeosns

unders. 221.0710 (2) (c)for which the banlelected to withhold (). (e bank shal patp he division the actual cost of such liqui
paymentunder s221.0715 ation proceedings. The division shall pay the amounti¢o

History: 1995 a. 3361999 a. 83 statetreasurer and the percentage speciiied. 20.144 (1) (9)
shallbecredited to the appropriation account und@0s144 (1)

221.0718 Court costs and counsel fees. (1) Assess (g)-,
MENT OFAND LIABILITY FORCOSTS. (a) Notwithstanding s814.01 ~ History: 1995 a. 3361997 a. 35
to 814.04 the court in a special proceeding brought under
221.0717shall determine all costs of the proceeding, incluthieg " .51 m thereof or any committee of the board of any bank
reasonableompensation and expenses of _appralappnlnted knowingly violates or knowingly permits any of thaficers,
by th_e court and shall assess the costs against the bank, excegaélﬁtsm employees of the bank to violate this chapter diree
providedin par (b). torsare jointly and severally liable for the amount of the ks
(b) Notwithstanding ss814.01and814.04 the court may tainedby thebank. If, after a warning from the division, the direc
assesgosts against all or some of the dissenters, in amounts a#é shall fail to make good any loss or damage resulting from the
the court finds to bequitable, to the extent that the court finds theiolations, or continue such condudt,shall constitute a ground
dissentersacted arbitrarily vexatiously or not in good faith in for the forfeiture of the charter of the bank, and the division shall
demandingpayment under £21.0716 instituteproceedings to enforce the forfeiture and to secure a dis
(2) WHEN LIABLE FORFEESAND cOsTs. The parties shall bear solutionand a winding up of thefairs of the bank.
their own expenses of the proceeding, except that, notwithstandfistory: 1995 a. 336
ing ss.814.01to 814.04 the court may also assess the fees and
expensesf counsel and experts for thespective parties, in
amountsthat the court finds to be equitable, as follows: SUBCHAPTERIX

(a) Against the bank and in favor of any dissenter if the court
finds thatthe bank did not substantially comply with 281.0708
t0221.0716

(b) Against the bank or against a disseritefavorof any other
party, if the court finds that the party against whom the fees aﬁ
expensesire assessed acted arbitraniigxatiously or not in good
faith with respect to the rights provided by this chapter . )

(2) DeriNniTIONS. In this section:

(3) PAYMENT OF COUNSELAND EXPERTSFROM RECOVERY. Not- PP .
withstandingss.814.01to 814.04 if the court finds that the ser (&) "Affiliate” has the meaning set forth 2 USC 1841k).
vicesof counsel and experts for any dissenter wemnibbtantial ~ (b) “Bank” has the meaning set forthiga USC 184Xc).
benefitto other dissenters similarbituated, the court may award (c) “Bank holding company” has the meaning fegth in 12
to these counsel and experts reasonable fees to be paid out otB€ 1841(a), and unless the context otherwise requires, includes

amountsawarded the dissenters who were benefited. anin-state bank holding comparan out-of-state bank holding
History: 1995 a. 336 companyand a foreign bank holding company

$21.0803 Charter, how forfeited. If the board ofdirectors

INTERSTATE BANKING AND FOREIGN BANKS

221.0901 Acquisitions of banks and bank holding
8mpanies. (1) AppLicaBILITY. This section applies to acquisi
onsof an in—state bank or an in—state bank holding compgny
any company
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(d) “Bank supervisory agency” means the U.Sicefof the 2. A transaction in which a bank forms d@/n bank holding
comptrollerof the currencythe federal deposit insurance corporacompanyif the ownership rights of the former bank shareholders
tion, the board of governors of the federal reserve system, or amg substantially similar téhose of the shareholders of the new
successoto these agencies, or any agency of another state witink holding company

primary responsibility for chartering and supervising banks. (c) 1. In a transaction in which the divisisrpproval is not

() “Company” has the meaning set fortllBAUSC 1841(b) requiredunder par(b), the parties shall give written notice to the
andincludes a bank holding company division at leastl5 days before thefettive date of the acquisi

(g) “Control” shall be interpreted consistently witB USC tion, unless a shorter period of notice is required uagplicable
1841(a). federallaw.

