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Senate Bill 70	 Published
May 18, 1965.

CHAPTER 53

AN ACT to repeal 180.67 (7) , 180.771 (1) (a) 5, 180.85, 180.851, 196.80
(1) (c) and (4) and 330.22 (3) and (4) ; to renumber 180.04 (16),

1180.08 (3) and (4) and 180.801 (3) ; to renumber and amend 180.185;
to amend 180.02 (11), 180.04 (7) and (14), 180.12 (2) (e) and (4),
180.16 (2), 180.17, 180.22, 180.25 (1) and (2), 180.29 (1), 180.32
(1) and (3), 180.33, 180.34, 180.36, 180.38 (2) (c) 2, 180.40 (2) and
(3), 180.45 (1) (j), 180.49 (1), (2) and (3), 180.52 (1) (d) and
(j) , 180.61 (1) , 180.64 (2) and (3) , 180.66, 180.67 ( intro. par.) and
(2), 180.68 (1) (b) 2, 180.69 (1), (3), (3m), (4) and (6), 180.71 (1),
180.72 (1), (4) and (4m), 180.787, 180.795 (1), 180.801 (1), (2)
and (4) (intro. par.), as renumbered, 180.825 (1), (2), (3) and (4),
180.827, 180.829, 180.841 (1) (f), 180.847 (1), (3) and (4), 180.849,
180.87 (1) (f), 196.80 (1) (a) and (d) and 408.108; to repeal and
recreate 180.685 and 184.13; and to create 180.02 (15) , 180.04 (16) ,
180.08 (3), 180.16 (4), 180.18 (5), 180.65 (3), 180.801 (3) and (4)
(f), 180.97 (3), 182.011, 182.24, 319.76 and 330.245 of the statutes,
relating to a revision of the Wisconsin business corporation law.

The people of the state of Wisconsin, represented in senate and assembly,
do enact as follows:

SECTION 1. 180.02 (11) of the statutes is amended to read:
180.02 (11) "Earned surplus" means the balance of the net profits,

income, gains and losses of a corporation from the date of incorporation,
or from the latest date when a deficit in earned surplus was eliminated

Underscored, stricken, and vetoed text may not be searchable.
If you do not see text of the Act, SCROLL DOWN.
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by an application of its capital surplus or stated capital or otherwise, after
deducting subsequent distributions to shareholders and transfers to stated
capital and capital surplus to the extent such distributions and transfers
are made out of earned surplus. Profits, income or gains arising from
transactions in shares of the corporation, and losses thereon when charged
to capital surplus, do not constitute a part of earned surplus. Earned sur-
plus also includes any portion of surplus allocated to earned surplus in
mergers, consolidations or acquisitions of all or substantially all of the
outstanding shares or of the property and assets of another corporation,
domestic or foreign, in accordance with 8.180.16 (4).

SECTION 2. 180.02 (15) of the statutes is created to read:
180.02 (15) "Transact business" means transacting business in this

state or acquiring, holding, or disposing of property in this state.
SECTION 3. 180.04 (7) and (14) of the statutes are amended to read:
180.04 (7) To make contracts, including guarantees, and incur liabili-

ties; to borrow money at such rates of interest as the corporation
detefmine determines; to issue its notes, bonds-, and other obligations; and
to secure any of its obligations by mortgage or pledge of all or any of its
property, franchises and income.

(14) To indemnify any director or officer or former director or offi-
cer of the corporation, or any person who may have served at its request
as a director or officer of another corporation in which it owns shares of
capital stock or of which it is a creditor, against expenses actually and

1* reasonably incurred by him in connection with #13e use of
any cavil, criminal or administrative action, suit or proceeding in which he
is made or threatened to be made a party by reason of being or having been
such director or officer, except in relation to matters as to which he ehR4 be
is adjudged in such action, suit or proceeding to be liable for negligence or
misconduct in the performance of duty; 4yat e*eh indei , nifi et	 elm

4e 4eefed emelu4ve of	 etl	 to whieh aneh ewer e
_ffi )3e °^'`^ a to the corporation; and to make any other
sndemnifacation that is authorized by the articles of incorporation or by
any bylaw, agreement, vote of shareholders, or otherwise.

SECTION 4. 180.04 (16) of the statutes is renumbered 180.04 (17) .
SECTION 5. 180.04 (16) of the statutes is created to read:
180.04 (16) To pay pensions and establish pension plans, pension

trusts, profit-sharing plans, stock bonus plans, stock option plans and
other incentive plans for any or all of the directors, officers and employes
of the corporation and its subsidiaries.

SECTION 6. 180.08 (3) and (4) of the statutes are renumbered 180.08
(4) and (5), respectively.

SECTION 7. 180.08 (3) of the statutes is created to read:
180.08 (3) Any corporation, domestic or foreign, entitled to the use

of its corporate name under the laws of this state, may upon merger, con-
solidation, change of name or dissolution reserve the exclusive right to
such corporate name for a period of not to exceed 10 years by then filing
with the secretary of state an application to reserve the right to such name,
executed by the corporation.

SECTION S. 180.12 (2) (e) and (4) of the statutes are amended to
read:

180.12 (2) (e) Convertible into authorized shares of any other class
or into authorized shares of any series of the same or any other class,
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eiEeep a elves haii%g l	 er SUPeFIOF -r-+ghtB	 ^	 e e &s to
divideilds eF	 i	 n of Meets	 tie ;	 .Shares with-
out par value shall not be converted into shares with par value unless that
part of the stated capital of the corporation represented by such shares
without par value is, at the time of conversion, at least equal to the aggre-
gate par value of the shares into which the shares without par value are
to be converted.

(4) If the articles of incorporation s expressly vest authority in
the board of directors, then, to the extent that the articles of incorporation
shall not have established series and fixed and determined the variations
in the relative rights and preferences as between series, the board of direc-
tors eha4 hie to may divide any or all of such classes into se-
ries and, within the limi ations set forth in this section and in the articles
of incorporation, fix and determine the relative rights and preferences of
the shares of any series so established. Duplicate copies of a resolution
adopted by the directors pursuant to this section with a certificate thereto
affixed, signed by the president or a vice president and the secretary or an
assistant secretary and sealed with the corporate seal, stating the fact and
date of adoption, and that such copies are true copies of the original shall
be filed in the office of the secretary of state and recorded in the office of
the register of deeds of the county in which the registered office of the cor-
poration is located, and when so filed and recorded shall constitute an
amendment to the articles of incorporation. A resolution adopted prior
to the effective date of this amendment (1965) by the directors of a public
service corporation pursuant to s. 181.13 theretofore in effect, need not be
filed, re-filed or recorded under this subsection.

