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182.001 Who may incorporate; purposes of incorporation. Three or more adult 
residents of this state may form a corporation in the manner provided in this chapter for 
any lawful business or purpose whatever, except banking, insurance and building or op
erating public railroads, but subject always to provisions elsewhere in the statutes relat
ing to the organization of specified kinds or classes of corporations. 

Hi"tory: 1951 c. 731. 

182.002 Articles. (1) CONTENTS. The persons desiring to form a corporation shall 
sign and acknowledge articles containing: 

(a) A declaration that they associate to form a corporation under these statutes, and 
of the business or purposes th'ereof. 

(b) The name of such corporation, but such name shall not contain the names of in
dividuals in the manner in which they are ordinarily used in partnership or business names, 
and shall be such as to distinguish it from any other domestic corporation and from any 
corporation licensed in this state. In case of l'8organization, the name of the old corpora
tion may be used. 

(c) The location of such corporation in some city, village or town in the state. 
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(d) rrhe capital stock, if any, the number of shares and the amount of each share. 
(dm) A statement of the minimum amount of capital with which the corporation will 

commence business which shall not be less than $500. 
(e) The designation of genel'al officers and the number of directors, which shall be 

such number as may be fixed by the articles of incorporation, or, if the articles of in
corporation so provide, by the by-laws, but which sharI not be less than 3. 

(f) The plincipal duties of each general officer. 
(g) The method and conditions upon which members shall be accepted, discharged or 

expelled; and in stock C011)orations, persons holding stock, according to tha 1'agulations of 
the corporation, and they only, shall be members. 

(h) Such other provisions, not inconsistent with law, as they may deem proper to be 
therein inserted. 

(2) FILING AND RECORDING. The original articles or a true copy thereof, verified as 
such by the affidavits of 2 of the signers th.ereof, shall be filed with the secretary of state. 
A like verified copy and certificate of the secretary of state, showing' the date when slich 
articles were filed by the secretary of state, within 30 days of such filing, shall be recorded 
by the reg'ister of deeds of the county in which such cOl'poration is located, and llO cor
poration shall, until snch articles be left for record, have legal existence. The reg'ister of 
deeds shall forthwith transmit to the secretary of state a certificate stating the time when 
such copy was recorded, and shall be entitled to a fee of 25 cents therefor to be paid by 
the person presenting such papers for record. Upon receipt of such certificate the secre
tary of state shall issue a certificate of incorporation. 

(3) FILING FEES. Filing fees shall be paid to the secretary of state as follows: 
(a) By c011)Orations organized for the manufacture of beet sugar, butter, cheese, or 

other dairy products, or for the business of preparing for market, storing, and selling 
products of the farms of members of the corporations, $10 for the articles and $5 for each 
amendment thereof. 

(b) By every other corporation, except as is otherwise provided, $25 for the aI,ticles 
and $10 for each amendment thereof, and one dollar for each $1,000 of its authorized 
capital stock in excess of $25,000. 

(c) By any corporation organized without capital stock, OJ! exclusively for educat~onal, 
benevolent, charitable or reformatory purposes, the articles of which provide that no divi
dend or pecuniary profits shall be declared or paid to the members thereof, $5 for the 
articles and $2 for each amendment. No filing fee is required to he paid by a housing cor
poration formed under the provisions of section 182.004. 

Histm'y: 1951 c. 731. 

182.0025 Veterans; corporations. Whenever any corporation shall be formed under 
sections 182.001 to 182.034 and chapter 188 for the purpose of assisting veterans of any 
war of the United States, or operating social clubs in which the name "veteran" appears, 
the secretary of state shall investigate the same to ascertain the character thereof, and 
whether or not the same has been procured by fraudulent representation or concealment of 
any material fact relating to such veteran's name, purpose, membership, organization, 
management or contI'ol or other material fact. In the event the secretary of state. shall so 
find, such findings, misrepresentation or concealment shall be reported to the attorney
general, and the attorney-general thereupon shall as provided in section 286.35 bring an 
action to vacate or annul such corporate charter. 

History: 1951 c. 731. 

182.003 Executors or. trustees may form corporation. The executors or trustees un
der any will or one or more of such executors or trustees who are authorized hy the will to 
organize a corporation for any of the purposes a~lthorized by this chapter may, individ
ually or as executors or trustees, or together with the legatees mentioned in such will, or 
one or more of such executors, trustees or legatees, associating with him or them such other 
persons as may be necessary, incorporate for the purpose of carrying out the intentions 
of the testator, and said executors, trustees or legatees, or 2 or more of them, may sub
scribe to the capital stock of such corporation to the amount of the value of the property 
mentioned or referred to in the will for such purpose, and convey such property to the 
cOl;poration in payment of the stock subscribed, without authority from any court. 

History: 1951 c. 731. 

182.004 Housing corporations. (1) The articles of a corporation formed for the 
purpose of acquiring land, platting the same, erecting houses thereon and othllrwise im
proving and developing the same, shall state that the purpose is to form a housing cor
poration under these statutes. The articles shall further provide for the issuance of 
preferred stock, and for the payment of dividends thereon, at a specified rate, bQfore 
dividends are paid upon common stock, and for the accumulation of such dividends. No 
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preference shall be given to such preferred stock in the distribution of the corporate as
sets other than profits. 

(2) Such corporation shall have the powers enumerated in section 182.201 and sub
section (2) of section 182.011, except as herein provided otherwise. 

(3) Such corporation shall have the following additional powers: 
(a) To acquire land and plat the same, laying out streets, lots, playgTounds and such 

other subdivisions as it may deem best; but no plat shall be valid until approved by the 
public land commission or city planning commission of the city in which the property of 
such corporation is located, or if such land be located .within 6 miles of a city of the first 
class, by the public land commission or city planning commission of such city of the first 
class, if there be a public land commission or city planning commission in such city, and 
until accepted by the common council of the city within which such land is located, or if 
within 6 miles of a city of the first class, until accepted by the common council of such 
city of the first class; and no land shall be acquired by the corporation in any city or 
within 6 miles from the boundary of a city having a health department 01' health officer, 
unless and until the location of such land has been approved by said health department or 
health officer as a healthful location. 

(b) '1;0. improve and develop said land for residential purposes; but no single dwelling 
shall be erected, the cost of which shall exceed $10,000, and sufficient ground space must 
be provided to furnish adequate ail' and light to the tenants thereof. 

( c) To lease for indefin.ite periods parcels of land owned by it together with improve
ments thereon. 

(d) To do all such other things as are reasonably necessary and proper to carry out 
the powers of said corporation, not inconsistent with the provisions of this section. 

(e) To hold its first meeting' and transact business with its members at any time after 
one-fourth of its capital stock shall have been subscribed; and may transact business with 
others than its members when one-fourth of its capital stock shall have been duly sub
scribed and one-tenth of its authorized capital stock actually paid in. 

(4) No land shall be sold by the corporation, except land not necessary or desirable 
for the purposes of the corporation, and except improved real estate where the entire pur
chase price is paid in cash, and except whel). acting pUl'suant to the provisions of subsec
tion (11) of this section, and then only by a vote of three-fourths of the stock of the cor-
poration then outstanding. ... 

(5) No lease of any land or buildings shall be made except to a stockholder for his 
use, and no tenant shall hold stock beyond the value of the premises occupied by him, 
except tMt single buildings designed, built and fit for 1110re than one family may be leased 
in their entirety to a stockholder, who may sublease the portion not occupied by himself 
or his family to any person; but leases for an indefinite period may be made to American 
soldicrs, sailors or marines of World War I and W orld War II, who are not stockholders. 
The corporation may also lease land to the city or couniy for any use consistent with the 
l'esidential district, or to a private individual or association of the corporation, for a use 
beneficial to the tenants of said land. No lease shall be terminated by the corporation 
without the consent of the lessee, except for violation of the terms of the lease, and then 
(mly in the manner provided by law. A lease may be terminated at any time by a tenant, 
except that the corporation may require not to exceed 90 days' notice thereof. At the 
termination of a lease of a stockholder, the corporation shall cancel his stock, and shall 
be liable to him for the amount paid thereon, less any lawful· claims of the corporation 
against him. If the corporation is unable to sell said stock at the termination of the 
lease, it shall give him, in lieu of said stock, its promissory note for the net amount due 
him, payable on or before one year from the date thereof, with interest at the rate of 5 
per cent pel' annum. Such stock shall be resold for not less than par before any unissued 
stock is sold, and as soon as sold, there shall be paid to the former owner. thel'eof the 
amount due him from the corporation; pl'ovided, the corporation may pay the amount 
due either at the time of the' termination of the lease or at any other time before the 
expiration of said yeal', whether said stock has been sold or not. 

(6) Stock may be issued and leases made to husband and wife, and to the survivor of 
them, in which event title thereto shall descend the same as in like conveyances of real 
pl'operty; otherwise title to the stock and lease. shall. descend to the persons to whom a 
homestead of such stockholder would descend. The interest of a tenant in such lease and 
stock shall be exempt from execution to the same extent as a homestead in real estate. 

(7) Stock shall be sold upon such terms and conditions as may be pl'ovided in the 
articles or by-laws of the corporation. The provisions of section 182.219 shall not apply 
to cOl'porations organized under this section, but no dividends shall be declared until a 
surplus fund shall have been created equal to 2 per cent of the paid-in preferred stock 
and paid-in common stock, lior shall any dividends ever be declared which will impair the 
capital or such surplus, and no dividend exceeding 5 per cent per annum shall be paid 



2367 DOMESTIO OORPORATIONS-1949 LAW; TURNPIKE 182.006 

except to a tenant stockholder. There shall also be annually set aside 10 per cent of the 
year's profits for the purpose of retiring preferred stock. 

(8) The common council of any city and the board of supervisors of any county may 
subscribe for preferred stock of any such corporation whose land, owned or to be acquired, 
shall be within the limits of such city or county, and in case of a city of the first class, 
within a distance of 6 miles beyond the boundaries of such city. 

(9) The stockholders shall be entitled to one vote for eac4 share of stock, common or 
preferred, held by them, as shown by the books of the company. The common council of 
the city and the board of supervisors of the county shall designate SOllle person to vote 
their shares; and the person so designated shall be eligible as a director. 

(10) The directors shall receive no compensation until the surplus fund of 2 per cent 
of the capital has been set aside, and until the dividends on preferred stock have been 
paid, and at no time shall the compensation of directors exceed $500 each pel' annum. 

(11) When the land shall have been platted, the directo1's shall fix the value of the 
several lots and parcels of land to be used for residential purposes, and thereafter in com
puting the rental to be paid therefor a valuation not exceeding that so fixed shall be used. 

, (12) Outstanding notes or paid-up preferred or common stock may be exchanged for 
land contracts, mortgages 01' bonds of such (lorporation. Exchanged stock shall be can
celed. 

(13) Any such corporation may be dissolved in the manner provided in this chapter, 
except that the resolution providing for the dissolution must be adopted by at least a 
majority vote of all of the stock, both common and preferred, and that after such vote the 
affairs of the corporation shall be placed in the hands of a trustee elected by the board of 
directors. Said trustee shall sell all assets on land contract or otherwise. Said C011)0-
ration shall have power to pass free legal title to 'any purchaser or grantee of any lands, 
and any assignment or sale of any lands by such trustee shall pass the title of such corpora
tion in such lands. 

History: 1951 c, 731. 

182.005 Water reservoirs. The articles of a corporation organized in whole or in 
part to establish, maintain or operate a system of water reservoirs for the purpose of regu
lating the flow of any river in thelltate shall guarantee to every owner of water power 
located below such reservoir system, who ,does not already own his quota of stock, the right 
at any time to purchase from the corporation at par such a, pro rata share of aU of the 
capital stock of the corporation as the cubic foot storage fall of the water power of such 
owner shall be of the sum of the cubic foot storage falls of all water powers benefited by 
such ,reservoir system, The cubic foot storage fall of any water power is the product of 
the height expressed in feet of the head obt(lined or obtainable by the dam at said power, 
multiplied by the storage capacity expressed in cubie feet of the reservoirs tributary to 
such power, The articles shall never be amended so as to withdraw said guaranty. 

History: 1951 c, 731. 

182.006 Temporary control; liability of promoters; abandonment. (1) Until the 
directors 01' trustees shall be elected the signers of the articles of organization shall have 
direction of the affairs of the corporation and shall make such rules as may be necessary 
for perfecting' its organization, accepting members 01' regulating the subscription of the 
capital stock,' including the price of nonpar stock. 

(2) In nonstock corpOl'ations the first meeting shall be held' at such time and place as 
a majority of the signers of the articles may determine, notice whereof shall be given as 
provided in subsection (3). 

(3) In stock corporations the first meeting may be held at any time after the mini
mum amount of capital with which it will commence business shall have been subscribed; 
and may be called by 2 signers of the articles, at such time and place as they shall appoint, 
by giving 10 days' written notice thereof to each subscriber, or by publishing notice 
thereof once each week for at least 2 weeks before such meeting' in some newspaper pub
lished at or nearest to the location of the corporation; or such meeting may be held with
out previous notice if all the subscribers for voting stock be present in person or by proxy. 

(4) The corporation shall not tl'Unsact business with any others than its members until 
the minimum amount of capital with which the corporation will commence business has 
been actually paid in. If any obligation shall be contracted in violation hereof, the cor
poration offending shall have no right of action thereon; but the signer or signers of the 
articles and the subscriber or subscribers for stock transacting such business or authoriz
ing the same, 01' having knowledge thereof, consenting to the incurring of any debt or lia
bility as well as the stockholders then existing, shall be personally liable upon the same. 

(15) The signers of the articles or the survivors of them may abandon the organization 
and revoke the articles or amend the same at any time before the minimum amount of its 
capital with which the corporation will commence business has been paid in, by signing 
and acknowledging a written revocation of, or amendment to the original articles of 



182.007 DOMESTIC OORPORATIONS-1949 LAW; TURNPIKE 2368 

organization, and filing and recording the same or verified copies thereof, in the manner 
that articles and copies are required to be filed and recorded; and the register of deeds 
shall note on the margin of the rec01;d of the articles of incorporation the volume and page 
where such revocation 01' amendment is recorded, and shall forthwith transmit to the secre
'tary of state a certificate stating the time when such revocation or amendment was recorded, 
and shall be entitled to a fee of 25 cents therefor. . 