(h) “Deposit” has the meaning set forthlid USC 18131). 2. In a transactionn which the divisiors approval is not

() “Depository institution” means any insured depositor quiredbecause the transaction is expressly permitted under fed
institution underl2 USC 1813c) (2) and (3). rallaw, an out-of-state bank that will result fraimeger, con

solidationor other transaction involving d@n-state bank shall
give notice to the division of the proposed ger consolidation
r other transaction no later than the date on which it files an

() “Foreign bank holding company” meaashank holding
companythat is oganized under the laws of a country ottiem

the United States oany territory or possession of the Unite pplicationfor the proposed meer, consolidation or other trans

Sta‘Fes. u , ) actionwith thefederal bank supervisory agenchhe notification
(jm) “Home state” means, with respect to an out-of-stai® .| /include all of the following:

bank,the state in which the bank is chartered and, with respect to o .
anout—of-statébank holding companthe state in which the total a. A copy of the applicatiosubmitted to the federal bank
depositof all banking subsidiaries of the company are trgekstr supervisoryagency ) )

(k) “In-state bank” means a bank that iganmized under this __ - Evidence thathe out-of-state bank has complied with any
chapter a trust company bankganized under ct223 or a bank appllcablerelquwements u.nder SUbOhV. c.>f.ch. 180
organizedunder federal law and having its principal place ofbusi ¢ Any filing fee required by the division.
nessin this state. (4) ReQUIREDAPPLICATION. A company thatequires the divi

(L) “In-state bank holding company” means a bholding Sion’s approval under sulf3) (a)shall do all of the following:
companythat has its principal place of business in this state or a(a) File with the division an application in the form that the
companythat has control of a trust companganmized under ch. division requires.
223and is not controlled by a bank holding company other than (b) Pay to the division an application fee determined by the

anin-state bank holding company division.
(Lm) “Out-of-state bank” means a bank that is ndbastate  (c) Reimburse the division for all actual costs incurred by the
bank. division in making an investigation related to the application

(m) “Out-of-state _bank hoIgjing company” means a banknderpar (a) and in holding any hearing on the application.
holding company that is not an in—state bank holding company (d) Cause to be published a class 3 notice, und@8ghin the
and,unless the context requires otherwise, includes a fobgigk  form prescribed by the division, the oficial state newspapeof

holding company the application under pafa) and of the opportunity for a hearing
(mm) “Out-of-state banking ganization” means an out- undersub.(5). If the application is to acquire an in—state bank, the
of-statebank or out-of-state bank holding company noticealso shall be published in a newspaper of general circula

(n) “Principal place of business” of a bank holding compariipn in the city village or town where the homefige of the in—
meanshe state in which the total deposits of its bank subsidiarigigtebank is located.

arethe greatest. (e) File with the division proof of publication of the notice
(p) “State” means any state, territory or other possession of thitderpat (d), upon completion of the publication of the notice.
United States, including the District of Columbia. (f) If the applicant is an out-of-state bank holding company

(q) “Subsidiary” has the meaning set fortHliUSC 1841d). submitto the division with the application, proof that the applicant
(3) APPROVAL REQUIREMENTS. (a) Except as otherwise hascomplied with, oiis exempt from, the requirements of subch.

expresslypermitted by federal law grar (b), no company may XV of ch. 180 ) ) o
do any of the following without the prior approval of the division: (5) HEARING. (a) Except as provided in pé), the division

1. Merge or consolidate with an in-state bank holding conghallhold a hearing on the application under db(a)if at least
pany or in-state bank. 2h5 reS|dents7.):‘j this s&at;e(g()etltlofn :]or 3\ hearing within 30 days after