SECTION 9. 180.16 (2) of the statutes is amended to read:
180.16 (2) In case of the issuance by a corporation of shares without

par value, the entire consideration received therefor shall constitute stated
capital unless the corporation eh- ft4 deter-mime determines as provided in
this section that only a part thereof shall be stated capital.. Prior to or
within 60 days after the issuance of any shares without par value, the
board of directors may allocate to capital surplus Het e then 26 pe-p
eent any portion of the consideration received or to be received for the is-
suance of such shares. No such allocation shall be made of any portion of
the consideration received for shares without par value having a prefer-
ence in the assets of the corporation in the event of. involuntary liquida-
tion except the amount, if any, of such consideration in excess of such
preference.

SECTION 10. 180.16 (4) of the statutes is created to read:.
180.16 (4) If shares have been or are issued by a corporation in

merger or consolidation or in acquisition of all or substantially all of the
outstanding shares or of the property and assets of another corporation,
whether domestic or foreign, any amount that would otherwise constitute
capital surplus under this section may instead be allocated to earned sur-
plus by the board of directors of the issuing corporation, except that its
aggregate earned surplus shall not exceed the sum of the earned surpluses,
as defined in this chapter, of the issuing corporation and of all other cor-
porations, domestic or foreign, that were merged or consolidated or of
which the shares or assets were acquired.

SECTION 11. 180.17 of the statutes is amended to read:
180.17 The reasonable charges and expenses of organization or reor=

ganization of a corporation and the reasonable expenses of and compen-
sation for the sale or underwriting of its shares may be paid or allowed by
such corporation out of the consideration received by it in payment for its
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shares without thereby rendering such shares not fully paid afid neftassee-
ee Ae or assessable.

SECTION 12. 180,18 (5) of the statutes is created to read:
180.18 (5) Any certificate conforming to the requirements of law at

the time of actual issue of the certificate shall be considered for all pur-
poses as issued in compliance with this section.

SECTION 13. 180.185 of the statutes is renumbered 182.23 and
amended to read:

182.23 On any bond, note or debenture issued by a corporation organ-
ized or created under the laws of this state which is countersigned or
otherwise authenticated by the signature of a trustee acting in connection
with the issuance, the signatures of the officers of the corporation and its
seal may be facsimiles. 4e ease If any officer who has signed or whose fac-
simile signature has been placed upon a bond, note or debenture elm hwve
has ceased to be such officer before such bond, note or debenture is issued,
it may be issued by the corporation with the same effect as if he were such
officer at the date of its issue.

SECTION 14. 180.22 of the statutes is amended to read:
180.22 If initial directors are designated in the articles of incorpora-

tion, they may adopt bylaws; or the subscribers may at their organization
meeting adopt bylaws. Thereafter, bylaws may be adopted either by the
shareholders or the board of directors, but no bylaws adopted by the sub-
scribers or shareholders shall be amended or repealed by the directors, un-
less the bylaws adopted by the subscribers or shareholders sly have con-
ferred such authority upon the directors. Any bylaw adopted by the board
of directors shall be subject to amendment or repeal by the shareholders
as well as by the directors.

SECTION 15. 180.25 (1) and (2) of the statutes are amended to read:
180.25 (1) Each outstanding share, regardless of class, shall be en-

titled to one vote on each matter submitted to a vote at a meeting of share-
holders, except to the extent that the voting rights of the shares of any
class or classes are enlarged, limited or denied by the articles of incorpora-
tion as permitted by this chapter.

(2) Shaves 4 itsa steep lse4^ to a ^„min e _4
be Detect; eW- =fig	 ^ at ^ meets elm eet he eemite

^i the teW ffti,4AOF of ft^ a*Y g+Veff
time Neither treasury shares, nor shares held by another corporation if
a majority of the shares entitled to rote for the election of directors of
such other corporation is held by the corporation, shall be voted at any
meeting or counted in determining the total number of outstanding shares
entitled to vote, but shares of its own steelE issue held by it in a fiduciary
capacity may be voted and shall be counted in determining the total num-
ber of outstanding shares fA a*y g4ve1,j time entitled to vote.

SECTION 16. 180.29 (1) of the statutes is amended to read:
180.29 (1) The officer or agent having charge of the stock transfer

books for shares of a corporation shall fie; M leeA 40 Vie, before
each meeting of shareholders, make a complete list of the shareholders en-
titled to vote at such meeting or any adjournment thereof, ajapa.Rge4 iff
al iabe# t firth with the address of and the number of shares held by
each, which lisp a pe et 49da-der to euek Wig; ^ be
helt fief file a4 the iegisteied efee 4 4ke eofpafatien aFA ah .&41 be
feet toeetiefi b- y sh"ehel&ea4dia4n#busi*es@
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his: 8wh 44 shall else be produced and kept open at the time and
place of the meeting and shall be subject to the inspection of any share-
holder during the whole time of the meeting for the purposes of the meet-
ing. The original stock transfer books shall be prima facie evidence as to
who are the shareholders entitled to examine such list or transfer books
or to vote at any meeting of shareholders.

SECTION 17. 180.32 (1) and (3) of the statutes are amended to read:
180.32 (1) The number of directors may be fixed by the articles of in-

corporation or, if the articles of incorporation so provide, by the bylaws
but shall not be less than 3. The initial board of directors elat eeEisist of
O"h fffiF"e " AEA ^6e,	1 y 4he ar-tiele,s e€ iifteefpef &fi r aI+d may
be named in the articles of incorporation, but if not so named shall be
elected by the subscribers at a meeting held after the filing and recording
of the articles of incorporation.

(3) A director may be removed from office by affirmative vote of a
majority of the outstanding shares entitled to vote for the election of such
director, taken at a e3,e&4 meeting of shareholders called for that pur-
pose, and any vacancy so created may be filled by the shareholders. Such
power of removal or filling of a vacancy may be limited or denied by the
articles of incorporation or bylaws.

SECTION 18. 180.33 of the statutes is amended to read:
180.33 In lieu of electing the whole number of directors annually, the

articles of incorporation, or the bylaws, if the articles of incorporation, so
provide, may provide that the directors be divided into either 2 or 3 classes,
es,eh elase to lie ae ift e arly es 14 A l ija^ a^ to cest et

8 mss; the term of office of erectors of the 1st class to
expire at the 1st annual meeting of shareholders after their election, that
of the 2nd class to expire at the 2nd annual meeting after their election,
and that of the 3rd class, if any, to expire at the 3rd annual meeting after
their election. At each annual meeting after such classification, the number
of directors equal to the number of the class whose term expires at the time
of such meeting shall be elected to hold office until the 2nd succeeding an-
nual meeting, if there be 2 classes, or until the 3rd succeeding annual meet-
ing, if there be 3 classes. No classification of directors shall be effective
prior to the Ist annual meeting of shareholders.