(6) The revo{lation shall, not relieve such corporation 01' any signer 01' subscriber for 
stock 01' any stockholder from any liability. Any subscriber may be released from his sub
scription upon application within 10 days after notice of an amendment of the articles 
as herein provided. Any amendment of articles by incorporators prior to June 14, 1923, 
pursuant to and in substantial compliance with this section, shall be and the same is here
by validated. 

History: 1951 c. 731. 

182.007 Amending articles; filing and record; change of namll. (1) An,y corpora
tion organized for any of the purposes authOl'ized by this chapter may, by a vote of two
thirds of all the stock outstanding and entitled to vote, or one-half of the members of a 
corporation without stock, unless a greater vote shall be required in its articles, amend its 
articles so as to moc1ify or enlarge its business or purposes, change its name 01' location, 
increase or diminish its capital stock, change its officers or its directors, 01' provide any
thing which might have been originally provided in such articles, but no corporation with
out stock other than a community fund, community chest or community union corporation 
of a kind mentioned in subsection (1m) shall change substantially the original purposes 
of its organization; no commllllity fund, community chest 01' community union corpora
tion of a kind mentioned in subsection (1m) shall change substantially the original pur
poses of its organization except upon the affirmative vote of at least two-thirds of its 
members entitled to vote, at a meeting called for that purpose imd in no event shall its 
purposes be other than charitable. The amendment shall be adopted only in accordance 
with the articles, if a mode of amending the same shall have been therein prescribed. 

(1m) Any nonstock corporation organized under this chapter solely for charitable 
purposes and any community fund, community chest or community union corporation, 
organized for the purpose of raising funds for and serving community and public welfare 
agencies or services may, in adc1ition to any method provided in its articles of organization, 
amend its articles at any annual meeting 01' at any special meeting duly called for that 
purpose. Notice of such meeting shall be published not less than 30 days prior thereto in 
a newspaper of general circulation in the area. The notice shall specify the time and place 
of such meeting, that such amendment will be proposed and a copy thereof. Unless other
wise provided in the articles 10 members shall constitute a quorum, and the amendment 
may be adopted by affirmative vote of two-thirds of the members present. 

(2) Duplicate copies of such amendment, with a certificate thereto affixed, signed by 
the president and secretary, or if none, the correspondent officers, and sealed with the 
corporate seal, if there be ally, stating the fact and date of adoption, and, if a stock 
corporation, the total number of shares voting in favor of such amendment, and, if a non
stock corporation, the total number of members and the total vote in favor of such amend
ment, and that such copy is a true copy of the original, shall be filed and recorded in the 
time, manner and place required for filing' and recording original articles, and in case of 
failure so to do, such officers shall forfeit $25. 

(3) Th@ register of deeds shall note on the margin of the record of the original articles, 
the volume and page where such amendment is recorded, and no amendment shall be of 
effect until so filed and l·ecorded. The reg'ister of deeds shall forthwith transmit to the 
secretary of state a certificate stating the time when such amendment was recorded, and 
shall be entitled to a fee of 25 cents therefor. Upon receipt of such certificate the secre
tary of state shall issue a certificate of amendment. 

(4) Whenever the corporate name shall be changed, the secretary of the corporation 
shall publish a notice thereof in a newspaper published at or nearest to the location of such 
corporation once each week for 3 weeks, and if he shall fail for 2 months so to do shall 
forfeit $25. No change of location of any such corporation, if beyond the limits of the 
county, shall be valid until the articles of organization and all amendments 01' certified 
copies thereof shall have been recorded in the office of the register of deeds of the county 
to which the same shall be changed. 

(5) Whenever any shares of any class of preferred stock shall have been redeemed 01' 

retiTed or shall have been surrenderd to the corporation on the exchange thereof for other 
shares of the corporation pUl'suant to the provisions of the articles of incorporation, the 
authorized preferred stock of such class shall upon the filing' and recording' of a certificate 
executed as hereinafter provided be reduced to the extent 9f the aggreg'ate par value of 
the shares so redeemed, purchased, retired or exchanged. The certificate herein authorized 
shall be executed, £led and recorded in the form and manner required by section 182.007 
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for an amendment to the articles and accompanied by the same filing fee and thereupon 
the capital of the corporati()n shall thereby be reduced by the amount thereof so applied 
to such redemption or purchase, and the filing and recording of such certificate containing 
the recital of such fact shall constitute an amendment to the articles of incorporation effect
ing reduction of the authorized capital stock of the corporation to the extent of the ag
gregate of the shares so redeemed, purchased, retired 01' surrendered on exchange. If the 
shares so redeemed, purchased, retired, surrendered 01' exchanged constitute all the out
standing shares of the particular class of preferred stock and the reissue thereof is pro
hibited by the articles of incorporation, the filing and recording' of such certificate contain
ing a recital of such fact shall constitute an amendment to the articles of incorporation 
effecting reduction in the authorized capital stock of the corporation by elimination there
from of all reference to said particular class of preferred stock. The register of deeds 
shall note on the margin of the record of the original articles t.he volume and page where 
such certificate is recorded and shall forthwith transmit to the secretary of state a certifi
cate stating the time of recording and shall be entitled to a fee of 25 cents therefor. Upon 
receipt of such certificate from the register of deeds the secretary of state shall issue a 
certificate of amendment. 

History: 1951 c. 731. 

182,008 Annual reports; forfeiture; reinstatement. (1) Every corporation organ
ized for profit, under this chapter, shall annually, between the first day of January and 
of April, file with the secretary of state, a report signed by the president, secretary, treas
urer or general manager, or if the corporation is in the hands of an assignee 01' receiver, 
by such assignee 01' receiver, as of January first preceding, which shall state: 

(a) The name of such corporation and location, giving street and number, 
(b) The name and address of the officers and directors of such corporation, giving 

street and number. 
(c) The amount of authorized capital stock. 
(d) The amount of capital stock actually paid in. 
(e) Whether such corporation was engaged in active business during preceding year. 
(f) Nature of business transacted during preceding year. 
(g) In what states such corporation is licensed to transact business. 
(2) In case said report is not filed by July first, the secretary of state shall publish, 

once a week for 3 successive weeks, a notice of such failure, in a newspaper published 
at or neal' the location of said corporation; and forward a copy of said notice to the reg
ister of deeds of the county in which the corporation is located, and the register shall 
promptly post the notice in his office. Such corporation shall be allowed to file its said 
annualrep.ort prior to May first on payment of a forfeit of $5 and thereafter but prior to 
publication on payment of a forfeit of $10, and after publication on payment of a for
feit of $10 and of the costs of publication. In case said rel~ort is not filed by the following 
January, the corporate rights and privileges granted to such corporation shall be declared 
forfeited by the secretary of state, and he shall enter such forfeitu?,e on the records of 
his department. 

(3) The cost of publishing ~he notice shall be paid out of the ~tate treasury and shall 
be at the same rate as legal notIces. 

(4) The secretary of state shall, during each December, forward report blanks to every 
corporation required to make an annual report. 

(5) Whenever any change is made in the officers of such corporation, the names and 
addresses of the officers elected shall be filed with the secretary of state within 20 days 
after such change. 

(6) The secretary of state may rescind the forfeiture on payment of $25 and presenta
tion of a statement signed by the president and secretary of the corporation to the effect 
that such corporation has at no time suspended its ordinary business; 01' that the corpora
tion at the time of the forfeiture held title to or transferable interests in real estate. The 
secretary of state may demand such further proof as he may deem necessary. 

History: 1951 c, 731. 
The cost of publishing the notice is pl10vided in 35.69. 39 Atty. Gen. 53. 

182.011 Corporate powers. (1) RIGHTS OF PERSONS. Every corporation may take 
and acquire by lease, purchase, sale, conveyance or assignment and thereafter own, hold 
and enjoy any right, privilege 01' franchise granteel to any person by any law of this state 
where such right, privilege 01' franchise would be in direct aid of the business of such cor
poration. 

(2) TRANSFERS OF PROPERTY. Every corporation may, by a vote of a majority of the 
stock entitled to vote, sell and conveyor authorize to be conveyed, all or any portion of 
the property owned by it, 01' mortgage or lease any such property whenever it shall be 
necessary for its business or the protection 01' benefit of its property. 
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(3) SAME; EXCEPTIONS. But any corporation organized to deal in real property 01' 
in fixtures, improvements or chattels real, or to mortgage, pledge 01' dispose of the same 
in' any manner whatsoever, may sell, mortgage, pledge or otherwise disp05e of the same 
by instruments executed in the manner provided by section 235.01 01' in such manner as 
shall be provided in the articles of incorporation, without further authorization by the 
members, stockholders 01' directors of any such corporation. 

History: 1951 c. 703, 731. 

A corporation may even without con- where there are no corporate creditors and 
sideration give away its assets, or mortgage th8re is no statute expressly forbidding' such 
its property for the benefit of individual transaction. 'Vestern Industries, Inc. v. Vil
stockholders or officers, where all of the tel' Mfg. Co. 257 W 268, 43 NW (2d) 430. 
stockholders assent to such transaction, and 

182.012 Special power to transfer property of nonstock corporation. (1) When
ever the board of directors of any domestic corporation organized without capital stock 
shall determine that a sale 01' mol'tgag'ing of the whole 01' any part of its pI'operty is desir
able, and that by reason of,the removal, nonresidence of a great number of its members, 
or the loss of its records of membership, 01' other cause, it is impossible to call 01' hold miy 
regular meeting at which a majority of the members can be represented in person 01' by 
proxy, the said board may cause a verified petition to be made in behalf of said corpora
tion and presented to the circuit judge of the county in which said corporation shall have 
its location. Such petition shall set forth the date of the organization and the purpose 
of said corporation, the nature and extent of its property, reasons for the sale 01' mort
gaging of the whole or any part thereof, the facts preventing the calling 01' holding of a 
meeting of a majority of its members and such other matters as may be deemed material. 
Upon presentation thereof the circuit judge shall by order fix a time and place for a 
meeting' of the members of such corporation and prescribe the time and manner of giving, 
and contents of a notice of said meeting, and direct the publication thereof in a news
paper designated in said order as the one most likely to give general notice of such meeting'. 

(2) A majority of the members present at any meeting so called shall hm;epower to 
sell, conveyor mortgage 01' authorize to be sold, conveyed or mortgaged the whole or any 
part of the property describedill such petition, 

(3) If such sale or mortgaging be approved 01' authorized, the officers of said corpora
tion shall cause the petition, the order of the judge, proof by affidavit of the giving of no
tice of said meeting as required by sai.d order and a certified copy of the minutes of the 
said meeting to be promptly filed in the office of the clerk of the circuit court of said 
county upon payment to said clerk of the fees properly chargeable in a special proceed
ing. Upon such filing, such property may be conveyed or mortgaged with the same right 
and a~lthority as if such sale 01' mortgaging had been authorized by a majority in number 
of all members of said corporation. 

History: 1951 c. 731. 

182.013 Directors to manage. (1) The property, affairs and business of every such 
corporation shall be under the care of and be managed by a board of directors who shall 
be chosen annually by the stockholders 01' members, at such time and place as shall be 
provided by the articles of organization 01' the by-laws, and shall hold such office until 
the next annual meeting and until their respective successors are chosen, except that when 
classified by the articles of organization or by-laws they may be elected and hold ac
cordingly. Directors of stock corporations need not be stockholders unless so required by 
the articles of incorporation or by-laws, but directors of nonstock corporations shall be 
members thereof. The directors shall choose one of their number president and such other 
officers as the corporate articles and by-laws require, for such term as shall be prescribed 
thereby, but in nonstock corporations the officers may be elected by the members if the 
articles so provide; and may fill any vacancy in their board, happening after any regular 
annual election, 01' any vacancy created by an increase in the authorized number of di
l'ectors, until the next succeeding election. 

(2) 1£ authorized by the by-laws of the corporation, the board of directors may elect 
an executive committee to consist of not less than 3 directors, which committee may to the 
extent provided in the by-laws have and exercise the powers of the board of directors when 
not in session, except action in respect of dividends to stockholders, election of officers, 
or the filling of vacancies ill the board of directors or executive committee. 'Whenever 
the by-laws of any corporation provide for the creation of an executive committee as 
herein authorized, the board of directors may elect one or more of its members as an alter
nate or alternates who may, upon the request of the chairman of the board 01' the presi
dent, take the place of an absent member or members at any meeting of such committee. 

(3) After September 1, 1945, no stockholders' derivative action against one 01' more 
directors or officers of a corporation of this state shall be maintained by the holder or 
holders of les's than 5 pel' cent of the outstanding stock of any class, unless the action be 
one based on conduct which results, and is willfully intended to result, in a director in-
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direct personal benefit 01' advantage to one or more directors or officers, or conduct which 
results in a personal benefit or advantage to one or more stockliolders over the other stock
holders. 

(4) Unless the articles of a corporation otherwise provide, the board of directors of 
any cOl'poration may by resolution establish a record date as a means of determining the 
persons who shall be entitled to vote at any general or special stockholders' meeting. When 
such record date is established only stockholders of record as of that date shall be entitled 
to vote at any such meeting. The record date shall be within a period not exceeding 30 
clays immediately prior to any such stockholders' meeting. 

History: 1951 c. 625, 731. 

182.0135 Public utility corporation directors; not to delegate duty to manage; re
movalby commission. (1) The directors of corporations which are public utilities shall 
not, directly or indirectly, delegate 01' in any manner, temporarily or permanently, relhl
quish or sUl'render their duty to manage and direct the stock, pl'operty, affairs frnd busi
ness of such corporation. 

(2) Any director violating the provisions of this section liay be removed by the public 
service commission, after notice and hearing'. . When a director of a public utility shall be 
removed by the commission he shall be ineligible for a period of 2 years to serve as a 
director of said public utility. 

History: 1951 c. 731. 

182.014 Meetings, notice, election of officers; term. (1) TI1lm AND PLAOE. Unless 
otherwise provided by law, the time and place of annual meetings of the members of every 
corporation shall be fixed by its articles or by-laws. If not so fixed, the annual meetings 
shall be on the anniversaries of the first corporate meeting. 

(2) OFFICERS TO HOLD OVER, SPEOIAL ELEOTION. If an election of directors 01; trustees 
shall not take place at the annual meeting, a special meeting may be called by the presi
dent or the directors to elect such officers by giving such notice thereof, as is required for 
the annual meeting, but if such officers refuS'e 01' neglect to call such special meeting f('Jl' ' 
10 days aftel' the time fixed for thll annual election, then any 2 members of the corporation 
may call such special meeting in the manner prescribed in section 182.006. 