. - . ) the notice under sulf4 or if the division, on its own motion,

2. Assume dlregt or indirect ownersmp or contrgl of. callsfor a hearing within 30 days after thetice under sulg4) (d).

a. More than 25% of any class of voting shares dhastate gyceptas provided in patb), the division may not approve any
bankholding company or an in—state bank, if the acquiring-cofansactiorunder sub(3) (a) until the later of 30 days after the
panyis not a bank holding company prior to the acquisition. notice under sub(4) (d) or 30days after any hearing required

b. More than 5% of any class of voting shares of an in—staiderthis paragraph.

bankholding company or an in—state bank, if the acquiring-com (b) Paragraplfa) does not apply to a proposed transaction if

panyis a bank h°|dir.‘g company prior to the apquisition. thedivision finds that an emgency exists and that tipeoposed
~ C. Allor substantially all of the assets of an in—state bank holgansactionis necessary anappropriate to prevent the probable
ing company or an in-state bank. failure of an in—state bank.

B 3. Take othelaction_ that results in the qirect or indirect aeqyi (6) STANDARDS FOR DISAPPROVAL. The division may disap
sition of control of an in—state bank holding company or an ingrovea transaction under su8) (a)if the division finds any of

statebank. the following:
(b) Theapproval of the division is not needed under (@gin (@) Considering the financial and managerial resources and
any of the following transactions: future prospects of the applicant and of the in—state bank or in—

1. A transaction arranged by the division or a bank superstatebank holding companyhe transaction would be contrary to
sory agency to prevent the insolvency or closing of the acquira@ best interests of the shareholdersustomers of the in—state
bank. bankor in—state bank holding company
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(b) The action would be detrimentalttee safety and sound 2. The division shall make determinations unsieid.1. in
nessof the applicant or of the in—state bank or in—state bank holdariting. The division may not determine that the laws of a state
ing company or to the safety and soundness of a subsidiary arereciprocal under subd. unless the division finds that the laws
affiliate of the applicant, the in—state bank or the in—state bankthat state allow an in—state bank or in—state bank holding com
holding company panyto mege with or acquire an out—of-state bankingaoriza-

(c) Because the applicant or its executiviicefs, directoror  tion under term.s.andonditions.that are substantially similar to the
principal shareholders have not established a reabsdund per termsand conditions under this section. In making such a finding,
formance, efiicient management, financial responsibility andhe division shall consideat a minimum, whether the laws of that
integrity, the action would be contrary to the bigserests of the statediscriminate in any way against an in-state barik-estate
depositorspther customers, creditors or shareholdétee appli  bank holding company and whether the laws of that state impose

cantor of the in—state bank or in—state bank holding company i®@gulatoryburdens that are substantially meestrictive than the
contraryto the best interests of the public. requirementsunder this section that apply to an out-of-state

(d) Theapplicant has received a rating of “needs to impronkingomanization seeking to nge or acquire an in-state bank
recordof meeting community crediteeds” undet2 USC 2906 ©OF in—state bank holding company .
(b) (2) (C) or “substantial noncompliance in meeting community (9) REPORTs. Each bank holding company that controls an in—
creditneeds’underl2 USC 2906b) (2) (D) by the bank supetvi Statebank or an in-state bank holding company shall submit to the
sory agency division reports under £21.0526

(f) The applicant has failed to enter into an agreeprepiared ~ (10) PeNALTIES. The divisionmay enforce the provisions of
by the division to comply with the laws and rules of this state- reg&h\:f SeCt'?gqursgg;ggO 31%1%2%13(9)2932005 )s
lating consumer credit finance clg@s and other chges and Istory: a. a. 14p2003 a. a. 21.
relateddisclosure requirements, except to the extent preempted by ©s Refeence: See aiso chFi~Bkg 3 4, and19, Wis. adm. code.

federallaw or regulation.  221.0903 In-state branches maintained by  out-
(9) The applicant fails to meet any other standards establiskgdstate banks. (1) DeriNTIONs. In this section:
by rule of the division. (ag) “Bank” has the meaning giveni@ USC 1841c).

app()zz)vggﬂitr%%ggizgﬁAdeNerLyLl(E) (a;?eup‘ijxiscg’rz‘su%a%a{i‘g; (ar) “Bank supervisory agency” means any of the following:
: . ’ 1. An agency of another state with primary responsibility for
of the transaction, the applicant would control a greater perce arteringand supervising banks.

age of the total amount of deposits of insured depository insti
tionsin the state than the percentage specified URIRISC 1842 2. The U.S. dice of the comptroller of the currency
(d) (2) (B) (ii). 3. The Federal Deposit Insurance Corporation.