SECTION 19. 180.34 of the statutes is amended to read:
180.34 Unless the articles of incorporation or bylaws provide other-

wise any vacancy occurring in the board of directors, including a vacancy
crewed by an increase In the number of directors, may be filled until the
next succeeding annual election by the affirmative vote of a majority of the
directors then in office, although less than a quorum, except that a vacancy
created by a removal by the shareholders may be filled by the shareholders.

SECTION 20. 180.36 of the statutes is amended to read:
180.36 If the articles of incorporation or bylaws so provide, the board

of directors by resolution adopted by a majority of the number of directors
fixed pursuant to this chapter may designate one or more committees, each
committeee to consist of 3 or more directors elected by the board of direc-
tors, which to the extent provided in said resolution or in the articles of
incorporation or bylaws, shall have and may exercise, when the board of
directors is not in session, the powers of the board of directors in the man-
agement of the business and affairs of the corporation, except action in
respect to dividends to shareholders, election of the principal oflicsrs or the
filling of vacancies in the board of directors or committees created pursu-
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ant to the authority granted in this section. The board of directors may
elect one or more of its members as alternate members of any such com-
mittee who may take the place of any absent member or members at any
meeting of such committee. The designation of such committee or commit-
tees and the delegation thereto of authority shall not operate to relieve the
board of directors or any member thereof, of any responsibility imposed
upon it or him by law.

SECTION 21. 180.38 (2) (c) 2 of the statutes is amended to read:

180.38 (2) (c) 2. If a dividend is payable in its own shares without
par value, such shares shall be issued at such stated value as eheAl be is
fixed by the board of directors by resolution adopted at the time such divi-
dend is declared, and there shall be transferred to stated capital at the time
such dividend is paid an amount of surplus equal to the aggregate stated
value so fixed in respect of such shares; and the amount per share so trans-
ferred to stated capital shall be disclosed to the shareholders receiving such
dividend concurrently with the payment thereof.

SECTION 22. 180.40 (2) and (3) of the statutes are amended to read:

180.40 (2) A director of a corporation who is present at a meeting of
its board of directors or a committee thereof of which he is a member at
,vhich action on any corporate matter is taken shall be presumed to have
assented to the action taken unless his dissent ek-84 be is entered in the
minutes of the meeting or unless he sly ire files his written dissent to
such action with the person acting as the secretary of the meeting before
the adjournment thereof or } ;or-war-d forwards such dissent by regis-
tered mail to the secretary of the corporation immediately after the ad-
journment of the meeting. Such right to dissent shall not apply to a direc-
tor who voted in favor of such action.

(3) A director shall not be liable under sub. (1) (a), (b) or (c) if he
relied and acted in good faith upon financial statements of the corporation
represented to him to be correct by the president or the officer of such
corporation having charge of its books of account, or eertified stated in a
written report by an independent public or certified public accountant or
firm of such accountants to fairly reflect the financial condition of such cor-
poration, nor shall he be so liable if in good faith in determining the
amount available for any such dividend or distribution he considered the
assets to be of their book value.

SECTION 23. 180.45 (1) (j) of the statutes is amended to read:
180.45 (1) (j) The number of directors#fie iRjti,-4 beftfd

4 Apeeteps or a provision that the number of directors shall be fixed by
the bylaws.

SECTION 24. 180.49 (1), (2) and (3) of the statutes are amended to
read:

180.49 (1) After the articles of incorporation which do not name the
initial directors are left for record in the office of the register of deeds as
provided in s. 180.46, the first meeting of subscribers shall be held, either
within or without this state, at the call of a majority of the incorporators,
for the purpose of electing directors and for such other purposes as ek.&4
be are stated in the notice of the meeting. At such first meeting each sub-
scriber shall be entitled to vote to the same extent as though he were then
a shareholder of the shares for which he has subscribed. The incorporators
so calling the meeting shall give at least 3 days' notice thereof by mail to
each subscriber, which notice shall state the time, place, and purpose of
the meeting.
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(2) After articles of incorporation which name the initial directors
are left for record, or after the election by subscribers of the directors
constituting the firiA initial board of directors, an organization meeting of
such board of directors shall be held, either within or without this state,
at the call of a majority of the directors so elected, for the purpose of elect-
ing officers and for the transaction of such other business as y esme
comes before the meeting. The directors calling the meeting shall give at
least 3 days' notice thereof by mail to each director so elected, which
notice shall state the time and place of the meeting.

(3) Until the directors eha4be are so named or elected, the incorpo-
rators shall have direction of the affairs of the corporation and shall make
such rules as m be are necessary for perfecting its organization or regu-
lating ,subscriptions for its shares, including the consideration therefor.

SECTION 25. 180.52 (1) (d) and (j) of the statutes are amended to
read:

180.52 (1) (d) Effect or require an exchange or conversion, or create
a right t-e of exchange or conversion, of all or any part of the shares of
another class into the shares of such class.

(j) Cancel or otherwise affect dividends on the shares of such class
which h" have accrued but W have not been declared.

SECTION 26. 180.61 (1) of the statutes is amended to read:

180.61 (1) The surplus, if any, created by or arising out of a reduc-
tion of the stated capital of a corporation shall be deemed to be capital sur-
plus. Whepe etwh Feduetiefr i$ effeeted by Q4e, ealieellatie of A-B OWR
shares	 b$ tae e^ rede^i en; the ea^a^ ^;
.any;  er-eated 4y	 r	 sh	 e$eeed the a^ by
the e^ eat = sei&

ad
4 hy: eneh A__ egeeeded ire eeet

thffeO to the eeFPe 6R.

SECTION 27. 180.64 (2) and (3) of the statutes are amended to read:

180.64 (2) At each such meeting, a vote of the shareholders shall be
taken on the proposed plan of merger or consolidation.
share of ea-eh saeh ^_ ^ be e lect to Vets e-R t4e8e^

of ^i- fW	 , -R_44er- e* R-at steh ehaee has
F fief- the pert$ of the arziietes of 	 pe i 4

44 The plan of merger or consolidation shall be approved upon
receiving the affirmative vote of the holders of Rt lei two-thirds of the

shares entitled to vote thereon of each such corporation, unless
any class of shares of any such corporation is entitled to vote thereon as a
class thevee^a , in which event, as to such corporation, the plan of merger
or consolidation shall be approved upon receiving the affirmative vote of
the holders of " least two-thirds of the autstaiidi g shares of each class
of shares entitled to vote thereon as a class theeeen and of the total errt-
-i—al t shares entitled to vote thereon. Any class of shares of any such
corporation shall be entitled to vote as a class if the plan of merger or
consolidation, as the case may be, contains any provision which, if con-
tained in a proposed amendment to articles of incorporation, would entitle
such class of shares to vote as a class.