(3) COURT PROCEEDINGS; APPOINTlIIENT BY GOVERNOR. Whenever a corporation has 
failed for one year to elect its full board of di,rectors. the circuit court shall, upon the veri
fied petition of a member, and 10 da.ys' written Dotice, served upon resident members, as a 
summons is served, in circuit court, and served upon nonresident meml)ers by publication 
once a week for at least 2 snc.lcessive weeks in som~ newspaper to be designated by the 
court, published at or nearest 10 the location of such corporation, and by mailing at least 
10 days before the hearing in the manner provided in section 269.34, order such COl'PO
ration and its members to elect such directors within 20 days after the entry of such order. 
Upon proof of noncompliance with such order, the court shall report. the matter to the 
governor, who shall appoint, :l;rom among the members, directors to fill the vacancies, such 
appoIntees to hold office until their successOl'S are duly chosen by said corporation. 

(4) ELEOTION ON SEOULAR DAY. When the day fixed for the annual election of officers 
01' the mecting of a corporation shall fall on Sunday or on a legal holiday, such election or 
meeting shall be held on the next succeeding' secular day. 

'( 5) NOTICE. Corporation meetings shall be ca.lled and noticed in the manner pr8-
scribed by the articles or by-laws, but ill case no provision therefor is so made, meetings 
of a corporation may be called by the board of directors 01' trustees at any time, and shall 
be called by the se.cretar}' when requested by one-fifth of the members of a nonstock c.or
poration or by the owners of one-fifth of the outstanding shares of voting stock in a stock 
corporation on 10 days' notice i and snch notice to m8111bers may be served by puhlishing' 
the same once in each week for 2 weeks in a newspaper published at or nearest to the loca
tion of the corporation, or by personal service or by mailing a copy thereof to each mem
ber directed to his last post-office address as the Sllme appears in the records of the COl'pO
ration. 

History: 1951 C. 731. 

182.015 Voting stock in other corporation; interlocking directorates. Stock held 
hy one corporation 'in another shall be voted by the president of the former, unless its 
board of directors, by resolution, designate some other person for that purpose; and the 
officers of the former corporation may be chosen, qualify and act as directors and officers 
of the latter corporation. 

History: 1951 c. 731. 

182.016 River improvement corporations may flow lands. Any clomestic corpora
tion created in whole or in part for the purpose of improving any stream and driving, 
holding or handling logs therein, and any corporation owning' or controlling clams, booms 
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or improvements elesigneel to accomplish any of saiel purposes, or any municipality or any 
domestic corporation organizeel for the purpose of furnishing electric current for public 
purposes, shall have the power to acquire all such lanels as shall be necessary for its use 
for ponels anc1reservoir purposes. Nothing in this section shall be construec1 as repealing 
any provision of section 31.30. 

HistOl'Y: 1951 c. 731. 

182.017 Transmission lines; privileges; damages. (1) RIGHT OF WAY FOR. Any 
elomestic corporation organizec1 to furnish telegraph, telephone, service 01' transmit heat, 
power 01' electric current to the public or for public purposes, and any co-operative asso
ciation organized under chapter 185 to furnish telegraph, telephone or transmit heat, pow
er or electric current to its members, may, subject to reasonable regulations mac1e by any 
city or village through which its transmission lines or systems may pass, construct anc1 
maintain such lines or systems with all necessary appurtenances in, across 01' beneath any 
public highway or bridge or any stream or body of water, or upon any lands of any owner 
consenting thereto, and for such purpose may acquire lands or the necessaJ.'y easements; 
and may connect and operate its lines or system with other lines or systems clevoted to like 
business, within or without this state, and charg'e reasonable rates for the transmission anc1 
delivery of messages 01' the furnishing of heat, power or electric light. 

(2) NOT TO OBSTRUOT PUBLIC USE. But no such line or system or any appurtenaJ.lce 
thereto shall at any time obstruct or incommoc1e the public use of any hig'hway, bridge, 
stream or body of wa tel'. 

(3) ABANDONED LINES REMOVED. The public service commission after a public hear
ing as provic1ed in section 196.26, and subject to the right of review as provic1ec1 in chap
ter 227, may declare any line to have been abandoned or c1iscontinued, if the facts warrant 
such finc1ing. Whenever such a finding shall have been made the corporation shall remove 
such line, and on failure for 3 months after such finc1ing of abanc10mnent or c1iscontinu
ance, any person owning hl'nc1 over, through or upon which such line shall pass, may re
move the same, or the supervisors of any town within which said lines may be situated, may 
relllDve the saic1lines from the limits of its highways, and such person or supervisors shall 
be entitled to recover from the company owning the lines the expense for labor involved in 
removing the property. 

(4) LOOATION OF POLES. In case of dispute as to the location of poles, pipes or con
duits, the commissioners appointed in eonc1emnation proceedings under chapter 32 may 
determine the location. In no case, except where the owner consents, shall poles be set in 
front of or upon any residence property, or in front of a building occupied for business 
purposes, unless the commissioners find that the same is necessary anc1 the court may re
view the finding. 

(5) LIMITATION OF AOTION. The proceec1ings authorized in chapter 32 shall not be 
taken nor other action commenced against the corporation in respect to its rights to use 
or l~ossess lands, unless begun. within 6 years aiter the commencement of such use or pos
seSSIOn. 

(6) TREES PROTECTED, PENALTIES. Any such corporation which shall in any manner 
c1estroy, trim or injure any shade or ornamental trees along any such lines or systems, or 
cause any damage to buildings, fences, crops, live stock or other property, except by the 
consent of the owner, or after the rig'ht so to c10 has been acquired, shall be liable to the 
person ag'grieved in 3 times the actual damage sustainec1, hesic1es costs. 

(7) MUNICIPAL FRANCHISE REQUIRED. No lighting or heating corporation shall have 
any right hereunder in any city or village until it has obtained a franchise or written con
sent for the ere·ction or installation of its lines frol11 such city or village. 

History: 1951 c. 731. 
Cross reference: Subsection (5) and subsection 330.12 conflict. 

182.018 Wires over railroads. (1) All wires strung over any steam railroad prior 
to Aug'ust 1, 1949, shall he tied to insulators fastened to double cross-arms attachec1 to a 
pole at each sic1e of the crossing. The poles if of wood shall not be less than 6 inches in . 
diameter at the top (if of other materials at least the equivalent strength thereof), set ~lOt 
less than 5 feet in the grounc1, securely guyed, and, unless the railroad right of way is over 
100 feet in width, shall be set not more than 100 feet apart. The cross-arms shall be at
tached to the poles by machine bolts, a.nc1 braced by at least one iron brace from each cross
arm to the pole. All wires shall be maintained not less than 25 feet above the rails, except 
street railway trolley wires, which shall be maintainec1 not less than 22 feet above the rails. 

(2) Any person ordered by the public service commission to ch.ange its wires so as to 
confo1111 to this Eection failing to comply with sueh orc1er within 10 c1ays from the ·service 
thereof shall forfeit $25, anc1 a like forfeiture for every ac1ditional 10 days of nonC0111-
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pliance with the order, unless a greater length of time to mak'e such change shall be 
granted. 

(3) .All wires strung over any steam railroad on or after .August 1, 1949 shall be strung 
in such a way as to meet requirements of the Wisconsin state electrical code. .Any per
son stringing wires in violation of the code shall be subject to a forfeiture of not more than 
$100 nor less than $25. Each 10-day period, after the first day, that such violation occurs 
shall be a separate violation and shall subject the violator to an additional forfeiture of not 
less than $25 nor more than $100 for each such violation. 

History; 1951 c. 731. 

182.019 Damages for nondelivery of message. Persons owning or operating any 
telegraph, telephone or power transmission line or heat system for public purposes shall 
be liable for all damages occasioned by the failure or negligence of their operators, serv
ants or employes in receiving', copying, transmitting or delivering dispatches, messages or 
the furnishing of power to its patrons for public purposes, including damages for mental 
anguish resulting directly and proximately from or occasioned by such failure or negli
gence in receiving, copying, transmitting or delivering dispatches or messages, but not to 
exceed $500 for mental anguish. 

History: 1951 c. 731. 

175.06 providing that it is the duty of 
every telephone company to connect the tel
ephone of any subscriber with the telephone 
of any other person having a connection 
with its central exchange whenever re
quested to do so, without unreasonable de
lay, and 182.019, providing that such com
panies shall . be liable for all damages 
occasioned by the failure or negligence of 
their operators in receiving, transmittinji\' or 
delivering messages, have not abrogated the 

contract liability of a telephone company 
but have introduced a liability in tort as 
well, but even so, the duty of a telephone 
company is ordinarily limited to making a 
connection between telephones without Un
reasonable delay, and it is not under obliga
tion to render special services or transmit 
messages except in cases where it has 
undertaken so to do. Christenson & Arndt, 
Inc. v. ,Visconsin Tel. Co. 264 W 238, 58 N>" 
(2d) 682. 

182.020 Driving park corporation. .Any corporation formed under this chapter to 
establish, maintain and manage any driving park may have grounds and courses for im
proving and testing the speed of horses and may offer and award prizes for competition; 
but no racing for any bet or wager shall be allowed; and any such corporation may pre
vent gambling or betting' of any kind, and preserve order on its grounds, and establish 
rules therefor, and appoInt officers amd agents who, for that purpose, sha11 have the power 
of constables. 

HistorYI 1951 c. 731. 

182.021 Gun clubs. .Any domestic corporation formed for the purpose of sharp
shooting' 01' improving in the use of fu'earms may acquire suitable grounds therefor, and 
may establish, use and maintain a rifle rang'e for its exerciscs. .After such grounds and 
range are permanently located and improved by the erection of buildings, breastworks, 
ramparts or otherwise, no public st.r(let shall be opened through the tract so used or occu
pied, unless the necessity therefor shall be fu'st established by verdict of a jury; nor shall 
any suit be maintainud against such (l011)oration to restrain, enjoin or impede its exercises 
at the place so selected on complaint of any private individuals or parties, who shall ac
quire title to any property adversely affected by such exercises after such grounds and 
range are permanently located and improved as aforesaid. 

Histol'Y: 1951 c. 731. 

182.025 Loans; mortgages. .Any corporation formed to furnish water, heat, light, 
power, telegraph or telephone service or signals by electricity may, subject to the pro
visions of chapter 184 and by a vote of two-thirds of its capital stock outstanding and en
titled to vote, or any co-operative association organized under chapter 185 to furnish wa
ter, heat, lig11t, power, telegraph or telephone service to its stockholders or me~bers only 
may, by a vote of a maj011.ty of. a quorm11 of its stockholders or members present at any 
regula11 or special meeting held upon due notice as to the purpose of the meeting or when 
authorized by the written consent of the holders of a majol1.ty of its capital stock/ out
standing and entitled to vote or of a majority of its members, borrow money and execute 
its bonds 0[' notes therefor, and to secure the payment of such bonds or notes to a fixed 
amount or in amounts to be from time to time determined by the board of directors inay 
mortgag'e or trust deed any 01' all o~ thfj property, ri.ghts and privileges and franchises that 
it may then own or thereafter acquire, aJJc1 may, in and by such mortgage or deed of trust, 
provide for the disposal of any of its pJ:operty and the substitution of other property in 
its place. Every such mortgage or deed of trust may be recorded in the office of the reg
ister of deeds of the county in which such corporation is located, and such record shall 
have the same force and effect as if th<l instrument wer(/ filed in the proper office as a chat
tel mortgage, and so remain until satisfied or discharged without any further affidavit or 
proceeding whatever. 

History: 1951 c. 731. 
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182.026 Boards of trade. An incorporated board of trade shall have the right to 
establish reasonable by-laws or rules for the government of the business transactions of its 
members, and to establish committees of reference or arbitration for the determination of 
differences and controversies according to the usages of other similar bodies. And any 
award by such committee on arbitration, made according to such by-laws and rules, may be 
filed in the circuit court of the county and judgment entered thereupon according to the 
practice and subject to review as provided in case of awards under chapter 298. 

History: 1951 c. 731. 

182.027 LyceUm, libraries and art galleries. Any corpora.tion formed for the estab
lisl:Jment and maintenance of lyceums, libraries, art galleries and the like shall have power 
to make by-laws for the protection of its property, and to provide fines upon its members 
01' patrons for their infraction by way of liquidated damages; and may collect the same in 
a tort action. 

,History: 1951 c. 731. 

182.028' School corporations. Any corporation formed for the establishment and 
maintenance of schools, academies, seminaries, colleges 01' universities 01' for the cultivation 
and practice of music shall have power to enact by-laws for the protection of its property, 
and provide fines as liquidated damages upon its members and patrons for violating the 
by-laws, and may collect the same in tort actions, and to prescribe and regulate the courses 
of instruction. therein, and to confer such degrees and grant such diplomas as are usually 
conferred by similar institutions or as shall be appropriate to the courses of instruction 
prescribed. Any stockholder may transfer his stock to the corpOl'ation for its use; and if 
the written transfer shall so provide such stock shall be perpetually held by the boaJ.'d of 
directors with all the rights of a stockholder, including' the right to vote . 

. History: 1951 c. 731. 

182.029 Universities and colleges may unite. (1) Any university 01' college may 
receive any other university or college, upon resolution of the board of trustees of both in
stitutions, as a branch of the former, and shall be subject to such rules, regulations, agree
ments and liabilities as may be agreed upon. The receiving university or college may grant 
such diplomas and confer such degrees as shall be appropriate to courses of instruction 
prescribed and pursued in such received university 01' college, and any such lmiversity 01' 

college so received may upon such terms as shall be agreed to by its corporate members and 
trustees sell, or give an option to purchase, all its property, business and effects to such 
receiving college or university. 

(2) Any privately supported school, academy or seminary may receive any other pri
vately supported school, academy or seminary upon resolution of the board of trustees of 
both institutions, as a branch of the former, and shall be subject to such rules, regulations, 
agreements and liabilities as may be agreed upon. Any such privately supported school, 
academy or seminary so received may, upon such terms as shall be agreed to by two-thirds 
of its corporate members and trustees, conveyall its property, business and effects to such 
receiving school, academy or seminary. 

History: 1951 c, 731. 