(8) AGEREQUIREMENT. (a) Except as provided pars.(b), (c), 4. The system of governors of the federal reserve board.
and(d), the division may not approve an application under@b.  (b) “Home state” means:
(a), other than an application lay in—state bank holding company 1. \With respect to a state—chartered bank, the state in which
or in—state bank, unless the in—state bartiet@cquired, or all in— the bank is chartered.

statebank subsidiaries of the in—state bank holding compabgto 5 \psih respect to a nationahnk, the state in which the main
acquired have a®f the proposed date of acquisition been in-exi%ﬁice' of the bank is located. '

tenceand in continuous c_nperatlorl for fat 'ef"‘St 5 years. . 3. With respect to a foreign bank, the state determined to be
(b) Except as otherwise provided in this paragraphdiVie ihe home state of the foreign bank unt2lUSC 3103c).

sionmay approve an application under si#).(a)for an acquisi P "
tion of an in—state bank holding company that owns one or m%{)%g:t)edir:rlhisstf’;tgramh means a branch unde221.0302

in—statebanks that haveeen in existence for less than 5 years, - , .
the applicantdivests itself of those in—state banks within 2 years (d) “Out-of-state bank” mearsbank with a home state other
afterthe date of acquisition of the in—state bank holding compaﬁlﬂmh's state.

by the applicant. This paragraph does not apply if the applicant (dm) “Out-of-state state bank” means a bank chartered under
is an in—state bank holding company or in-state bank. thelaws of any state other than this state.

(c) Paragraph&)and(b) do not apply to ain—state bank that ~ (€) “State bank” means a bank chartered under this chapter
is the surviving bank of a mger with an in—state bank that had (2) NOTICE AND FILING REQUIREMENTS. Each out-of-state
beenin existence and continuous operation for at least 5 yearstttebank that has an in—state branch shall give the division notice
thetime of the meager or would have been in existence and in conf any meger, consolidation or other transaction that would cause
tinuousoperationfor at least 5 years as of the proposed date athange of control with respect to the out—of-state state bank or
acquisition,if the meger had not taken place. abank holding company of the out-of-state state bank, such that

(d) Paragrapka) does not apply to the mgar or acquisition afiling would be required undér2 USC 1817j) or 12 USC1841
by an out—of-state bankingganization of all or substantially all to 1850 The notice required undéftis subsection shall be pro

of the assets of an in-state bank, or of an in—state bank holdited at least 30 days prior to date that the transaritmbecome
companythat owns oner more in—state banks, if all of the follow €ffective,unless the division determinésat a transaction is an
ing apply: emergencyransaction.

1. Thelaws of the home state of the out-of-state banking (3) REPORTINGREQUIREMENTS. Thedivision may promulgate
organizatiorallow an in—state bank or in—state bank holding-confiules establishing periodic reportingequirements for out-
panyto acquire an out-of—state bankingamization in the home of-statebanks maintaining am-state branch. Any reporting
state. requirementgstablished byules promulgated under this subsec

2. The division determines under p@) that the laws of the {ion shall be consistent with all of the following:
homestate of the out-of-state bankinganization are reciprocal (&) Reporting requirements applicable to state banks.
with respect to megers and acquisitions. (b) The divisions regulatory responsibilitiesith respect to