(3) After such approval by a vote of the shareholders of each cor-
poration, and at any time-y to the 94,qg 	 the wee
of *ear , before the merger or consolidation has been
effected, zt may be abandoned pursuant to provisions therefor, if any, set
forth in the plan of merger or consolidation.
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SECTION 28. ,180.65 (3) of the statutes is created to read:
180.65 (3) The certificate of merger or consolidation shall be issued

by the secretary of state upon expiration of the period for filing a certifi-
cate of abandonment, and after receipt of the requisite certificates from
the registers of deeds.

SECTION 29. 180.66 of the statutes is amended to read,
180.66 EFFECTIVE DATE OF MERGER OR CONSOLIDATION;

ABANDONMENT. 4;poR i-eeeipt 4 #,he Feaquii isite ee--t^	 tesj the eer-
t3€reedte of 	 } 13e issued by #^ may e
state. The merger or consolidation shall be effected upon the due recording
of the articles of merger or consolidation, or at such time within 31 days
thereafter as Fiffff 4e is designated in said articles. If, after the filing of
articles of merger or consolidation, the merger or consolidation is aband-
oned pursuant to provisions therefor set forth in the plan of merger or con-
solidation, there shall be executed by the president or a vice president and
the secretary or on assistant secretary of each corporation, and shall be
sealed with the corporate seal of each corporation, a certificate of abandon-
ment setting forth the fact and date of such abandonment; and such certi-
ficate shall within 80 days of such abandonment be filed in the of oe of the
secretary of state and recorded in each office in which such articles of mer-
ger or consolidation were recorded.

SECTION 30. 180.67 (intro. par.) and (2) of the statutes are amended
to read:

180.67 (intro, par.) When etje4 any merger or consolidation has been
effected in accordance with this chapter:

(2) The separate existence of all corporations parties to the plan
of merger or consolidation, except the surviving or new corporation, shall
cease. The authority of the offlcers of any corporation, the separate exist-
ence of which has so ceased, to act thereafter on behalf of such corpora-
tion shall continue with respect to the due execution in the name of such
corporation of tax returns, instruments of transfer or conveyance and
other documents where the execution thereof is required or convenient to
comply with any provision of law, of any contract to which such corpora-
tion was a party or of the plan of merger or consolidation.

SECTION 31. 180.67 (7) of the statutes is repealed.

SECTION 32. 180.68 (1) (b) 2 of the statutes is amended to read:
180.68 (1) (b) 2. An irrevocable appointment of the secretary of state

of this state as its agent to accept service of process in any such proceed-
ing which shall set forth the address of the surviving or new corporation
to which the secretary of state shall direct any process served; and

SECTION 33. 180.685 of the statutes is repealed and recreated to read:
180.685 MERGER OF SUBSIDIARY CORPORATION. (1) Unless

otherwise provided in the articles of incorporation, any corporation owning
at least 95 per cent of the outstanding shares of each class of another
corporation may merge such other corporation into itself without approval
by a vote of shareholders of either corporation. Its board of directors shall,
by resolution, approve a plan of merger setting forth:

(a) The name of the subsidiary corporation and the name of the cor-
poration owning at least 95 per cent of its shares, hereinafter designated
the surviving corporation;

(b) The terms and conditions of the proposed merger;
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(c) The manner and basis of converting the shares of the subsidiary
corporation into shares or other securities or obligations of the surviving
corporation, or the cash or other consideration to be paid or delivered
upon surrender of each share of the subsidiary corporation;

(d) Such other provisions with respect to the proposed merger as are
deemed necessary or desirable.

(2) Upon such approval, articles of merger shall be executed by the
president or a vice president and the secretary or an assistant secretary
of each corporation, and shall be sealed with the corporate seal of each
corporation, and shall set forth:

(a) The plan of merger; and
(b) The number of outstanding shares of each class of the subsidiary

corporation and the number of such shares of each class owned by the
surviving corporation.

(3) Such articles of merger shall be filed in the office of the secretary
of state and shall be recorded, within 40 days of such filing, in the offices
of the registers of deeds of the counties of this state in which the respective
corporations so merging have their registered offices.

SECTION 34. ,180.69 (1), (3), (3m), (4) and (6) of the statutes are
amended to read:

180.69 (1) If a shareholder of record of a corporation which is a
party to a merger or consolidation ehag file ales with such corporation,
at least 48 hours prior to the meeting of shareholders at which the plan of
merger or consolidation is submitted to a vote, a written objection to such
plan of merger or consolidation, and does not vote in favor thereof,
the new or surviving corporation shall, within 10 days after the effective
date of such merger or consolidation, notify each such dissenting share-
holder in writing that such merger or consolidation has become effective,
by registered mail, return receipt requested, addressed to said shareholder
at his last known address as appears upon the books of the corporation. 14
a" A14A;PA14AWe* The surviving corporation in a merger effected un-
der s. 180.685 shall, within 10 days after the effective date of such merger,
notify each shareholder of the merged corporation, except itself, in writ-
ing that such merger has become effective and of his right to be paid the
fair value of his shares, by registered mail, return receipt requested, ad-
dressed to said shareholder at his last known address as appears upon the
books of the corporation, and shall forward with such notice a copy of the
plan of merger. If any shareholder entitled to receive notice as above pro-
vided, within 20 days after the mailing of such notice,	 }	 e makes
written demand on the surviving or new corporation for payment of the
fair value of his shares a o€ the pfi&p to the cite eft whieh *e . v- t
was takes a4m-p a;viiag &e inef gep fw eeiiselidatiel+, the surviving or new
corporation shall pay to such shareholder, upon surrender of his certificate
or certificates representing such shares, such fair value thereof. Such de-
mand shall state the number and clans of the shares owned by such dis-
senting shareholder. A shareholder may file a written objection, dissent or
refrain from voting and make such demand as to less than all of the shares
registered in his name and in such event his rights shall be determined as
if the shares as to which he makes such demand and his other shares were
registered in the names of different shareholders. Any shareholder failing
to make demand within such 20-day period shall be bound by the terms of
the merger or consolidation, provided, however, that written notice of the
effectiveness of such merger or consolidation shall have been given as
herein provided. Under this section, the fair value of shares shall be deter-
mined as of the day prior to the date on which the vote of shareholders
approving the merger or consolidation under s. 1.80.64 was taken or on
which the resolution of the board of directors approving the plan of
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merger under s. 180.685 was adopted, and the fair value of shares shall be
determined exclusive of any appreciation or depreciation in anticipation of
such merger or consolidation.