182.030 Corporations having church affiliations. Whenever any corporation shall 
be formed under this chapter for the benefit of, 01' be in any manner connected with, any 
church or religious denomination 01' society, its articles of organization may provide that it 
shall be under the supervision and control of such church, denomination or society; and 
that the officers 01' trustees be communicants thereof. 

Histor-y: 1951. c, 731. 

182.031 Railway equipment companies. (1) DIREOTORS; STOOKS; BONDS. The boal'd 
of directors of any corporation organized under this chapter for the purpose of buying, 
selling, leasing 01' in any manner dealing in railway cars,locomotive engines 01' other rail
way equipment may classify 01' divide its property into series or classes, and suitably desig
nateeach such series or clasi?; and may, by a resolution, ratified by vote of a majority of its 
common stock, authorize the issue of a special or a preferred stock based in whole or in 
part upon any sueh class or series, with such provision as to preference dividends out of 
the eal'nings of or profits upon the property of the series or class upon which such stock is 
based,. and with such voting power, if any, and other such rights and provisions generally 
as may be defined in said resolution; and such stock may be issued in as many classes or 
series as the said COl1)Oration may have classes or series of equipment property, and in such 
amount as to each series or class as may be stated in said resolution, and the same may be 
issued from time to time and sold or disposed of in such manner and upon such terms as 
said board shall determine; and every such corporation shall have the power to issue, in 
like manner, its bonds or obligations for such amount and upon such terms as shall be de
fined by the resolution, and may secure the same by mortgage 01' deed of trust .upon aU of 
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its property then owned or thereafter to be acquired, or upon anyone or more of the 
classes OJ.' series of its property, or it may issue and secnre both said general and special 
bonds or obligations in like manner. 

(2) POWERS; PLAOE OF BUSINESS. Every such corporation shall possess all the rights 
and powers conferred upon corporations by this chapter and chapters 183 and 184. It 
may have its principal place of business without the state; provided, that if its principal 
place of business shall be outside the state, process in actions against it may be served 
upon the secretary of state, in the manner provided in sections 180.801 to 180.849 for serv
ice upon a licensed foreign corporation. 

History: 1951 c. 731. 

182.032 Hospital service corporations, public policy. (1) As a guide to the inter
pretation and application of this section, the public policy of this state is declared to be: 
To ease the burden of payment for hospital services, particularly in the low income g-roups, 
where with the advance of scientific methods the payment for adequate hospital services 
is a pressing' problem with grave social ramifications, nonprofit hospital service corpora
tions, based on the tested experience in many parts of the United States, economically 
sound anel socially beneficient, are needed. "While in no way chang-ing the present status 
of volulltary hospitals in the state, these corporations will enable a larger number to pro
cure for themselves adequate hospital services and leave the use of the free and part-free 
services given by the hospitals to those whose economic status makes self-procurement of 
snch services impossible. Without imposing the burden on the public treasury and free 
from any motive of profit, these corporations will contribute to the solution of a pressing' 
social and economic problem in the state al1dmerit the support of the citizens. 

(2) (a) Nonprofit corporations, that is corporations formed without capital stock, 
operated not for profit and exclusively for the purposes in this section set forth, and which 
declare no dividend, benefit or pecuniary profit, to be paid to or received by any of their 
members, directors or officers, may be organized, under this section for the purpose of 
establishing, maintaining- and operating service plans, whereby hospital services may be 
provided to persons or groups of persons, subscribers to such plans, and their respective 
dependents, by hospitals with which such corporations may make a contract therefor. 

(b) Such contracts shall be with participating hospitals or with service hospitals, 
hereinafter defined. Whenever their boards of directors may order, such corporations may 
pay other hospitals, in 'Wisconsin 01' elsewhere, with which they may not have contractual 
relations, for services to a subscriber or his dependents, such amounts and under the terms, 
conditions and regulations as the said boards may prescribe. 

( c) The boards of directors shall have control of all of the management and business 
of such c011)orations, and they may do all thing's necessary, proper or incidental to the 
exercise of the pow'ers granted to such corporations in this section. 

(d) Such hospitals shall be participating- hospitals or service hospitals. The term 
"participating hospital," as used in this section, is defined to mean a voluntary nonprofit 
hospital, acceptable to the C011)Oration, and accepted by action of its board of directors, 
which may contract with the corporation under the terms, conditions, provisions and regu
lations as the board of directors may prescribe, qualifying it to desig'nate members of the 
corporation as hereinafter provided. The term "service hospital," as used in this section, 
is defined to mean a voluntary nonprofit hospital, or a hospital owned, operated and main
tained by the state or any political subdivision thereof, acceptable to the corporation and 
accepted by action of its board of directors, which may contract with it under the terms, 
conditions, provisions and regulations that the board of. diTectors may prescribe, but which 
will grant no rig-ht to such service hospital to designate members of the corporation as 
aforesaid. The term "subscriber," as used herein, ~s defined to mean any person to whom 
the corpol'ation shall issue a service contract, entitling such person or his dependents to 
hospital services as provided therein. 

( e) Such hospital service corporations may enter into contracts with the state medica! 
society of Wisconsin 01' with county medical societies of this state, operating plans under 
chapter 148, 01' with medical or surg-ical indemnity corporations licensed to transact busi
ness in this state, to act as enrolling and billing agent to such extent as may be agreed. 

(3) The articles of incorporation of any corporation organized under this section shall 
provide: 

(a) That the members of the C011)Oration shall be: 1. Three nonmedical persons, ex
cepting medical administrators, designated by each participating hospital, at least 2 of 
whom shall be directors or be active in the operation of such participating hospital; and 
2. A number of persons equal to the number of participating hospitals, each of whom shall 
be a physician and surgeon and shall be appointed by the medical staff of the hospital from 
its own members. In ease there should be no such staff, or in case of the failure of the staff 
so to appoint, then such appointment shall be made by the governing board of the hospital, 
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but in either case the physicians and surgeons so appointed shall be approved by the state 
medical society of Wisconsin. The members shall be appointed annually for terms of one 
year each and shall be such members until their successors are appointed and qualified and 
vacancies shall be filled by the same method of appointment for unexpired terms. 

(b) That the directOl's shall consist of such number as may be specified in the articles 
of incorporation or in the by-laws and shall be elected from the groups mentioned in para
graph (a) of this subsection in the proportion prescribed therein for membership by such 
groups, and except at the first meeting not more than one-third of the directors shall be 
elected at any annual meeting. 

(c) That all contracts between such corporations and a subscriber shall provide for 
hospital services only and shall not embrace medical services. Such contract shall not be 
interpreted to place upon the subscriber the obligation of choosing for hospital services 
any particular participating or service hospital among the contracting hospitals, or g'ive 
the corporation the right to designate or require the choice of any particular participating 
or service hospital. 

(d) Such hospital service corporations, heretofore 01' hereafter so formed and con
ducted, shall be governed by the provisions of this section. 

(4) Such corporation shall not enter into contracts with subscribers until it shall have 
contracts with not less'than 6 participating hospitals having a. total of not less than 600 
beds. 

(5) Every such corporation shall annually, on 01' before the first day of March file in 
the office of the commissioner of insurance, a statement verified by at least 2 of the prin
cipal officers of said corporation showing its true condition as of the thirty-first day of 
December next preceding. Said statement shall be in such form and shall contain such 
other matter as the commissioner of insurance shall prescribe. 

(6) The commissioner of insurance 01' any deputy 01' examiner designated by him shall, 
not less than once in 3 years, examine into the affairs of such corporation and shall make 
report thereon in writing, which report, after such hearing as such corporation may re
quest, shall be filed in his office. 

(7) 'I'he funds of any such corporation shall be invested as provided in sections 206.34 
and 206.35 relating to investments of domestic life insurance companies. 

(8) Such corporation shall be governed by sections 182.001 to 182.034, and unless ex
press reference is made in this section, or unless expressly designated therein, no other law 
shall apply to such corporation. Every such corporation is hereby declared to be a chari
table and benevolent corporation, and its property, real, personal and mixed, its income, 
and property transferred to it, shall be exempt from taxation as provided in sections 70.11, 
71.01 (3), 72.04 and 72.75 to 72.81, and its employes shall be excluded from the provi
sions of chapter 108 as provided in section 108.02. 

(9) All nonprofit hospital service plans shall be operated in this state exclusively by 
c0l1)Orations organized and operated under this section. No such C0l1)oration shall con
tract or continue a contract with a participating hospital which contracts with any other 
corporation operating a nonprofit hospital service plan under this section. 

(10) Nothing in any contract to be made by any such corporation with a participating 
hospital or subscriber shall have the effect of imposing upon any participating hospital 
any obligation or liability for any act, omission or default of any other participating hos
pital or of such corporation. 

History: 1951 c. 731. 

182.034 Indemnifying officers and employes. Any person, or a personal repre
sentative of a decedent, made a party to any action, suit or proceeding' by reason of the 
fact that he, his testator or intestate, is 01' was a director, officer or employe of any COl'pO
l'ation organized under this chapter, shall be indemnified by the corporation against the 
reasonable expenses, including attorney fees, actually and necessarily incurred by him in 
connection with the defense of such action, suit 01' proceeding, 01' in connection with any 
appeal therein, except in relation to matters as to which it shall be adjudged in such ac
tion, suit or proceeding, that such officer, director or employe is liable for misconduct in 
the performance of his duties. Such right of indemnification shall not be deemed exclu
sive of any other rights to which such director, officer or employe may be entitled apart 
from this statute. 

HistOl,},: 1951 c. 731. 

182.101 Insolvency; suspension for a year. Whenever any corporation shall have 
remained insolvent, 01' shall have neglected 01' refused to pay and discharge its notes 01' 

other evidences of debt, 01' shall have suspended its ordinary business for one year, it shall 
be deemed to have surrendered the rights, privileges and franchises granted or acquired 
under any law, and shall, in a proper action, be adjudged to be dissolved. 

History: 1951 c. 731. 
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182.102 Continuance after dissolution. All corporations whose term of existence 
shall expire by their own limitation, or which shall be dissolved, shall nevertheless con
tinue to be bodies corpora te for 3 years thereafter for the purpose of prosecuting and de
fending actions, and of enabling them to settle and close up their business, dispose of and 
convey their property and divide their assets and for no other purpose; and when any cor
poration shall become so dissolved the directors or managers of the affairs of such corpora
tion at the time of its dissolution shall, subject to the power of courts to make a different 
provision, continue to act as such during said term of 3 yeflrs, with full power to elect 
officers, fill vacancies in the board of directors, settle its affairs, dispose of and convey all 
its property, collect the outstanding credits, pay the debts owing by such corporation and 
the costs of such administration and divide the residue of the money and other property 
among the stockholders or members thereof. 

History: 1951 c. 731. 

182.103 Voluntary dissolution. Any corporation may dissolve by the adoption of 
a written resolution to that effect, at a meeting of its members called for that purpose, by 
a vote of two-thirds of the stock, entitled to vote, in the case of stock corporations, and of 
one-half the members in other corporations; but when a mode of dissolution shall have been 
provided in the articles of organization, it shall be conducted accordingly. No corporation 
owning' or operating a public utility shall be dissolved, except upon consent of the public 
service commission to be issued only after hearing' by the commission, on at least 30 days' 
notice given to each municipality in which such utility is operated, and an opportunity to 
be heard is furnished to all such municipaIities and stockholders in such corporation. Du
plicate copies of s~lCh resolution, with a certificate thereto affixed, signed by the president 
and secretary, or the corresponding officers, and sealed with the corporate seal, stating the 
facl and date of the adoption of such resolution; that such is a true copy of the original, 
the whole number of shares of stock, and of members of such corporation, and the num
ber of members who, or of the shares of stock whose owners, voted for its adoption, and 
whether or not such C011)Oration owns any real property in this state, and in the case of 
such ownership, the names of the persons holding stock in said corporation at the time of 
its dissolution, and the shares or proportional interest of said persons in the corporate 
property, shall be forwarded to the secretary of state, one copy to be filed by the secretary 
of state and the other copy to be returned with certificate of the secretary of state at
tached, showing the date when such copy was filed hy the secretary of state, which said 
copy shall be recorded by the register of deeds of the county in which such corporation is 
located within 30 days after filing with the secretary of state, and thereupon snch corpora
tion shall cease to exist except for the winding up of its affairs. And the register of deeds 
shall note on the margin of the record of the articles of incorporation, the volume and page 
whers such resolution is recorded. The registe!' of deeds shall forthwith transmit to the 
secretary of state a certificate stating the time when such resolution was recorded, and shall 
be entitled to a fee of 25 cents therefor, to be paid by the person presenting snch resolu
tion for record. Whenever the articles of organization shall provide a term to the duration 
of a· corporation it shall cease to exist at the time so fixed. 

History: 1951 c. 731. 

182.104 Title to property after dissolution. (1) Whenever any domestic corpora
tion shall have been dissolved, owning any real property in this state, the resolution of 
dissolution required by section 182.103 to be recorded with the register of deeds of the 
county in which such corporation is located, or in the case of any corporation which was 
dissolved prior to June 29, 1945, owning any interest in real estate, the affidavit of the per
son who was the president or the secretary of such corporation at the date of its dissolu
tion stating the names of the persons holding stock in said corporation and the number of 
shares or proportional interest of said persons in the corporate property at such date, 
when recorded with the reg'ister of deeds of the county in which such corporation was 
located, shall be' prima facie evidence of the title of said persons in said c0l1)orate prop
erty. 

(2) This section shall not affect the rights of creditors of the corporation, and shall not 
apply where any court has made disposition of the property, or where the property has 
been conveyed by the corporation, or distributed among the stockholders, anc1 the convey
ance is of record in the office of the register of deeds. . 

History: 1951 c. 731. 

182.105 Purchasers of corporate rights may reorganize. The owner of the rights, 
powers, privileges and franchises of any domestic corporation, acquired by purchase 
under a mortgage 01' judicial sale, may, at any time within 2 years after such purchase, 
organize anew by filing articles appropriate to cOl1)orations for similar purposes, and 
thereupon shall have the rights, privileges and franchises which such corporation had at 
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the time of such purchase and sale, and such as are provided by thcse statutes applicable 
thCl'eto. 

HfstOI-Y: 1951 c. 731. 

182.106 Consolidation or merger of stock corporations. (1) PROCEDURE FOR MERGER. 
Any 2 or more corporations may merg~ into one of such corporations in the following 
manner: The board of directors of each corporation shall, by resolution adopted by a ma
jority vote of the mcmbers of each such board, approve a plan of mel'ger setting forth: 

(a) The names of the corporations proposing to merge, and the name of the corpora
tion into which they propose to merge, hereinafter designated the surviving corporation. 