(e) 1. The division shall periodically publish a list of states thiftatout-of-state bank and its in—state branch.
thedivision has found have laws that are reciprocal for purposes(4) EXAMINATIONS. (&) Examination power of division. The
of par (d) 2. An out-of-state banking ganization with a home division may examinen in—state branch maintained by an out-
statefor which the division has made no such determinatiag of-statestate bank, if the division considers the examination nec
request,on a form prescribed by the division, that the divisiomssary to determine whether the in—state branch is being operated
makea determination regarding the home state. in compliance wittthe laws of this state and in accordance with
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safeand soundanking practices. The provisions of 280, as (4) NorTice. (a) Except as provided in pdy), an out—of-state
they apply to examinations of state banks, afplyhe examina bankmay not establish a branch in this state without providing
tions of in—state branches of out-of-state banks. prior notice to thedivision. The division shall promulgate rules
(b) Contracts for examination services. The division may specifying the requirements and procedurfies making such
enterinto contracts with anpank supervisory agency with con notice. The rules shall allow an out-of-state bank to provide
currentjurisdiction over a state bank or an in-state branch of aatice by submittingto the division a copy of any notice or
out-of-statestate bank to engage the services of the agencgpplicationregarding the proposed branch that the out-of-state
examinersata reasonable rate of compensation, or to provide th@nksubmits to the regulatory authority of its home statéher
services of the divisios’examiners to the agency at a reasonatid@propriatefederal regulatory authority
rateof compensation. Contracts entered into under this paragrapt{b) If an out-of-state bank establishes a branch in this state
areexempt from ss16.70t0 16.752 16.754t016.76 and16.767 pursuanto this section, the out—-of-state bank is not required to
t016.82 provide notice for any subsequent branches establisheklisn
(5) ENnrForceMeNT. If the division determines that an in—stateState.
branchof an out-of-statstate bank is being operated in violation (4m) LOCATION RESTRICTIONSFORBRANCHESOF OUT-OF-STATE
of the laws of this state or is beimgerated in an unsafe orsanks. (a) General. Except as provided in pgc), no out—
unsoundmanner the division may take any enforcemawtion of-statebank may directly or indirectly establish or maintain
againstthe in—state branch that it would be able to ke in— this state a branch thatlscated within a 1.5-mile radius of prem
statebranch were a state bank. isesor property owned, leased, or otherwise controlled, directly
(6) JOINT EXAMINATION AND ENFORCEMENTACTIONS. Thedivi- ~ or indirectly, by an dfiliate of the out-of-state bank that engages
sion may enter into joint examinations and joemforcement in commercial activities. No out-of—state bank neirgumvent
actionswith otherbank supervisory agencies having concurreiie prohibition in this paragraph Hiyst establishing a branch and
jurisdiction over a state bank with an out—of-state branch, or #tenlocating, orattempting to influence or facilitate the location
in—statebranch of an out-of-state state bank. This subsectiof anoffice of the out-of-state barkafiliate engaged in com
doesnot prevent the division from making examinationsaging mercialactivities within a 1.5-mile radius of the branch location.
enforcementactions independentlyf the division considers it  (b) Certification of compliance. Each out-of-state bartkat
appropriateto carry out its responsibilities or to ensure comestablishe®r maintains a branch in this state shall certify to the
pliancewith the laws of this state. division that the location of any such branch complies with par
(7) AssessMmenTs.The division may promulgate rules estab(a).
lishing assessments for in—-state branches of out-of-state statg¢c) Exemptions. Thissubsection does not apply to any branch
banks. of an out-of-state bank that was approved bydikision on or
History: 1997 a. 1462005 a. 217410, beforeApril 2, 2008.

i 5) ADDITIONAL BRANCHING AUTHORITY. An out-of-state
221.0904 Out-of-state banks establishing branches. ( : Al c
(1) DerINTIONS. In this section: bankthat establishes a branch in this state purdoahts section

e . L may establish additional branches in thtate to the same extent
(ac) éfflllate he}s the mggnlpg givan s.221.0§02 (.1g) (a}) as ay state bank.
(ag) “Commercial activities” has the meaning given in s. History: 2005 a. 2172007 a. 12.