(3) If within such period of 30 days or any extension thereof the
shareholder and the surviving or new corporation do not so agree, then
the dissenting shareholder may, within 60 days after the expiration of the
30-day period or extension thereof, 91e a petWe commence a special pro-
ceeding in the circuit court of the county in which the registered office or
principal place of business of the surviving or new corporation is located,
by serving and filing a petition asking for a finding and determination of
the fair value of such shares, and shall be entitled to judgment against the
surviving or new corporation for the amount of such fair value && 4 ¢fie
day pTien to toe dale e* whieh sffeh vote was taken
mei-ger- e ee^ee-1idatieft, together with interest thereon at the rate of
5 per cent per annum to the date of such judgment. Costs shall be taxed
as the court deem deems equitable. If the surviving or new corpora-
tion is a foreign corporation without a registered office in this state, such
petition shall be filed in the circuit court of the county where the registered
office or principal place of business of the domestic corporation was last
located, or if more than one such corporation is involved, tlkeff in the cir-
cuit court for the county where the registered office or principal place of
business of any such corporation was last located. The judgment shall be
payable only upon the surrender to the surviving or new corporation of the
certificate or certificates representing saidshares. Upon payment of the
judgment, the dissenting shareholder shall cease to have any interest in
such shares, or in the surviving or new corporation. Unless the dissenting
shareholder oia4 fi1e. serves and files such petition within the time herein
limited, such shareholder and all persons claiming under him shall be
bound by the terms of the merger or consolidation.

(3m) Any shareholder who for any reason desires to object to or dis-
sent from any proposed plan under this section shall be limited to the
T^ghts and remedies provided by this section and such rights and remedies
shall be exclusive of any other remedy or relief, except that this subsec-
fion shall not be construed to bar any remedy of a shareholder upon a
cause of action founded upon fraud or illegality.

(4) A dissenting shareholder shall have no right to be paid the fair
value of his shares as herein provided if the corporation sha}i paieF is the
egeefi a d.&-te abailde abandons the merger or consolidation before the
same has been effected,. Written notice of such abandonment shall be given
by the corporation to its shareholders within 30 days after such
abandonment.

(6) The of This section shall not apply to the sharehold-
ers of the surviving corporation in a merger if on the date of the filing of
the articles of merger the surviving corporation; demesti ff foreig%;
is the owner of 44 at least 95 per cent of the outstanding shares of each
class of the other corporations, domestic or foreign, that are parties to the
merger.

SECTION 35. 180.71 (1) of the statutes is amended to read:

180.71 (1) Written notice of a special meeting, or of the annual meet-
ing of shareholders, shall be given as provided by this chapter for the giv-
ing of notice of meetings of shareholders, stating that the purpose, or one
of the purposes, of such meeting is to consider the sale, lease, exchange,
mortgage, pledge; or other disposition of all, or substantially all, the prop-
erty and assets of the corporation. T-* t+e evert th" If the purpose or one
of the purposes of the meeting is to authorize a sale, lease or exchange of
all or substantially all of the property and assets of the corporation other-
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wise than in the usual and regular course of its business and otherwise
than in connection with the di$sel trieu a$d lea -of the ee eea-
#,ini#he purpese;B'F efie -t4epur-pose 	 Pie ^gasale for cash,
with or without an assumption of liabilities of the seller, on terms requir-
ing that all or substantially all of the net assets of the corporation shall be

stributed to the shareholders in accordance with their respective inter-
ts within one year after the date of sale, the notice shall further state
iat any shareholder desiring to be paid the fair value of his shares must

pile a written objection to the proposed sale, lease or exchange at least 48
hours prior to the meeting, and in such event the notice shall be given to
each shareholder whethee eg not eked to vote at eueh meetki„ of rec-
ord not less than 20 days before such meeting.

SECTION 36. 180.72 (1), (4) and (4m) of the statutes are amended
to read:

180.72 (1) 4R the event that If there is authorized by a vote of the
shareholders of the corporation, a sale, lease or exchange of all or substan-
tially all of the property and assets of a corporation otherwise than in the
usual and regular course of its business, and otherwise than in connection
with the dissel-atioii a-d 4q4d"ieu of the	 is autheeized
4y a v-ete eft the nk.,..el+elder-& of the Mien a sale for cash, with or
without an assumption of liabilities of the seller, on terms requiring that
all or substantially all of the net assets of the corporation shall be dis-
tributed to the shareholders in accordance with their respective interests
within one year after the date of sale, any shareholder of record who eha44
have has filed with the corporation a written objection thereto, at least
48 hours prior to the meeting of shareholders at which the sale, lease or
exchange is authorized, and who eha4 has not have voted in favor thereof,
may, within 20 days after the date on which the vote was taken, make
written demand on the corporation for payment of the fair value of his
shares as of ttte daf g to the date eR whiek the vote was taken. If
the sale, lease, or exchange is effected, the corporation shall pay to such
shareholder, upon surrender of his certificate or certificates representing
such shares, the fair value thereof. A shareholder may file a written objec-
tion, dissent or refrain from voting and make such demand as to less than
all of the shares registered in his name and in such event his rights shall
be determined as if the shares as to which he made such demand and his
other shares were registered in the names of different shareholders. Such
demand shall state the number and class of the shares owned by such dis-
senting shareholder. Any shareholder failing to make demand within the
20-day period shall be bound by the terms of the sale, lease or exchange.
Under this section, the fair value of shares shall be determined as of the
day prior to the date on which the vote was taken authorizing the sale,
lease or exchange, and shall be determined exclusive of any appreciation or
depreciation in anticipation of such sale, lease or exchange.

(4) If within such period of 30 days or any extension thereof the
shareholder and the corporation do not so agree, theme the dissenting share-
holder may, within 60 days after the expiration of the 30-day period or
extension thereof, fi}e aetitieu commence a special proceeding in the cir-
cuit court of the county in which the registered office or principal place of
business of the corporation is located, by serving and filing a petition ask-
ing for a finding and determination of the fair value of such shares, and
shall be entitled to judgment against the corporation for the amount of
such fair value ae of the 	 pier to the date off	 eueh vote
takeff , together with interest thereon at the rate of 5 per cent per annum
to the date of such judgment. Costs shall be taxed as the court Eaa$ deem
deems equitable. The judgment shall be payable only upon the surrender
to the corporation of the certificate or certificates representing such shares.
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Upon payment of the judgment, the dissenting shareholder shall cease to
have any interest in such shares or in the corporation. Unless the dissent-
ing shareholder *kaU 41-e serves and files such petition within the time
herein limited, such shareholder and all persons claiming under him shall
be bound by the terms of such sale, lease or exchange.