(b) The terlllS and conditions of the proposed merger. 
(c) The manner and basis of converting the shares of each merging corporation into 

shares or other securities or obligations of the surviving corporation. 
(d) Any change in the articles of organization of the surviving corporation to be ef

fected by such merger. 
(e) Such other provisions with respect to the proposed merger as are deemed neces

sary or desirable. 
(2) PROCEDURE FOR CONSOLIDATION. Any 2 or more corporations may consolidate into 

a new corporation in the following manner: The board of directors of each corporation, 
shall, by resolution adopted by a majority vote of the members of each such board, approve 
a plan of consolidation setting forth: 

(a) The names of the corporation proposing to consolidate and the name of the new 
corporation into which they propose to consolidate, hereinafter designated the new cor
poration. 

(b) The terms and conditions of the proposed consolidation. 
(c) The manner and basis of converting the shares of each corporation into shares, 

or other securities, or oblig'ations of the new corporation. 
(d) ,Vith respect to the new corporation, all of the statements required to be set forth 

in articles of organization for corporations organized under this chapter. 
(e) Such other provisions with respect to the proposed consolidation as are deemed 

necessary or desirable. 
(3) MEETINGS OF SHAREHOLDERS. The board of directors of each corporation, upon 

approving such plan of merge~' 01' plan of consolidation, shall, by resolution, direct that 
the plan be submitted to a vote at either an annual or special meeting of shareholders. 
,V ritten notice shall be delivered not less than 20 days hefore such meeting, either per
sonally or by mail, to each shareholder of record entitled to vote at snch meeting. Such 
notice shall state the place, day, hour and purpose of the meeting and that any share
holder must file notice of his objection to the plan at least 48 hoUl's prior to the meeting, 
as provided in subsection (10) hereof, and shrrll be accompanied by a copy of a summary 
of the plan of merger or of consolidation. Such notice may he waived in writing. 

(4) ApPROVAL BY SHAREHOLDERS. At each such meeting, a vote of the shareholders 
entitled to vote thereat shall be taken on the proposed plan of merger or consolidation. 
The plan of merger 01' consolidation shall be approved upon receiving the affirmative vote 
of the holders of at least two-thirds of the outstanding shares entitled to vote at such meet
ing, of each of such corporations, unless any class of shares of any such corporation is 
entitled to vote as a class in respect thereof. As to such corporation, the plan of merger or 
consolidation shall be approved upon receiving' the affirmative vote of the holders of at 
least two-thirds of the outstanding shares of each class of shares entitled to vote as a class 
in respect thereof and of the total outstanding shares entitled to vote at such meeting. Any 
class of shares of any such corporation shall he entitled to vote as a class if the plan of 
merger or consolidation, as the case may be, contains any provision which, if contained in a 
proposed amendment to articles of organization, would entitle such class of shares to vote 
as a class. 

(5) ARTICLES OF MERGER OR OONSOLIDATION. Upon such approval, articles of merger 
or articles of consolidation shall be executed and verified in duplicate by the president and 
secretary, or if none, the correspondent officers of each corporation, and shall be sealed 
with the corporate seal, if there be any, of each corporation, and shall set forth: 

(a) The plan of merger 01' the plan of consolidation. 
(b) As to each corporation, the number of shares outstanding, and the number of shares 

entitled to vote, and, if the shares ·of any class are entitled to vote as a class, the designation 
of each class and the number of outstanding shares thereof entitled to vote. 

(c) As to each corpora tion, the number of shares voted for and against such plan re
spectively, and, if the shares of any class are entitled to vote as a class, the number of 
shares of each such class voted for and against such plan, respectively. 

(6) FILING ARTICLES. (a) Such duplicate articles of merger or consolidation shall be 
delivered to the secretary of state. If the secretary of state finds that such articles of 
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merger or consolidation conform to law, he shall, when all fees have been paid as in this 
chapter prescribed: 

1. Indorse on each of such duplicate originals the word "Filed" and the month, day 
and year of the filing thereof. 

2. File one of such duplicate originals in his office. 
3. Retmn the other duplicate original to the corporation 01' its representative. 
(b) The secretary of state shall collect a fee of $25 for filing articles of merger 01' con

solidation. 
(c) Such other duplicate original of the articles of merger or consolidation shall be 

recorded, within 40 days of such filing, in the offices of the register of deeds of the counties 
of this state in which the respective corporations so consolidating 01' merging shall have 
their original articles of organization recorded, and in the county where the merged or 
consolidated corporation is to be located. The respective registers of deeds shall forth
with transmit to the secretary of state a certificate stating the time when such copy was 
recorded, [md shall be entitled to a fee of 25 cents therefor to be paid by person present
ing such duplicate original for record. 

(7) EFFEOTIVE DATE OF lIIERGER OR OONSOLIDATION. Upon receipt of the requisite certifi
cates, the certificate of merger or consolidation shall be issued by the secretary of state. 
The merger or consolidation shall he effected upon the due recording of thf' duplicate orig
ina~ of the articles of merger or consolidation. 

(8) EFFEOT OF lIIERGER OR OONSOLIDATION. When such merger or consolidation has· 
been effected: 

(a) The several corporations, parties to the plan of merger 01' consolidation, shall be 
It single corporation, which, in the case of a merger, shall be that corporation designated 
in the plan of merger as the surviving corporation, and, in the case of a consolidation, shall 
be the new corporation provided for in the plan of consolidation. 

(b) The separate existence of all corporations, parties to the plan of merger 01' con· 
solidation, except the surviving 01' new corporation, shall cease. 

(c) Such surviving 01' new corporation shall have all the rights, privileges, immuni
ties and powers and shall be subject to all the duties and liabilities of a corporation or
ganized under this chapter. 

(d) Such surviving or new corporation shall thereupon and thereafter possess all the 
rights, privileges, immunities and franchises, as well of a public as of a private natme, 
of each of the merging or consolidating corporations; and all property, real, personal and 
mixed, and all debts due on whatever account, including subscriptions to shares, and all 
other choses in action, and all and every other interest, of 01' belonging> to 01' due to each 
of the corpOTations so merged or consolidated, shall be taken and deemed or be transferred 
to and vested in such single corporation without further act 01' deed; and the title to any 
real estate, or any interest therein, vested in any of such corporations shall not revert 01' 

be ill any way impaired by reason of such merger 01' consolidation. 
(e) Such surviving or new corporation shall thenceforth be responsible and liable for 

all the liabilities and obligations of each of the corporations so merged or consolidated; 
and any claim existing or action or proceeding pending by 01' against imy of such cor
porations may be prosecuted to judgment as if such merger or consolidation had not taken 
place, or such surviving 01' new corporation 1nay be substituted in its place. Neither the 
rights of creditors nor any liens upon the property of any such corporation shall be im
paired by such merger or consolidation. 

(f) In the case of a merger, the articles of organization of the surviving corporation 
shall be deemed to be amended to the extent, if any, that changes in its articles of Ol'gan
ization al'e stated in the articles of merger; and, in ~he case of a consolidation, the .state
ments set forth in the articles of consolidation and which are required or permitted to be 
set forth in the articles of organization of corporations organized under this chapter shall 
be deemed to be the articles of organization of the new corporation. 

(g) The aggregate amount of the net assets of the merging 01' consolidating corpora
tions which was available for the payment of dividends immediately prior to such merger 
01' consolidation, to the extent that the amount thereof is not transferred to stated capital 
by the issuance of shares or otherwise, shall continue to be available for the payment of 
dividends by such surviving 01' new corporation. . 

(9) MERGER OR OONSOLIDATION OF DO:fiIESTIO AND FOREIGN OORPORATIONS. One 01' more 
foreign corporations and one or more domestic corporations may be merged 01' consolidated 
in the following manner, provided such merger or consolidation is permitted by the lawR 
of the state under which each such foreign corporation is organized: u 

(a) Each domestic cOTporation shall comply with the provisions of this chapter with 
respect to the merger 01' consolidation, as the case may be, of domestic corporations and 
each foreign corporation shall comply with the applicable provisions of the laws of the 
state under which it is organized. 
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(b) If the surviving 01' new corporation, as the case may be, is to be governed by the 
laws of any state other than this state, it shall comply with the provisions of the statutes of 
this state with respect to foreig11 corporations if it is to do business in this state, and in 
every case it shall file with the secretary of state of this state: 

1. An agreement that it may be served with process in this state in any proceeding 
for the enforcement of any obligation of any domestic corporation which is a party to 
such merger 01' consolidation and in any proceec1ing for the enforcement of the rights of 
a dissenting shareholder of any such domestic corporation against the surviving 01' new 
corporation. 

2. An irrevocable appointment of the secretary of state of this state 01' someone re
siding within the state as its agent to accept service of process in any such proceeding, 
and 

3. An agreement that it will promptly pay to the dissenting shareholders of any such 
domestic corpOl'ation the amount, if any, to which they shall be entitled under the pro
visions of this chapter with respect to the rights of dissenting shareholders. 

(c) The effect of such merger 01' consolidation shall be the same as in the case of the 
merger 01' consolidation of domestic corporations, if the surviving 01' new corporation is 
to be governed by the laws of this state. If the surviving 01' new corporation is to be 
governed by the'laws of any state other than this state, the effect of such merger 01' con
solidation shall be the same as in the case of the merger 01' consolidation of domestill COl'PO

rations except in so far as the laws of such other state provide otherwise. 
(10) RIGHTS OF DISSENTING SHAREHOI,DERS. (a) If a shareholder of a corporation 

which is a party to a merger 01' consolidation shall file 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 01' consolidation, and shall 
not vote in favor thereof, and such shareholder, within 20 days after the merger 01' con
solidation is effected, shall make written demand on the surviving 01' new corporation for 
payment of the fail' value of his shares as of the day prior to the date on which the vote 
was taken approving the merger 01' consolidation, the surviving' 01' new corporation shall 
pay to such shareholder, upon sUl'render of his certificate 01' certificates representing said 
shares, such fail' value thereof. Such demand shall state the number and class of the shares 
owned by such dissenting shareholder. Any shareholder failing to make demand "'ithin 
the 20-day period shall be bound by the terms of the merger or consolidation. 

(b) If within 30 days after the date on which such merger or consolidation was ef
fected the value of such share is agreed upon between the dissenting shareholder and the 
sUl'viving 01' new corporation, payment therefor shall be made within 90 days after the 
date on which such nierger or consolidation was effected upon the surrender of the certifi
cate or certificates representing said shares, Upon payment of the agreed value the dis
senting shareholder shall cease to have any interest in such shares or in the corporation, 

(c) If within such period of 30 days 01' 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 3D-day period or extension thereof, file a petition in 
the circuit court of the county in which the surviving' or new corporation is located, asking 
for a finding and determination of the fair value of such shares, and shall be entitled to 
judgment ag'ainst the surviving or new corporation for the amount of such fair value as of 
the day prior to the date on which such vote was taken approving such merger or consolida
tion, together with interest thereon at the rate of 5 per cent per annum to the date of such 
judgment. Costs shall be taxec1 as the comt may deem equitable. The judgment shall be 
payable only upon the surrender to the surviving 01' new corporation of the certificate rep
resenting said shares. Upon payment of the judgment, the dissenting shareholder shall 
cease to have any interest in such shares, 01' in the surviving 01' new corporation. Such 
shares may be held and c1isposed of by the surviving or new corporation as it may see fit. 
Unless the dissenting shareholder shall file such petition within the time herein limited, 
such shareholder anc1 all persons claiming under him shall be bound by the terms of the 
merger or consolidation. 

(d) The right of a dissenting shareholder to be paid the fair value of his shares as here
in provided shall cease if the corporation shall abandon the merger or consolidation. Writ
ten notice of such abandonment shall be given by the corporation to its stockholders within 
30 days after such abandonment. 

(11) PENDING AOTIONS SAVED. Any action 01' proceeding pending by 01' against any 
corporation consolidated 01' merged, may be prosecuted to judgment, as if such consolida
tion or merger had not taken place, 01' the corporation resulting' from 01' surviving such 
consolidation or merger may be substituted in its place. 

Histor},1 1951 c. 731. 
The fee paid by a foreign corporation on be credited to another foreign corporation 

its capital employed in Wisconsin cannot into Which it merges. 39 Atty. Gen. 449. 
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182.107 Merger; nonstock. (1) AUTHORITY. Any 2 or more corpora;tions organ
ized under the laws of this state, whether under general corporation law or private and 
local laws, for similar purposes and without capital stock, may consolidate or merge into a 
single corporation which may be anyone of said constituent corporations or a new corpo
ration to be formed by means of such consolidation or merger as shall be specified in' the 
agreement hereinafter required; the directors, or a majority of them, of such corporations 
as desire to consolidate or merge, may enter into an agreement signed by them and under 
the corporate seals of the respective corporations, prescribing the terms and conditions of 
consolidation or merg'er, the mode of carrying the same into effect, and setting forth such 
other provisions as may be required or permitted by the statutes to be set out in the articles 
of incorporation, with such other details and provisions as are deemed necessary. 

(2) PROOEDURE. Said agreement shall be subnritted to the members of each constituent 
corporation at a meeting thereof called separately for the purpose of taking the same into 
consideration, at which a quorum shall be present, and if the votes of a majority of the 
members of each such corporation present at said meeting shall be for the adoption of said 
agreement, then said agreement shall be executed by the officers of each such corporation 
and a duplicate copy thereof, with certificates thereto affixed executed on behalf of each 
corporation as provided in section 182.007 and conforming' thereto as nearly as may be, 
shall be filed with the secretary of state and a copy recorded with the register of deeds 
as in said section provided; and therenpon the said consolidation or merger shall be ef
fective and such record or a certified copy thereof shall be evidence of the act of consol
idation or merger of said corporations, and of the observance and performance of all acts 
and conditions necessary to have been observed and performed precedent to such consolida
tion or merger. 

History: 1951 c. 731. 

182.201 Powers. Every domestic corporation, when no inconsistent prOVISlOn is 
made by law or by its articles of organization, shall have the following powers: 

(1) To make all contracts necessary and proper to effect its purposes and conduct its 
business. 

(2) To sue and be sued, to appeal' and defend in all actions and proceedings in its cor
pOl'ate name to the same extent as a natural person. 