221.0302(1g) (c)

(am) “Home state” hashe meaning given in 221.0903 (1)
(b). SUBCHAPTERX

(b) “Out-of-state bank” means any baak,defined ii2 USC
1813(a) (1), with a home state other than this state. RECORDS, REPORS AND LEGAL PROCESS

(c) “State bank” has the meaning given i221.0903 (1) (e)

(2) INGENERAL. No out-of-state bank may establish a brancp¢1-1001 Stock book. Every bank shall keep stock book.
in this state unless all of the following apply: estock book shall be subject to the inspection fifefs, diree

e sand shareholders of the bank during the usual hours for trans
the(gﬂttgf-ggéféﬂﬁ Pooéns?asﬁﬁ‘;ﬁ cf;fé?gn%%tir? ihissta;?atbeank a"%ggting business. The stock book shall show the name, residence
S . : andnumber of shares held lach shareholdeA refusal by the

(b) The divisiondetermines under sufg) (b)that the laws of ficers of such bank to exhibit the stock book to any persorright
the home state of the out—-of-state bank are reciprocal with respeRl; demanding inspection of the book, may be required to forfeit

to a state bank establishing a branch in that state. _notmore than $50. In all actions, suits and proceedings, the stock
(c) The out-of-state bank complies with the notice requirgookis presumptive evidence of tfacts contained in the book.
mentsunder sub(4). History: 1995 a. 336

(3) ReciprociTY. (8) The divisiorshall periodically publish
alist of states that the division has foumaie laws that are reeip 221.1002 Reports. (1) REPORTINGREQUIREMENTS. A bank
rocal for purposes of sulf2) (b). An out-of-state bank with a shallmake to the division not less than 2 reports during each-calen
homestate for which the division has made no stetermination daryear The reports shall be made at the times requirettidy
may request, on a formrescribed by the division, that the divisiorlivision on forms prescribed and furnishleg the division. The
makea determination regarding the home state. forms shall conform as nearly as practicable to that required of
(b) The division shall make determinations under @grin nationalbanks, including any schedules. _
writing. The division may not determine that the laws of a state (2) ATTESTATION. The reports undesub.(1) shall be signed
arereciprocal under pa) unless the division finds that the lawsandverified by the oath or fifmation of one of the dicers of the
of that state allow a state bank to estabéidtranch in the state bank,and shall be attested by at least the directors. If by rea
underterms and conditions that are substantialiyilar to the sonof absence or other inability it is impracticable to obtain the
termsand conditions under this section. In making such a findirgjgnatureof 2 directors, the report shall specify the reason why it
the division shall consideat a minimum, whether the laws of thaiS impracticable and the attestation by the director so absent or
statediscriminate in any way against a state bank and whether #lerdisability is not required.
laws of that state impose regulatory burdensahegubstantially (3) RESOURCESAND LIABILITIES. The report under sulfl)
more restrictive than the requirements under this section thetall exhibit in detail and under the proper headings, the resources
applyto an out-of-state bank seeking to establishaach in this andliabilities of the bank at the close of the business of any past
state. day specified by the divisionThe bank shall transmit the report
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to thedivision within 30 days after the receipt of request for théded by the bankare paid or unless payment is tendered to the
reportfrom the division. bankin cash or by certified check or draft.
(4) LisT oF sHAREHOLDERS. When requested by the division, History: 1995 a. 336
any bank shall repottb the division a list of its shareholders, their
residencesand the amount of stock held by each. The shareholder

list shall be signed and verified by the oath diraftion of one SUBCHAPTERXI
of the oficers of the bank.
(5) SPECIALREPORTS. The division may require special reports BANK SERVICE CORPORAIONS
from a bank, if thalivision determines that the reports are neces
saryto inform the division fully of the bank’condition. 221.1101 Bank service corporations. (1) DEFINITIONS.
History: 1995 a. 336 In this subchapter:

(a) “Bank service corporation” meaascorporation @anized
perform bank servicesr 2 or more banks, each of which owns
art of the capital stock of the corporation.