(4m) Any shareholder who for any reason desires to object to or dis-
sent from any sale, lease or exchange under this section shall be limited
to the rights and remedies provided by this section and such rights and
remedies shall be exclusive of any other remedy or relief, except that this
subsection shall not be construed to bar any remedy of a shareholder upon
a cause of action founded upon fraud or illegality in connection with the
sale, lease or exchange.

SECTION 37. 180.771 (1) (a) 5 of the statutes is repealed.
SECTION 38. 180.787 of the statutes is amended to read:
180.787 The dissolution of a corporation shall not take away or impair

any remedy available to or against such corporation, its directors, officers
or shareholders, for any right or claim existing or any liability incurred,
prior to such dissolution if ,seA action or other proceeding thereon is com-
menced within 2 years after the date of such dissolution. Any such eH4
action or proceeding by or against the corporation may be prosecuted or
defended by the corporation in its corporate name. The shareholders, direc-
tors and officers shall have power to take such corporate or other action as
eha4 be is appropriate to protect such remedy, right or claim. If such cor-
poration was dissolved by the expiration of its period of duration, such
corporation may amend its articles of incorporation at any time during
such period of 2 years so as to extend its period of duration.

SECTION 39. 180.795 (1) of the statutes is amended to read :
180,795 (1) Within 20 days after the election of the initial principal

officers fte4 dir-eete pe of the corporation the corporation shall file with
the secretary of state a report setting ford the names and addresses of the
officers and directors elegy , and the address of the principal place of
business of the corporation.

SECTION 40. 180.801 (1) and (2) of the statutes are amended to read:
180.801 (1) A foreign corporation shall procure a certificate of au-

thority from the secretary of state before it ei&lt tfaiasaet transacts busi-
ness in this state a	 ,1; a* 	of ^	 stat
A foreign corporation shall not be denied a certificate of authority by rea-
son of the fact that the laws of the state or country under which such cor-
poration is organized governing its organization and internal affairs differ
from the laws of this state, and nothing in this chapter eefttaieed shall be
construed to regulate the organization or the internal affairs of such
corporation.

(2) Any foreign corporation may, without procuring a certificate of
authority, loan money in this state and take, acquire, and hold amd ea<
fe*ee notes, bonds; and other evidences of indebtedness and mortgages ^ff
, trust deeds gWeit and other liens upon or rights in property in this state
to represent or secure money loaned or for other lawful consideration,
effid alb a belids, PROT-tge ee eF truestdeeds W44e4 s 4e
ta4-e3i, aeq ,&iFe e-Yhsa V ^sllltiea
„f eeft ^ as	 4 were a	 xng= #fie i to —

# OF Pdrtsualit to the
ins of fide ffie..'a'e e f44ffA &ed. aJ314 to ai	 P Of the r'&^q+e

but any such foreign corporation which ehftK trsi^saet
transacts such business shall first file with the secretary of state a state-
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ment i^A, fef	 *;;Pese	 Atfnis4e by in form acceptable to the
secretary of state, seed by ;.U—	 may; ^n e^ -
epa4 fflafla that it constitutes the secretary of state its attorney for the
service of process in any action or proceeding in respect to any liability
arising out of or relating to any such business transacted ofue-
^; belle	 ithinaced of by such foreign corporation w 	 th s sy ate;

l ed t1wt . Exc ept as regards the loaning of money and the tak-
ing, acquiring, and holding ,ate e4evaLn of notes, bonds, other evidences
of indebtedness, mortgages e-P , trust dee s and other liens upon or rights
in property as set forth above, nothing herein contained shall be construed
as authorizing any foreign corporation to transact the business of a bank
or trust company. Service of process elm may be made as provided in s.
180.825.

SECTION 41. 180.801 (3) of the statutes is renumbered 180.801 (4),
and 180.801 (4) (intro. par.), as renumbered, is amended to read:

180.801 (4) (intro. par.) Without excluding other activities which
may not constitute transacting busincss; Iff aeq :Rir-if1g; b

of propeky in this state, a foreign Corporation 	 4 fw6e ldf-
a eer-tifieate of ̂ + ; e shall not be considered to be trans-

acting business in this state, for the purpose of this chapter, by reason of
carrying on in this state any one or more of the following activities:

SECTION 42. 180.801 (3) of the statutes is created to read:
180.801 (3) A foreign corporation may, without procuring a certifi-

cate of authority, acquire the mortgaged property upon foreclosure or pur-
suant to the mortgage or trust deed or other document evidencing its rights
mortgage, trust deed or other document was given to represent or secure
or in satisfaction thereof and dispose of the same provided that if such
money loaned in this state by such foreign corporation, the foreign corpo-
ration shall have filed the statement required by sub. (2) before making
the loan or if given to represent or secure money loaned or indebtedness
acquired without this state, the foreign corporation shall have filed with
the secretary of state a statement in the form required by sub. (2) before
acquiring such property. The holding of title to and renting the mortgaged
property or the property constituting the security acquired upon fore-
closure or in satisfaction of the indebtedness by a foreign corporation
which has filed such statement, for a period of one year from the date of
such acquisition or for a period of 6 months after the date of final judg-
ment in any litigation in which such acquisition is in issue, whichever pe-
riod is longer, shall not require the foreign corporation to procure a certifi-
cate of authority. If such indebtedness was acquired within or without
this state as direct or indirect successor, assignee or grantee of another
foreign corporation which loaned such money without compliance with sub.
(1) or (2), the enforcement proceedings shall be subject to s. 180.847.

SECTION 43. 180.801 (4) (f) of the statutes is created to read:
180.801 (4) (f) Securing or collecting debts other than for money

loaned or enforcing any rights in property securing the same.
SECTION 44. 180.825 (1), (2), (3) and (4) of the statutes are

amended to read:
180.825 (1) Service of process in any ouit, action or special proceed-

ing, or service of any notice or demand required or permitted by law to
be served on a foreign corporation, may be made on such corporation by
service thereeix thereof on the registered agent of such corporation.

(2) During any period within which a foreign cor poration authorized
to transact business in this state elm fa 4 fails to appoint or maintain in
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this state a registered agent, or whenever any such registered agent cannot
with reasonable diligence be found at the registered office in this state of
such corporation, or whenever the certificate of authority of any foreign
corporation a be is revoked, then i* e-eer3= et+eh ease the secretary
of state shall be an agent and representative of such foreign corporation
upon whom any process, notice or demand may be served. +24 'Service on
the secretary of state of any such process, notice or demand against any
such foreign corporation shall be made by delivering to and leaving with
him, or with any clerk having charge of the corporation department of his
office, duplicate copies of such process, notice or demand. J-n the event If
any process, notice or demand is served on the secretary of state, he shall
immediately cause one of such copies to be forwarded by registered mail,
addressed to such corporation at its principal office as the same appears
in the records of the secretary of state. The time within which the defend-
ant may demur or answer shalt not start to run until 10 days after the date
of such mailing.