(3) To have a common seal and alter the same at pleasure. 
(4) To elect or appoint, in such manner as shall be fixed by its by-laws, all necessary 

officers, agents all.d servants, define their duties and obligations, fix their compensation; and 
to establish branch offices or places of business in this state or elsewhere. 

(5) To make, amend and repeal by-laws and regulations, consistent with law and its 
articles, for the accomplishment of its purposes, for its government, for the orderly con
duct of its affairs and the management of its property, for calling and conducting its meGot
ings, voting by proxy, and the tenure of its sev~ral officers; and may prescribe suitable 
penalties for the violation of its by-laws, not exceeding $20 for any violation. 

(6) To take and hold property, both real and personal, and sell, conveyor otherwise 
dispose of the same. 

(7) To borrow money and to pledge or hypothecate its personal property to secure 
the payment of its debts. 

(8) To mortgage its franchises and real property, to secure the payment of its debts 
with the consent of the holders of a majority of its stock entitled to vote, or, if not a stock 
corporation, a majority of its members, except as provided in section 182.025,. 

(g) To cause to be insured for its benefit, the life of any officer or agent thereof and 
to pay premiums therefor. When.ever any such insured shall cease to be an officer 01' agent, 
continued payment of such premium thereafter may be authorized or ratified by the board 
of directors where it is satisfied that such payment has been or will be for the best inter
ests of such corporation. 

(ga) To indemnify any and all of its directors or officers or former directors or officers 
or any person who may have served at its request as a director or officer of another corpo
ration in which it owns shares of capital stock or of which it is a creditor against expenses 
actually and necessarily incurred by them in connection with the defense of any action, suit 
or proceeding in which they, or any of them, are made parties, or a party, by reason of 
being or having been directors or officers or a director or officer of the corporation, or of 
such other corporation, except in relation to matters as to which any such director or officer 
or former director or officer or person shall be adjudged in such action, suit or proceeding 
to be liable for negligence or misconc1uct in the performance of duty. Such indemnification 
shall not be deemed exclusive of any other rights to which those indemnified may be en
titled, under any by-law, agreement, vote of stockholders, or otherwise. 

(10) Any corporation organized under this chapter of the statutes may subscribe for, 
take or huld stock in any other corporation except as herein provided. The consideration 
for such purchase may be paid in the stock or bonc1s, or both, of the purchasing company; 
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but no corporation organized under this chapter of the statutes may subscribe for, take or 
hold more than 10 per cent of the capital stock of any state bank 01' trust company, unless 
75 per cent of the stock of both corpOl'ations shall vote in favor thereof at a meeting 
especially called for that purpose, but no state bank 01' trust company may vote to author
ize Ii foreign corporation to purchase stock in such bank or trust company unless such for
eign corporation shall have filed its articles of incorporation with the secretary of state 
and is authorized to do business in Wisconsin as provided in sections 180.801 to 180.849 
of the statutes. 

History: 1951 c. 731, 

182.202 Quorum of directors and members. (1) A majority of the directors or trus
tees of every corporation, regularly convened, shall constitute a quorum for the transaction 
of business. The members owning a majority of the stock in stock corporations and a ma
jority of the members of other corporations shall constitute a quorum .at any meeting, and 
be capable of transacting any business, except when otherwise specifically provided by law 
or by the articles o~ organization. 

(2) At any meeting of the stockholders of a farmers' mutual telephone company, mem
bers representing 20 per cent of the outstanding stock, shall constitute a quorum. Any 
member may hold and vote the proxy of not exceeding 3 stockholders. 

(3) Any hospital corporation organized under the laws of this state "without capital 
stock and the articles of which provide that lio dividend or pecuniary profits shall be de
clared or paid to the members thereof, shall have the authority at any general 01' special 
meeting called for that purpose to make provision for the payment of any outstanding' 
bonds 01' indebtedness by the issuance of refunding bonds or other evidences of indebted
ness by the vote of a majority of the members present at such general or special meeting. 
A majority of such members shall have the power and authority to authorize the officers 
to retire the outstanding bonds or indebtedness of the corporation by the issuance of new 
bonds 01' evidences of indebtedness and also shall have the power to authorize the directors 
and officers to make provision for the borrowing of money to take care of necessary im
provements in the buildings of the corporation 01' additions thereto when deemed neces
sary, and to issue corporate bonds or other evidences of indebtedness therefor and to secure 
the same by mortagage on the property of the corporation. 

(4) At any meeting of the members of a nonstock, nonprofit corporation, having a total 
membership of 400 or more, residing in 3 or more counties of the state, the articles of or
ganization may be amended by a majority of the members present. A quorum for any meet
ing of members or directOl's of any such corporation shall be such number as the articles 
of organization or the by-laws may provide. 

History: 1951 c. 731. 

182.203 Office in state; books produced; forfeiture; assets. (1) Every domestic 
corporation, except railroad corporations that own or operate a railroad in another state in 
connection with their railroad in this state, shall have its principal office in this state, and 
shall keep in such office its general and principal books of account and stock books; and 
its principal managing officer or superintendent shall reside within this state. . 

(2) Any such railroad corpOl'ation shall produce before the public service commission, 
the legislature or any committee of either house, or any court of record, its books of ac
count and stocks books, 01' so many and such parts thereof as may be required, by either 
of them, or, in the discretion of such commission, legislature, committee 01' court, transcripts 
[rom such books, or such parts thereof as may be called for, duly authenticated; and each 
3Uch railroad corporation shalY designate some office within this state as its principal office 
and inform the public service commission of such designation, and shall keep there a list 
of its stockholders, together with a statement of the number of shares of its stock held by 
each of them, as shown by its books, which list shall be corrected as often as 3 times in 
each year, at the times of closing its stock books, if it shall so often close them, and if it 
shall not so often close the111, then such list shall be corrected once at least in each 4 
months. A failure or refusal to comply with any of the foregoing provisions shall be cause 
of forfeiture of its franchises. 

(3) At least once in each year, each stock corporation shall make and file in its prin
cipal office, and keep on file there for the use of its stockholders, a statement and abstract 
of the assets and liabilities of such corporation and of its financial transactions for the pre
vious year, which statement shall he verified by the affidavit of the treasurer, or other 
propel' officer of such corporation, and shall contain a brief statement of. the sources 
whence its receipts have been received, stated in classes, and a similar statement of its 
expenditures showing' the amount disbursed for each class of objects and purposes. 

History. 1951 c. 731. 

182.204 Failure to report. Any corporation, and any officer, manager, agent, direc
tor or trustee of such corporation, who shall fail, neglect 01' refuse to fully and promptly 
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perform and carry out any of the duties imposed by sections 182.203 and 182.210, shall, in 
addition to all other penalties, forfeit not less than $25 nor more than $100 for each and 
every such failure, neglect or refusal, to be' collected by civil action in favor of any stock
holder or creditor thereby aggrieved. 

History: 1951 c. 731. 

182.205 Capital stock, nature of, interest on. The capital stock of every corpora
tion, divided into shares, shall be deemed personal property. No stock shall bear interest. 
, History: 1951 c. 731. 

182.2055 Stock certificates; signatures, seal, transfer agent. The stock of every 
stock c011)Oratioll shall be represented by certificates signed by the president or vice presi
dent and )JY the secretary, or assistant secretary, 01' the treasurer 01' an assistant treasurer, 
and sealed with the seal of the corporation. Such seal may be a facsimile, eng'l'aved 01' 
printed. ViThere any such certificate is signed by a transfer agent 01' transfer clerk and by 
a registrar, the signatures of any such president, vice president, secretary, assistant secre
tary, treasurer 01' assistant treaSlU'er upon such certificate may be facsimile, engraved or 
printed. In case any such officer who has signed, or whose facsimile signature has been 
placed upon such certificate, shall have ceased to be such officer before such certificate is 
issued, it may be used by the corporation with the same effect, as if such officer had not 
ceased to be such at the date of its issue. 

HistOI'Y1 1951 c. 731. 

182.206 Stocks and bonds; consideration; fictitious increases. No corporation shall 
issue any stock other than dividend stock, except in consideration of money or of labor 01' 
property estimated at its true money value, actually received by it, equal to the pal' value 
thereof, nor any bonds 01' other evidences of indebtedness, except for money or for labor 01' 
property estimated at its true money value, actually received by it, equal to 75 per cent of 
the par value thereof, and all stocks and bonds issued contrary to the provisions of law' and 
all fictitiol1s increase of the capital stock of any corporation shall be void. 

Hist01'Y: 1951 c. 731. 
I'IThere the instant complaint, although vision in 182.06, Stats. 1949, forbidding the 

not alleging that the true money value of issuance of stocle except in consideration of 
the services performed by the plaintiff money or of labor or property estimated at 
equaled the par value of the corporate stock its true money value equal to the par value 
which he was to receive therefor, did not thereof, was a matter of affirmative defense 
allege that such services were not worth the to be pleaded by answer and not to be raised 
par value of the stock, the defendants' con- by demurrer. Conway v. lI'Iarachowsky, 262 
tention that the agreement violated the pro- W 540, 55 NvY (2d) 909. 

182.207 Subscriptions. (1) How CALLED. Unless otherwise expressly provided by 
law 01' the articles of organization or the snbscription contract, the directors of any cor
poration may call in the subscriptions to the capital stock by instalments, in such propor
tion and at such times as they shall think propel', by giving such notice thereof as the by
laws shall prescribe, and may enforce payment thereof by suit in the name of the COl'pO
ration. In case any stockholder shall neglect 01' l'efnse payment of any such instalment 
for the space of 60 days after the same shall have become due and payable, and after he 
shall have been notified thereof, the stock of such negligent stockholder may be sold by the 
directors at public auction, giving at least 30 days' notice in some newspaper published at 
or nearest to the location of such corporation; and the proceeds of such sale shall be first 
applied in payment of the instalment called for and the expenses attending the sale, and 
the residue be refunded to the owner thereof; but if the proceeds of such sale shall not be 
sufficient to pay such instalment and the expenses of the sale, such delinquent stockholder 
shall remain liable to the corporation for such deficiency; such sale shall entitle the pur
chaser to all the rights of a stockholder to the extent of the shams so bought. 

(2) LIABILITY OF TRUSTEES AND ASSIGNEES. No person holding stock in any corpora
tion as executor, administrator, guardian or trustee, or as collateral security shall be per
sonally liable for any calls or instalments on any part paid stock; but the person pledg
ing snch stock shall be considered as holding the same and shall be liable as a stockholder 
accordingly; and the estates and funds in the hands of such executor, administrator, Q'uard
ian or trustee shall be liable in like manner and to, the same extent as the testator 01:' intes
tate, ward or person interested WOllld have been if he had been living or competent to act 
and held the same stock in his own name. 

History: 1951 c. 731. 

182.208 Stockholders' liability on reduction of stock; contribution. Whenever the 
capital stock of any corporation shall be diminished by any corporate vote, the stockholders 
shall be liable to the existing creditors, in an action by any sucl~ creditor 01' a lawfully ap
pointed receiver or assignee of such c011)oration, to the anl0nnt respectively refunded to 
them' and the amount credited upon their debts for unpaid stock. And the stockholders 
,roting for such diminution shall be jointly and severally liable to any creditor whose debt 
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shall then remain unpaid to an amount equal to the whole amoupt refunded to the stock
holders and credited upon their debts for unpaid stock; but all stockholders shall be liable 
to contribute proportionately to every stockholder compelled to discharge corporate debts 
under this section. 

History: 1951 c. 731. 

182.209 Stockholder, release from liability. tf any stock shall be transferred which 
is not fully paid the corporation may, by agreement to be noted on its stock book, discharge 
the stockholder making such transfer from liability to it for the unpaid part of his stock 
subscription and accept that of the person to whom the stock is transferred in his place; 
but the person transferring such stock shall be liable for the amount unpaid thereon to the 
then creditors of such corporation and those who may become such within 6 months after 
such transfer 01' to any lawfully appointed receiver 01' assignee of the corporation for their 
use. 

History: 1951 c. 731. 

182.210 Stockholder may inspect books; creditor entitled to information. The 
books of every corporation containing the stock subscriptions and accounts shall at allrea
sonable times be open to the inspection of the stockholders for any proper purpose; and 
every creditor of a corporation shall be informed at any time of the amount of capital 
stock of such corporation subscribed, the amount paid in, who the stockholders are, the 
number of shares of stock owned by each and the amount unpaid by each stockholder upon 
the shares owned by him, and if any shares of stock, which 1\'ere not fully paid for have 
been transferred within 6 months of the time of inquiry, the name of the person who trans
ferred the same and the amount due thereon at the date of such transfer. And the officers 
of such corporation shall furnish any such creditor COl'l'ect information thereof. And any 
officer refusing, when requested so to do, shall be liable for any damage caused thereby. 

HistolOY: 1951 c. 731. 

182.211 Stockholder credited with payments, not dividends. In actions 1)y or for 
the benefit of any such creditor against stockholders to recover what may be due and un
paid on any stock such stockholders shall only be credited with such sums as have been ac
tually paid in in money or its equivalent in value on account of snch stock and not with 
any dividend which may have been declared and applied on such stock. 

HistolOY: 1951 c. 731. 

182.212 Corporate records. Every corporation shall keep a COl'l'ect and complete 
record of all its proceedings, including such as relate to the election of its officers, and such 
rccord may be kept in any other than the English langcwge when so provided in its articles 
of organization. Every C011)Oratlon shall also keep a book containing the names of all 
stockholders or members since its organization, showing the place of residence, amount of 
stock held, time of acquiring' stock or becoming' a member, time of transfer of stock or ces
sation of membership of each respectively. If any officer, agent or servant of any corpo
ration shall omit to make any entry in the books or records thereof which it is his duty to 
make as such officer, ag'ent 01' servant he shall forfeit not less than $25 nor more than 
$1,000 and be liable for all damages thereby sustained. 

History: 1951 c. 731. 