(b) “Bank services” means check and deposit sorting and post
g, computation and posting of interest and other creatit

221.1003 Forfeiture. A bank failing to make and transmit to;
the division a report or proof of publication required under thi
chaptermay be required to forfeit to the division not more tha
$100 for each day aftethe report or proof of publication was.
required. If a bank fails or refuses to pay the forfeiture under thi

section the division may institute proceedings for the recovery Gf'argespreparation and mailing of checks, statememosices
the forfeiture. andsimilar items, or any other clerical, bookkeeping, accounting,

History: 1995 a. 336 statisticalor other similar functions performed for a bank.
(c) “Invest” includes any advance of funds to a bank service
221.1004 False statements. (1) ProHiBITION. An officer, corporationwhether by purchase of stock, the makifig loan,
directoror employee of a bank may not do any of the followingr otherwise, except a payment for rent earned, goodsasold
(a) Willfully and knowingly subscribe tor make, or cause to delivered,or services rendered prior to the making of the payment.
be made, any false statement or false entry in the books of the(2) INVESTMENTSIN BANK SERVICECORPORATIONS. (a) Wo or

bank. morebanks may invest not motiean 10% of the capital of each

(b) Knowingly subscribe to or exhibit false papers with thef the banks in a bank service corporation.
intentto deceive anperson authorized to examine thiamé of (b) If stock in a bank service corporation is held by 2 banks,
the bank. andone of the banks ceadesutilize the services of the corpera

(c) Knowingly make, state, or publish any false report or-staf#on and ceases to hold stock in it, and leaves the other as the sole
mentof the bank. stockholding bank, the corporation magvertheless continue to

. . . function as a bank service corporation and the other bank may
aC(IZa)ssPIE:NfAeLIIJIrElf/ Any person who violates sufl) is guilty of continueto hold stock in it.
History: 1995 a. 3361997 a. 2832001 a. 109 (3) SERVICESTO COMPETITIVE BANKS. (@) Except as provided
in par (b), if a bank, referred to in this subsection as the “applying
221.1005 Refusal to permit inspection.  If an oficer in  bank”, applies for a type of bank service for itself frarbank ser
chargeof a bank refuses to submit the books, papersanderns Vice corporation that supplies the satype of bank service to
of the bank to the inspection of the division, or refusebeto anotherbank, and the applying bank is competitive withaak
examinedunder oath touching the concerns of the bank, the difhatholds stock in the bank service corporation, the bank service
sionmay inform the attorney general. The department of justiegrporationmust ofer to supply the service by doing at least one
shallthen institute an action to procure a judgment dissolving tR&the following, at the option of the applying bank:
bank. In order to carry out this section, the division may €com 1. Issuing stock to the applying bank and furnishing the bank
menceand maintain in theivision’s name any action necessangerviceto it on the same basis as to the other banks holding stock
or proper to enforce this section. in the bank service corporation.

History: 1995 a. 336 2. Furnishing the bank service to the applying bank at a rate
no higher than necessary to fairly reflect the cost of the service,

221.1006 Fees for certified copies.  If a certified copy of incjudingthe reasonable cost of the capital provided to the bank
arecord filed in the division ilwfully required to be furnished lser\l/Jiclecgorporation by its shareholders.pl provi

by the division, the division may assess a reasonable féeters

minedby the banking review board. These fees shall be deposiﬁ)%

in the general fund.
History: 1995 a. 336

b) The bank service corporation need né¢ofo supplythe
kservice to the applying banlnder par(a) if the service at
competitiveoverall costs are available to the applying bfrakn
anothersource, or if the furnishing of the basérvice sought by
221.1007 Legal process; how served. Legal process the applying bank would be beyond the practical capacithef

againsta bank may be served upon the bank in the manner ptgankseryice corporation. In any action or proceeding to enforce
vided by law for service on other corporationgamized under the 11€duty imposed by this subsection, or for damages for the breach
laws of this state. of this section, the bank service corporation has the burden of