(3) Service under this section can be made upon a foreign corporation
only in	 x an action or proceeding arising out of or relating tobusi-
ness transacted er ^	 ,,dispose of by such foreign
corporation within this state.

(4) The secretary of state shall keep a record of all processes, notices
and demands served upon him under this section, a-Rd ehpA reeeT-d therei*
#4e time of oueh se^pvi e a-Rd hie aetion wik rem therete which
shows the date and hour of service and the date of mailing. The certificate
of the secretary of state that he was served with a summons and complaint
or notice of object of action or .with any notice or demand required or per-
mitted by law and that he mailed the same as required by law, shall be
evidence of service. If the address of the foreign corporation is not known
or readily ascertainable, mailing is dispensed with, and a copy of the
processshall then be published once a week for 3 weeks in a newspaper of
general circulation in the county wherein is located the last known regis-
tered office of the foreign corporation and, if unknown, in Dane county.

SECTION 45. 180.827 of the statutes is amended to read:

180.827 Whenever the articles of incorporation of a foreign corpora-
tion authorized to transact business in this state are amended, such foreign
corporation shall feith within 30 days after such amendment becomes
effective file in the office of the secretary of state a copy of such amend-
ment duly authenticated by the proper officer of the state, territory or
country under the laws of which such corporation is organized; but the
filing thereof shall not of itself amend its certificate of authority.

SECTION 46. 180.829 of the statutes is amended to read:

180.829 Whenever a foreign corporation authorized to transact busi-
ness in this state is a party to a statutory merger permitted by the laws
of the estate, territory or country under which it is organized, and such
corporation e; A I I be is the surviving corporation, it shall f„-.+^ within
30 days after such merger becomes effective file with the secretary of state
a copy of the articles of merger duly authenticated by the proper officer
of the state, territory or country under the laws of which such statutory
merger was effected; and it shall not be necessary for such corporation to
procure either a new or an amended certificate of authority to transact
business in this state unless the name of such corporation be is changed
thereby or unless the corporation desires to pursue in this state other or
additional purposes than those which it is then authorized to transact in
this state.
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SECTION 47. 180.841 ( 1) (f) of the statutes is amended to read:

180.841 ( 1) (f) The corporation has failed to file in the office of the
secretary of state a duly authenticated copy of each amendment to its arti-
cles of incorporation *4*14A 69 dam aitep e fhfflendmen beeemee
effeetive or articles of merger to which it is a party within the time pre-
scribed by this chapter; or

SECTION 48. 180.847 (1), ( 3) and (4) of the statutes is amended to
read:

180.847 (1) No foreign corporation transacting business e+ shirr
^	 e	 x 4 p^erfiy in this state without a certificate of
at^t^ori a certificate of authority is required under this chapter, shall
be permitted to maintain or defend a civil action or special proceeding in
any court of this state, until such corporation ehall ha$e has obtained u
certificate of authority. Nor shall a civil action or special proceeding be
maintained in any court of this state by any foreign corporation or a suc-
cessor er , assignee or grantee of such corporation on any right, claim or
demand arising out of the transaction of business e-p t4e aeguir-iiig; heW-

t
e- ekepeei^ of p epert by such corporation in this state at a time

when such corporation was without such certificate of authority until a
certificate of authority eh & haii-e has been obtained by such corporation
or by ^ ^e$ whieh hee ^ ell e+	 €dl of orbs
seee#,s , in t e case of a successor, assignee or grantee of such corporation,
until all fees which were payable by such corporation under this chapter
not exceeding the maximum sum of $300 have been paid.

(3) A foreign corporation which transacts business;	 helde
of d}S __ e€ in this state without a certificate of authority,
if a certificate o aau hor^ity is required under this chapter, shall be Iiable to
this state, for the years or parts thereof during which it transacted busi-
ness Ap ed; held a	 wets of property in this state without a

cacertifite of authority, in an amount equal to all fees and other charges
which would have been imposed by this chapter upon such corporation had
it duly applied for and received a certificate of authority to transact busi-
ness in this state as required by this chapter and thereafter filed all re-
ports required by this chapter and in addition thereto it shall be liable for
a penalty of 50 per cent of such amount. Such fees and penalty shall be
paid before a certificate of authority is issued.

(4) A foreign corporation transacting business er aeqiaififf k4&
er d1i_sp_AFzi:Rg ofcertificate in this state without a certificate of author-

ity, if a cere of au horny is required under this chapter, shall by so
doing be deemed to have thereby appointed the secretary of state as its
agent and representative upon whom any process, notice or demand may
be served in any action or proceeding arising out of or relating to any
business so transacted; o* prepei-t aecp-i-ed, held or d esed of within
this state. Service of such process, notice or demand shall be made by
serving a copy upon the secretary of state or by filing such copy in his
office, and such service shall be sufficient service upon said foreign corpo-
ration, provided that notice of such service and a copy of the process,
notice or demand are within 10 days thereafter sent by mail by the plain-
tiff to the defendant at its last known address, and that the plaintiff's
affidavit of compliance herewith is appended to the process, notice or de-
mand. The time within which the defendant may demur or answer shall
not start to rum until 10 days after the date of such mailing. The secretary,
of state shall keep a record of all such processes, notices and demands
which shows the day and hour of service, and the date of mailing.
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SECTION 49. 180.849 of the statutes is amended to read:
180.849 PROCEEDINGS BY AND AGAINST FOREIGN CORPO-

RATIONS.e preeeelf4ell a da€ee of aR e 	 at
aii-y eel of tis Maintaining or defending any action or special
proceeding or any administrative or arbitration proceeding, or effecting
the settlement thereof or settlement of claims or disputes by a foreign cor-
poration shall in itself not constitute the transacting of business within the
state, and a foreign corporation is authorized to prosecute or defend any
action or proceeding which a domestic corporation may prosecute or de-
fend except as the same is expressly prohibited or limited by this chapter
or other applicable provisions of law. But such foreign corporation cannot
maintain an action founded upon an act or upon any liability or obligation,
express or implied, arising out of, or made, or entered into in consideration
of any act which the laws of this state forbid a corporation or any asso-
ciation of individuals to do, without express authority of law.

SECTION 50. 180.85 of the statutes is repealed.

SECTION 51. 180.851 of the statutes is repealed.

SECTION 52. 180.87 (1) (f) of the statutes is amended to read:

180.87 (1) (f) Filing an a.pplication to reserve a corporate name for
60 days, $5; and filing an application to reserve a corporate name pursu-
ant to s. 180.08 (3), $50, plus $10 for each year of reservation in excess of
5 yearn.