182.213 Preferred stock. (1) Any corporation may, in its original articles, or by 
amendment thereto adopted by a, three-fourths vote of the stock entitled to vote, provide 
for preferred stock; for one or more series of preferred stock within any issue thereof, 
and for the designation thereof; for the payment of dividends thereon at a specified rate 
before dividends are paid upon the common stock; for the accumulation of such dividends; 
for the conversion or exchange of such stock into or for any other class of stock; for a 
preference of such preferred stock over the common stock in the c1istribution of the cor
pOl'ate assets; for the rec1emption of such preferred stock; for denying or restricting the 
voting' power of such preferred stock, and for such other powers, preferences and rights 
and the qualifications, limitations or restrictions thereof not inconsistent with law as may 
be desired. The original articles, or such amenc1ments thereto, may contain an express 
grant of such authority as it may then be desired to gTant to the board of directors to fix 
by resolution or resolutions the c1esignation, the dividend rate, the conversion basis or rate, 
the sum payable upon redemption, or any other power, preference alld rig-ht, or qualifica
tion, limitation 01' restriction which is not fixed in the original articles, or such amendment. 
Duplicate copies of any resolution or resolutions adopted by the directors pursuant to this 
section, with a certificate thereto affixed, signed by the president and secretary, or if none, 
the cOl'l'espondent officers, 'and sealed with the corporate seal, if there be any, stating the 
fact and date of adoption and that such copy is a true copy of the orig'inal, shall be filed 
ancl recorded in the time, manner and place requirec1 for filing and recording original arti. 
cles/ and in cas!) of failure ::;0 to do, such officers shall forfeit $25. The register of deeds 
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shall note on the margin of the record of the orig'inal articles, the volume and page where 
such resolution or resolutions are recorded, and no such resolution or resolutions shall be 
of effect until so filed and recorded. The register of deeds shall forthwith transmit to the 
secretary of state a certificate stating the time when such resolution or resolutions were 
recorded, and shall be entitled to a fee of 25 cents therefor. Such resolution or resolutions 
shall be considered as an amendment to the' articles of incorporation and upon receipt of 
the aforesaid certificate from the register of deeds, the secretary of state shall issue a cer
tificate of amendment. 

(2) Certificates of preferred stock and common stock shall state, on the face thereof, 
or on the reverse side of such certificates with an appropriate reference thereto on the face 
thereof, all privileges accorded to and all restrictions imposed on preferred stock. 

(3) Except as otherwise provided in section 182.106 no change in relation to any pre
ferred stock referred to in this section shall be made, other than by amendment to the arti
cles adopted by a vote of three-fourths of the preferred and of the second issue of pre
ferred stock, if any, each voting 1)S a class, and three-fourths of the common stock, but no 
vote of the first issue of pl'eferred stock shall be required to increase the second issue of 
preferred stock 01' to decrease the dividend rate of such second issue of preferred stock. 

(4) The articles may be amended by a three-fourths vote of the common stock to pro
vide for a second issue of preferred stock, subject to all the rights and equities of the first 
issue of preferred stock, and the certificates of such second issue sluill have plainly printed 
across the face the words "Preferred Stock, Second Issue," and shall recite all the terms, 
restrictions and regulations provided in the articles in relation to such second issue of pre
ferred stock. 

History: 1951 c. 731. 

182.214 Shares without nominal or par value. (1) Any corporation, including a 
public service corporation, may, if so provided in its articles of incorporation or in an 
amendment thereof, issue shares of stock (other than stock preferred as to dividends or 
preferred as to its distributive share of the assets of the corporation or subject to redemp
tion at a fixed price) without any nominal 01' pal' value. Every share of such stock with
out nominal or par value shall be equal to every other share of such stock, except that tho 
articles of incorporation may provide that such stock shall be divided info different classes 
with such designations and voting powers or restrictions or qualifications thereof as shall 
be stated therein, but all such stock shall be subordinate to the preferences given to pre
ferred stock, if any. Such stock may be issued by the corporation from time to time for 
such consideration of money or of property or services valued in terms of money, as may 
be fixed from time to time by the boaJ'Cl of directors thereof, pursuant to authority con
ferred in the articles of incorporation, or by the organizers prior to the first meeting of 
the stockholders and election of directors, or, if the articles shall not so authorize the direc
tors to fix the price, then such consideration shall be determined by the consent of the hold
ers of two-thirds of each class of stock then outstanding and entitled to vote given at a 
meeting called for that purpose in such manner as shall be prescribed by the by-laws, and 
any and all such shares so issued, the full consideration for which has been paid or deliv
ered, shall be deemed full paid stock and not liable to any further call or assessment there
on, and the holder of such shares shall not be liable for any further payments under the 
provisions of tllis chapter. The amount of all moneys and the money value of any services 
or property paid for shares without par value as fixed at the time of the issuance of the 
shares therefor by the organizers, the directors or the stockholders, whichever shall have 
fixed the price for the issuance thereof, shall constitute the capital applicable to such 
shares, which capital may be increased or diminished by the board of directors if author
ized in the aJ.'ticles of incorporation, or if the articles shall not so authorize the directors, 
then by the consent of the holders of two-thirds of each class of stock then outstanding and 
entitled to vote, given at a meeting' called for that purpose in such manner as shall be pre
scribed by the by-laws. The capital at the time applicable to shares without pal' value shall 
not be diminished by the payment of dividends. In case, however, of the issuance of such 
shares in exchange for the shares of an existing' business then having a surplus, such sur
plus may be retained as a SUl1Jlus available for the payment of dividends, or in case said 
shares without par value are sold by a C0l1)oration which has accumulated a surplus, such 
portion of the price as shall bear the same proportion to the total price as the surplus 
bears to the total of capital and SUl1Jlus of the corporation, may by resolution of the board 
of directors adopted prior to the sale of such stock be treated as surplus available for divi
dends. In the event of the payment of a stock dividend in stock without pa~' :,ah~e, the 
resolution providing' for such dividend shall specify the amount of the surplus dIstrIbuted 
by such dividend and such amount shall become capital. 

(2) In any case in which the law requires that the pal' value of the shal'e~ of stock of 
a corporation be stated in any articles, certificate or paper, it shall be stated, III respect of 
such shares, that such shares are without par value, and wherever the amount of stock, 
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authorized or issued, is required to be stated, the number of shares authorized 01' issued 
shall be stated, and it shall also be stated that such shares are without pal' value. As filing 
fees, in addition to the fees on account of capital represented by the preferred stock there 
shall be paid 5 cents on account of each share of nonpar stock. 

History. 1951 c. 731. 

182.215 Vote; proxies; shares in trust. (1) Unless a provision to the contrary is 
inserted in the articles of incorporation and recited in each certificate for any share of 
stock issued by the corporation, every stockholder of any corporation shall be entitled to 
one vote for each share of stock held and owned by him at every meeting of the stockhold
ers anel at every election of the directors thereof, and may vote either in person or by 
proxy at all meetings of the stockholders; and every executor, administrator, guardian, 
assignee for creditors, receiver 01' trustee may represent the shares of stock in his hands at 
all meetings of the stockholders and may vote thereat in person 01' by proxy. 

(2) Unless a provision to the contrary is inserted in the articles of incorporation, any 
person entitled to vote at any meeting of any nOl1stock, nonprofit sharing corporation may 
vote either in person 01' by proxy .. All such votes heretofore cast not involved in any liti
gation are hereby validated: 

History: 1951 c. 731. 

182.217 Irregular meeting. When a quorum of all the members of any corporation 
shall be present at any meeting, however notified, and those not present shall have signed 
a written consent to the holding of such meeting on the records thereof, they may transact 
any business at such meeting which could lawfully be transacted at any meeting of the 
members of such corporation regularly called and notified. 

History: 1951 c. 731. 

182.219 Dividends; payment of, when; liability. (1) No dividend shall be paid by 
any corporation until the minimum amount of capital with which the corporation will. 
commence business has been fully paid in, and then only on shares which shall have been 
fully paid. Dividends may be paid out of net profits properly applicable thereto, or as 
provided in subsection (2) or out of capital surplus; provided that the payment of such 
dividend shall not in any way impair or diminish the capital a.pplicable to its outstanding 
stock, and that no dividend out of capital surplus created by an amendment to its articles 
of incorporation shall be paid until the debts of the corporation existing at the time of 
such amendment have been paid and discharged. At the time of paying' any dividend de
clared and paid from any source other than net profits, notice shall be given of the SOUTce 
of snch dividend. If any dividend shall be paid contrary to the provisions hereof, every 
stockholder receiving the same shall be liable to restore the full amount thereof lIDless the 
capital be subsequently made good; and the directors, authorizing any such payment con
trary to the provisions hereof not having reason to believe that such payment will not im
pair or diminish the capital shall be jointly and severally liable to the creditors of the 
corporation at the time of declaring such dividends to the amount of their claim. 

(2) But any corporation which has invested net eal'nings or income in permanent addi
tions to its pl'opel'ty, or whose pl'operty shall have increased in value, may declare a divi
dend either in money or in stock to the extent of the net earnings 01' income so invested 
01' of the said increase in the value of its propel'ty; but the total amount of such dividend 
shall not exceed the actual cash value of the assets owned by the corpol'ation in excess of 
its total liabilities, including its capital stock. 

(3) Any corporation which issues shares of stock in exchange for all of the assets of 
an existing' business and assumes all of the liabilities of such existing business, shall 
have the right to use any earned surplus or other surplus applicable to dividends of such 
existing lmsiness for the payment of clividends. 

(4) No dividend in excess of 7 per cent of its capital shall be paid in any year by any 
farmers' mutual telephone company. 

(5) A directol' of any corporation organized under the laws of this state, or a member 
of any committee designated by the board of directors pursuant to authority confel'l'ed 
by its al'ticles or by-laws or resolution of its board of directors, shall in the performance 
of his dnties be fnlly protected in relying in good faith .upon the books of account, or 
other records of the corporation, or upon reports made to the corporation by any of its 
officials or by an independent certified public accountant or by an appraiser selected with 
reasonable care by the board of clirectors or by any such committee. . 

Histm'Y: 1951 c. 731. 

182.220 E.xamination by attorney-general and legislature. The attorney-general, 
whenever reqUIred by the governor, shall examine into the affairs of any corporation in this 
state and report in writing a detailed statement of the facts to the governor who shall lay 
the same before the legislature, and for that purpose the attorney-general may condu~t 
hearings and examine the vaults, books, papers and documents helonging to such COl'pora-
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tion or pertaining to its affairs and condition; and the legislature, or either branch thereof, 
shall have like power ~t all times, and for that purpose any legislative committee may ex
amine any person in 'relation to the affairs and condition of such corporation, and its 
vaults, safes, books, papers and documents, and compel the production of all keys, books, 
papers and documents by contempt proceedings. 

History: 1951 c. 731. 

182.221 Use of property. The property of any corporation organized under any 
special 01' general law shall be used only for the purposes prescribed by such law 01' by its 
articles of organization in pursuance thereof. 

History: 1951 c. 731. 

182.222 Legislature may restrict powers. The legislatme may at any time limit 01' 

restrict the powers of any corporation organized under any law and, for.just cause, annul 
the same and prescribe such mode as may be necessary for the settlement of its affairs. 

Histo1'YI 1951 c. 731. 

182.223 Stockholders' liability; wages of employes. The stockholders of every cor
pOl'ation, other than railroad corporations, shall be personally liable to an amount equal to 
the face or par value stock owned by them respectively,and to the consideration for which 
their nonpar value stock in such corporation was issued, for all debts which may be due and 
owing to its clerks, servants ancllabol'ers for services performed for such corporation, hut 
not exceeding six months' service in anyone case.. ' 

Hist01'Y: 1951 c. 731. 

182.224 Actions. Every corporation may maintain an action against any of its 
members or stockholders for any cause relating to the business of the corporation the same 
as against Rlly other pcrson; and like actions may be maintained by any member or stock
holder against such corporation for any cause of action in his favor against the same. 

History: 1951 c. 731. 

182.226 Reorganization under bankruptcy act; filing order of U. S. court; effect. 
Upon payment of their fees, the seCl'etary of state and register of deeds shall respectively 
file and record duly certified copies of any order made by a district court of the United 
States in a corporate reorganization proceeding if such order has appended thereto and 
authorizes and al)proves an amendment or amendments to the articles of organization of 
a cOl;poration in the course of consummating a plan of reorganization adopted pursuant to 
chapter X of the national bankruptcy act, without necessity of such amendment having 
been vot(jd by the corporate stockholders, and an amendment so filed shall have like force 
and effect as an amendment made by stockholders in conformity with the statutes; and 
such an amendment may include cancellation and elimination of all or portions of the 
authorized or outstanding stock of the corporation, and authorization for issuance of new 
or additional stock, trust deed mortgages and bonds or other securities, pmsuant to such 
plan of reorganization, without necessity of action by stockholders or directors. 

History: 1951 c. 731. 

182.23 Applicability of chapter. (1) After June 30, 1953 no new corporation 
except a corporation without capital stock may be organized under ss. 182.001 to 182.23. 

(2) Sections 182.001 to 182.23 shall apply to corporations without capital stock be
fore, on and after June 30,1953. 

(3) Sections 182.002 (3) (last sentence), 182.0025, 182.003, 182.004, 182.005, 182.007 
(1m), 182.0135, 182.016, 182.017, 182.018, 182.019, 182.020, 182.021, 182.025, 182.026. 
182.027, 182.028,182.029, 182.030, 182.031, 182,103 (2nd sentence), 182.104, 182.202 (2) 
and 182.219 (4) shall apply lwfore, on and after June 30, 1953 to subjects and corpora
tions covered regardless of the date of incorporation or of ths legislative authority for 
incorporation. 

(4) After ch. 180 has become R'pplicable to any corporation, ss. 182.001 to 182.23 
shall not be applicable to such C0l1)Oration except as provided in sub. (3). 

History: 1951 c. 731; 1953 c. 441. 

182.30 Turnpike act; title. Sections 182.30 to 182.48 shall be known and may b~ 
cited as the "Wisconsin Turnpike Corporation Act." 

History: 1953 c. 186. 

182.31 Definitions. As used in ss. 182.30 to 182.48, the following words and ter111S 
shall have the following meanings, unless the context shall indicate another or different 
meaning or intent: 

(1) "Corporation" or "turnpike corporat.ion" means any cOl1)orat.ion organized lllh 

del' this chapter not for profit and without stock for the p1l1'pOfles and with the pow!']':! 
set fo:z,:th hereunder. 
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(2) "Project" or "tUl'npike. project" means any highway, express highway, super
highway or motorway constructed under the provisions of this act, including all bridges, 
tunnels, overpasses, underpasses, interchang'es, entrance plazas, approaches, toll houses, 
service stations, weighing stations, administration, storage and other buildings and facili
ties which the corporation may deem necessary for the operation of the project, together 
with all property, rights, easements and interests which may be acquired by the corpora
tion for the collstruction 01' the operation of the project. 