History: 1995 a. 336 showingthe applicability of this paragraph.
(4) PERMITTED ACTIVITIES OF BANK SERVICECORPORATIONS. A

221.1008 Record search. A bank is entitled to reimburse bankservice corporation may not engage in any activity other than
mentfor expenses and costs incurred in searchingdproducing the performance of bank services for banks.
andtransporting books, papers, recoatisl other data required to  (5) CONTRACTING FORBANK SERVICES. A bank may cause to be
be produced by legal process, unless otherwise prohibited by lgatformed by contract or otherwise, any bank service for itself,
from collecting these expenses and costs or unless the perghBtheron or of its premises, if the bank and the party performing
seekingthe production is a government unit, @&fined in s. the service provide the division withssurances, satisfactory to
108.02(17). The expenses and costs shallpaé by persons thedivision, that the performance of the service will be subject to
seekingsuch production. If a bank is entitled to reimbursemer§gulationand examination by the division to the same extent as

underthis section, a bank may not be required to produce boojtsthe service was being performed by the bank itself on its own
papersyecords and other data in response to legal process unjggsnises.

the expenses and costs, identified in an itemized invoice to be pradistory: 1995 a. 336

Wisconsin Statutes Archive.


https://docs.legis.wisconsin.gov/document/acts/1995/336
https://docs.legis.wisconsin.gov/document/acts/1995/336
https://docs.legis.wisconsin.gov/document/statutes/2007/221.1004(1)
https://docs.legis.wisconsin.gov/document/acts/1995/336
https://docs.legis.wisconsin.gov/document/acts/1997/283
https://docs.legis.wisconsin.gov/document/acts/2001/109
https://docs.legis.wisconsin.gov/document/acts/1995/336
https://docs.legis.wisconsin.gov/document/acts/1995/336
https://docs.legis.wisconsin.gov/document/acts/1995/336
https://docs.legis.wisconsin.gov/document/statutes/2007/108.02(17)
https://docs.legis.wisconsin.gov/document/acts/1995/336
https://docs.legis.wisconsin.gov/document/statutes/2007/221.1101(3)(b)
https://docs.legis.wisconsin.gov/document/statutes/2007/221.1101(3)(a)
https://docs.legis.wisconsin.gov/document/acts/1995/336

33 Updated 07-08Wis. Stats. Database STATE BANKS 221.1202

SUBCHAPTER XII companies. Notwithstanding any other requirement of this sec

tion, the division may authorize, by rule, up to 10% of the stock

BANK-OWNED BANKS to be held by other persots accommodate operational needs of
the bank.

221.1201 Stock in bank—-owned banks. A bank, orsub (2) Srtatus AND POWERS. A bank established under siib) is

ject to the limitations of s221.0901 a bank holding company a state bank chartered under tbigpter for all purposes, except
may, with the approval of the division, acquire and hold stock, that its functions are limited solely to doing the following:
anaggregate amoumibt exceeding 10% of its capital, in one or (a) Providing banking and banking-related services to or for

moreof the following: depository institutions, subsidiaries of depositoinystitutions,
(1) A bank chartered under221.1202 depositoryinstitution holding companies, subsidiaries of deposi
(2) A national bank chartered unde2 USC 27(b). tory institution holding c_ompe}nie_s a_lmﬂrectors, dicers and
(3) A bank holding company wholly owning a bank describe@mployeesof other depository institutions.
undersub.(1) or (2). (b) Providing correspondent banking services at the request of
History: 1995 a. 336 other depository institutions odepository institution holding
companiesand to depository institution trade associations.
221.1202 Bank-owned banks. (1) ESTABLISHMENT AND (3) STOCK ISSUANCE. A bank established under sib) may

OWNERSHIP. The division may authorize the establishment of, and i, 0rizeand hold authorized but not issued stock
issuea charter to, a bank, all of the stock of which is owned by Zi5i6ry. 1995 a. 336 '
or more depository institutions or depository institution holding cross Refeence: See also DFI-Bkg 3.01and3.02 Wis. adm. code.
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