SECTION 53. 180.97 (3) of the statutes is created to read:

180.97 (3) RtORGANIZATION AS CHAPTER 181 CORPORATION. Any do-
mestic corporation with capital stock but not organized for profit, formed
before July 1, 1953, may elect to become subject to ch. 181 by adopting by
the affirmative vote of the holders of two-thirds of all outstanding shares
and of each class or series thereof, and by filing and recording, restated
articles of incorporation which conform with ch. 181; and thereupon such
corporation shall be subject to ch. 181 and shall cease to be subject to this
chapter. The shareholders shall be entitled to the same notice of such pro-
posed action and shall have the same rights to object and to receive the fair
value of their shares, as are provided in s. 180.72 in respect to a sale of all
assets, unless such receipt is inconsistent with the articles of incorporation
of such corporation in effect prior to such restatement.

SECTION 54. 182.011 of the statutes is created to read:

182.011 CORPORATE POWERS. Every corporation may take and
acquire by lease, purchase, sale, conveyance or assignment and thereafter
own, hold and enjoy any right, privilege or franchise granted to any per-
son by any law of this state where such right, privilege or franchise would
be in direct aid of the business of such corporation.

SECTION 55. 182.24 of the statutes is created to read:

182.24 TRANSFERS FROM JOINT TENANTS. If any security is-
sued by a corporation, whether or not organized or created under the laws
of this state, is registered in the names of 2 or more individuals who are
named in the registration as joint tenants, then any bank, broker, issuer,
transfer agent or purchaser for value, acting either within or without this
state in connection with a sale, exchange, transfer, redemption or retire-
ment of such security, incurs no liability by reason of treating the interest
created by such registration as a joint tenancy and, if one or more of such
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named individuals is deceased, incurs no liability by reason of treating the
survivor or survivors as the owner or owners unless such bank, broker,
issuer, transfer agent or purchaser for value has actual knowledge of a
contrary adjudication pursuant to s. 230.48. Nothing in this section shall
affect inheritance tax liability for failure to comply with s. 72.11 (3) .

SECTION 56. 184.13 of the statutes is repealed and recreated to read:

184,13 STOCK. Subject to the regulatory jurisdiction of the commis-
sion under this chapter and to all other applicable provisions of law relat-
ing to railroad or other special types of corporations, all classes and series
of stock of a public service corporation shall be governed by the provisions
of ch. 180.

SECTION 57. 196.80 (1) (a) and (d) of the statutes are amended to
read

196.80 (1) (a) Any 2 or more public utilities may merge or consoli-
date with ea-ell ^`	 one another.

(d) Any public utility may consolidate or merge, j* t4e. ffiaBimeF ►-
vieled by eu;6, +4 with any Wisconsin corporation substantially all of
whose assets consist of the entire stock of such public utility. The total
of the resulting securities outstanding of the possessor corporation, if not
theretofore authorized pursuant to ch. 184, shall require such authorization
as a condition precedent to such merger.

SECTION 58. 196.80 (1) (c) and (4) of the statutes are repealed.

SECTION 59. 319.76 of the statutes is created to read:

319.76 SECURITIES OWNERSHIP BY INCOMPETENTS AND
SPENDTHRIFTS. (1) DEFINITIONS. All definitions in s. 319.75 (1) (a)
to (e) and (g) shall apply in this section, unless the context otherwise
requires. "Third party" is a person other than a bank, broker, transfer
agent or issuer who with respect to a security held by an incompetent or
spendthrift effects a transaction otherwise than directly with the incompe-
tent or spendthrift.

(2) SECURITY TRANSACTIONS INVOLVING INCOMPETENT OR SPEND-
THRIFT; LIABILITY. A bank, broker, issuer, third-party or transfer agent
incurs no liability by reason of his treating an incompetent or spendthrift
as having capacity to transfer a security, to receive or to empower others
to receive dividends, interest, principal, or other payments or distributions,
to vote or give consent in person or by proxy, or to make elections or exer-
cise rights relating to the security, unless prior to acting in the transac-
tion the bank, broker, issuer, third-party or transfer agent had received
written notice in the office acting in the transaction that the specific se-
curity is held by a person who has been adjudicated an incompetent or a
spendthrift or unless an individual conducting the transaction for the bank,
broker, issuer, third-party or transfer agent had actual knowledge that the
holder of the security is a person who has been adjudicated an incompetent
or a spendthrift, or actual knowledge of filing of lis pendens as provided in
s. 319.215. Except as otherwise provided in this section, such a bank,
broker, issuer, third-party or transfer agent may assume .without inquiry
that the holder of a security is not an incompetent or spendthrift.

(3) ACTS NOT SUBJECT TO DISAFFIRMANCE OR AVOIDANCE. An incompe-
tent or spendthrift, who has transferred a security, received or empowered
others to receive dividends, interest, principal, or other payments or dis-
tributions, voted or given consent in person or by proxy, or made an elec-
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tion or exercised rights relating to the security, has no right thereafter, as
against a bank, broker, issuer, third-party or transfer agent to disaffirm
or avoid the transaction, unless prior to acting in the transaction the bank,
broker, issuer, third-party or transfer agent against whom the transaction
is sought to be disaffirmed or avoided had received notice in the office act-
ing in the transaction that the specific security is held by a person who has
been adjudicated an incompetent or a spendthrift or unless an individual
conducting the transaction for the bank, broker, issuer, third-party or
transfer agent had actual knowledge that the holder is a person who has
been adjudicated an incompetent or a spendthrift, or actual knowledge of
filing of Hs pendens as provided in s. 319.215.

(4) INTERPRETATION. This section shall supersede any provision of
law in conflict therewith.

SECTION 60. 330.22 (3) and (4) of the statutes are repealed.

SECTION 61.330.245 of the statutes is created to read:

330.245 FOREIGN CORPORATION, CONVEYANCES. Any action
to recover possession of, or avoid the title to, any real or personal property
because such property was acquired, held or disposed of by a foreign cor-
poration at any time before July 10, 1963, and without complying with the
terms of s. 180.801, statutes of 1951, or corresponding provisions of prior
statutes shall be brought on or before December 31, 1965, and not there-
after.

SECTION 62.408.108 of the statutes is amended to read:

408.108 If in any respect there is any inconsistency between es- s.
112.06 e-P 180.85 and ch. 408, es s. 112.06 er- 180.85 shall control.

SECTION 63. The repeal of section 330.22 (3) and (4) of the statutes
and the creation of section 330.245 by this act shall not be construed as re-
viving or reinstating any cause of action barred on or before December 31,
1965, by section 330.22 (3) or (4), or by any prior statute of like effect.

SECTION 64. SECTIONS 50, 51, 55 and 59 shall take effect on July 1,
1965. SECTION 60 shall tape effect on January 1, 1966.

Approved May 12, 1965.
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