(3) "Cost" as applied to a turnpike project shall embrace the cost of construction, 
including bridges over 01' under existing highways and railroads, the cost of acquisition 
of all land, rights of way, property, rights, easements and interests acquired by the cor
pora tion for such construction, the cost of demolishing or removing' any buildings 01' 

structures on land so acquired, including the cost of acquiring any lands to which such 
building's or structures may be moved, the cost of diverting hig'hways, interchange of 
highways, access roads to private property, including the cost of land or easements 
therefor, the cost- of all machinery and equipment, financing charges, interest prior to, 
during and after construction, cost of traffic estimates and of engineering and legal ex
penses, plans, specifications, surveys, estimates of costs and revenues, other expenses, 
necessary or incidental to determining the feasibility or practicability of constructing any 
such project, administrative expenses, and such other expenses as lllay be necessary or 
incident to the construction of the project, the financing of such construction and the 
placing of the project in operation. . 

(4) "Owner" includes all individuals, copartnerships, associations, or corporations 
having any title or interests in any property, right, easement and interest authorized 
and required to be taken lUlder authority of this act. 

(5) "Revenues" shall mean all tolls, rentals, gifts, grants, moneys, and all other 
forms of property coming into the possession or under the control of the corporation 
by virtue of the terms and provisions hereof, except the. proceeds from the sale of bonds 
issued under the provisions of this act. 

HistorT: 1953 c. 186. 

182.32 General powers. Turnpike corporations may be Ol'ganized under this chap
ter and shall have the powers enumerated in S8. 182.011 (1) nnd182.201 except as other
wise provided in this act. 

History: 1953 c, 186. 

182.33 Additional powers. Such corporation shall have the follo,ving additional 
powers: 

(1) To construct, maintain, repair, police and operate turnpike projects as herein
before defined, upon such routes as are agreed to by the state highway commission by 
and ",ith the written consent of the governor; and to establish rules and regulations for 
the use of any such turnpike project. 

(2) To fix, devise, charge and collect tolls for transit ovel' each turnpike project and 
to provide and issue special licenses authorizing' transit over the turnpike project with
out the payment of such tolls during' the perioel specifieel i.Ll the license and to fix anel 
elevise fees to be chargeel for such licenses. 

(3) To elesignate the locations, and to establish, limit and control such points of 
ingr~ss and egress from each turnpike project as may be necessary 01' desirable in the 
juelgment of the C0l1)Oration to insure the proper operation and maintenance of such 
project, and to prohibit ingress to such project from any point not so designated. The 
corpora tion shall cause to be erecteel, at its cost, at all points of ingress anel egress, large 
and suitable signs facing the traffic from each direction on the turnpike, Such SigllS 
shall designate the number and other designations, if any, of aU highways of ingress and 
egress, the names of all a.ppropriate municipalities of the state and the distance in miles 
to such designated municipalities. 

(4) (a) To employ consulting &llgineers, superintendents, managers, and such other 
engineers, construction and consultant experts, attorneys, anel other employes and agents 
as may be necessary in its judg'ment, and to fix their compensation; provieleel that all such 
expenseS' shall be payable solely from the proceeds of tUl'llpike revenue bonds issued un
CleI' the provisions of this act or from revenues, 

(b) State employes may be employed by the corporation with the consent of the gov
ernor and the depa~1ment concerneel. Such employes shall retain uninterrupted their 
civil service rating, sick leave, vacation and other rights uneler ch, 16 and after termina
Hon of their employment by the corporation shall be retlll'ned to the respective depart
ments and agencies from which they were transferred for resumption of their regular 
employment. 

(5) To lease suitable par'cels of land for or to construct anellease to private persons, 
after competitive bielding, gasoline stations, g'arages, stores, hotels, motels, restaurants, 
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tourist rooming houses, and such other facilities as the corporation may deem to be nec
essary or desirable. The corporation shall have full powel; to determine the number and 
location of such facilities. 

(6) To receive and accept from any federal agency, subject to the approval of the 
governor, grants for or in aid of the construction or maintenance of any turnpike project, 
and to receive and accept aid, gifts 01' contributions from any source of either money, 
property, labor or other things of value, to be held, used and applied only for the pur
poses for which such grants and contributions may be made. 

(7) To do all acts and things necessary or prop fir to carry out the powers expressly 
or impliedly granted in this act. 

Histo1'¥1 1953 c. 186. 

182.34 Issuance of bonds. (1) The corporation is authorized. to provide by resolu
tion at one time 01' from time to time for issuance of tum pike revenue bonds in such 
amount as may be required to pay for all 01' part of the cost of anyone or more turnpike 
projects. It is likewise authorized similarly to provide for the issuance of refunding 
bonds, to retire any bonds then outstanding at the principal amount thereof plus any 
redemption premium and acorued interest thereon; and to pay for aU or part of the cost 
of future extensions, enlargements, or improVElments of the project for which the bonds 
being refunded were issued. 

(2) The bonds to be so issued may be offered and sold by the corporation in such 
manner as is determined by the corporation to be most suitable and economical. The 
bonds shall be signed by the chairman and vice chairman of the corporation or by their 
facsimile signatures, and the official seal of the corpora lion shall be affixed thereto and 
attested by the secretary-treasurer of the corporation, and any coupons attached thereto 
shall bear the facsimile signature of the chairman of the C0l1)Oration. In case any officer 
whose signature or facsimile of whose signature shall appear on any bonds 01' coupons &hall 
cease to be such officer before the delivery of such bonds, such signature or such facsimile 
shall nevertheless be valid and sufficient, for all purposes the same as if he had remained 
in office until such delivery. All bonds issued under the provisions of this act shall have 
and are hereby declared to have all the qualities and incidents of negotiable instruments 
under the negotiable instruments law of this state. 

(3) To the extent that the proceeds of any bonds sold exceed the cost of the project 
01' projects for which such bonds were issued, those funds shall be applied to the credit 
of the sinking fund reserve or other reserve for such issue. 

(4) The corporation is authorized to take any action in connection with the mechan
ics of setting up and servicing the issuing of bonds which will provide propel' and adequate 
protection for the purchasers, and which may be required by the circumstances then in 
force. 

(5) Turnpike revenue bonds and refunding 'bonds issued under the provisions of 
this act shall be payable solely from the funds pledg'ed for their payment as herein 
authorized and shall not constitute a debt of the state or of any political subdivision of 
the state. 

(6) All expenses incurred by a turnpike cOl'Poration shall be payable solely from 
funds provided under the authority of this act and nothing contained in this act shall be 
construed to authorize a turnpike corporation to incur indebtedness or liability on behalf 
of or payable by the state or any political subdivision of the state. 

(7) Tolls and license fees authorized under s. 182.33 (2) shall be so fixed and ad
justed in 1'espect of the aggregate of tolls of each . turnpike project including any exten
sion or section thereof in connection with which the bonds of any issue shall have been 
issued as to provide a fund sufficient with other revenue from such turnpike p1'oject 01' 
extensions 01' sections thereof, if any, to pay (a) the cost of maintaining', 1'epairing and 
operating such turnpike project or extension or section thereof, including the legal liabil
ities of the corporation, and (b) the principal of and the interest on such bonds as the 
same shall become due and payable, and to create reserve for such purposes. Such tolls 
shall not be subje@t to supervision or'regulation by any commission, board, bureau 01' 
agency of the state. The tolls and all other revenues derived from each turnpike project 
or extensions or sections in connection with which the bond" of any issue shall have been 
issued, except such part thereof as may be necessary to pay such costs of maintenance, 
repair and operation including the legal liabilities of the corporation, and to provide 
such reserves therefor as may be provided for in the resolution authorizing the issu
ance of such bonds or in the trust agreement secming' the same, shall be set aside at such 
reg'ular intervals as may be provided in such resolution or such trust agreement in a sink
ing' fund which shall be pledged to and cllarged with, the payment of the principal of and 
the interest on such bonds as the same shall become due, and the redemption price and the 
purchase price of bOllds retired by call 01' purchase as therein pl'ovided. Such pledg'e shall 
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be valid and binding from the time when the pledge is made; the tolls 01' other revenues 
or other 'moneys so pledged and thereafter received by the c011)ora tion shall immediately 
be subject to the lien of such pledge without any physical delivery thereof, or further act, 
and the lien of any such pledge shall be valid and binding as against aU parties having 
claims of any kind in tort, contract 01' otherwise against the corporation. All trust agree
ments. and all resolution8 relating thercto shall be filed in t.he office of the secretary of 
state and recorded in the records of the corporation. 

(8) All moneys received pmsuant to the authority of this act, whether as proceeds 
from the sale of bonds, or as revenues, shall be deemed to be trust funds, to be held 
and applied solely as proyided in this act. Such funds shall be kept in such depositories 
as are selected by t1le corporation. 

(9) Any holder of bonds i'ssued under the provisions of this act or any of the coupons 
appertaining th81:eto, and the trustee under any trust agreement, except to the extent the 
rights herein given may be reshicted by such trust agreement, may, either at law or in 
equity, by suit, action, niandamus or other proceedings, protect and enforce [lny and all 
rights under the laws of the state or granted hcreunder or under such trust agTeement or 
the resolution authorizing the issuance of such bonds, and may enforce and compel the 
performance of all duties required by thi.s act or by such trust ag'reement 01' resolution 
to be performed hy the corporation 01' by any offiC81' thereof, including the fixing, charg
ing and collecting o-f tolls. 

(10) The issuance of turnpike revenue bonds or turnpike revenue refunding bonsls 
under the provisions of this act need not comply :with the requirements of any other la.w 
applicable to the issuance of bonds. 

Hil!tory. 1953 c. 186. 

182.35 Acquisition of lands and interests therein. (1) Turnpike corporations may 
acquire by gift, devise, purchase or condemnation any lands determined hy them to be 
necessary for establishing, laying out, widening, enlarging, extending, constructing, recon
structing, improving and maintaining' its project including lands which may be necessary 
for toll houses and appropriate concessions and for any other purpose authOl'ized by this 
act. Title may be acquired in fee simple and any other interest in lands may be acquired 
as may be deemed expedient or necessary by the corporation. Any lands determined to 
be unneeded by the c011)Oration may be sold by the corporation at public or private sale 
with or 'without restrictions or reservations concerning the future use and occupation of 
such lands so as to p1'otect the project and improvements and their environs and to pre· 
serve the view, appearance, light, ail' and usefulness of the project. 

(2) If the lands 01' interests therein cannot be purchased expeditiously for a reason
able price, the corporation may acquire the same by condemnation either by the existing 
power under ch. 32 or in the following manner. The corporation shall by resolution make 
an award of damages to the owner which said award shall be in writing stating the names 
of the owner or owners, a description of the premises taken and the interest therein and 
shall be duly executed and acknowledged by 2 officers of the corporation; thereupon the 
amount of the award shall be tendered or paid to the owner or owners and said owne.1' or 
owners may receive the same without prejudice to his right to claim and to contest for a 
greater sum, except that no interest upon the original amount of the award paid or ten
dered shall be recoverable or allowed in any subsequent appeal. A copy of the award or 
damages shall be delivered or mailed to the owner 01' owners if the address is known and 
if not known, then to the occupant of the land. If the land is unoccupied and the name 
01' address of the owner or owners is 'unknown, the award shall be published once eaCh 
week for 3 successive weeks in a newspaper having a general circulation in the county 
whel'e the land is situated and shall state that the amount awarded is available at the 
office of the turnpike corporation. If such an award is not claimed within 5, years from 
the date of last publication, it shall escheat to this state and be paid forthwith to the 
state treasurer, subject to refund to the rightful owner as provided by law. After tender 
payment or publication the award shall be recOl;ded in the office of the register of deeds 
of the appropriate county, after which the turnpike authorities and their contractors and 
employes may take possession of the land and exercise full control of the interests in the 
land acquired. The former owner may within o'ne year after the recording' of the award 
with the register of deeds apply to the county judge to have his dmi1ages reappraised. 
Notice ,of such application for reappraisal shall be served upon the turnpike corpora
tion within such one year peliod or the appeal deemed invalid. As soon thereafter as 
pl'acticable but after not less than 5 days' written notice, the county judge shall call the 
parties before him and malm such inquiry and investigation as he may deem advisable. 
Such inquiry and investigation is not a proceeding in county court and there shall be no 
necessity of preserving a record of the same.VlTithin not more than 10 days thereafter, 
the judge shall make his appraisal in writing' and notify tile parties of the same. 'Within 



2391 DOMESTIC CORPORATIONS-1949 LAW; TURNPIKE 182.40 

30 days after natificatian, eithel1 party may appeal ta the circuit caurt far an additianal 
reappraisal under the pravisians .of s. 32.11 and such ather pravisians .of ch. 32 as are 
applicable ta appeals in ather eminent damain praceedings. 

Histor-y: 1953 c. 186. 

182.36 Autharity ta c.onstruct grade separati.ons and rel.ocate, public r.oads, streets, 
highways, railr.oads and public utilities. (1) It is declared that the canstructian .of 
m.odcrn tall r.oads in this state is in the pramati.on .of public and sacial, welfare and fa1' 
the benefit .of public travel. It is recag'nized that in the canstructian .of such higb,ways, 
it will became necessary ta make changes and adjustments in the lines and grades .of 
public raads, streets, highways, railraads and public utility systeins and, in same instances, 
ta relocate the same. 

(2) In the furtherance .of the puhlic interest, the carpOl'atian is hereby granted the 
aut.llOriLy ta construct grade separatians at intersectians .of any tl1l"nyike praject with 
public roads, streets, highways and railroads and ta change a.nd adjust the lines. anrl 
g'l'ades .of public raads, streets and highways, and, .if necessary, ta relacate the same. 
Such changes in public r.oa.ds, streets and highways shall pe made with the appraval .of 
the appropriate gavernmental highway .or street authority. If the carparation and lacal 
autharity cannat ag'l'ee in any matter, such changes may ba made with the cansent .of the 
state highway cammission. The cast of the grade separatians and changes and any dam
ages incurred thereby shall be ascertained and paid by the turnpike carp .oration as a part 
.of the cost .of such turnpike praject. 

(3) The corparatian may enter inta cantracts with public utilities, including rail
raads, for the remaval .or change in lacatian .of the lines of such public utilities where 
the same is deemed necessary by the cOllJoratian in the constructian .of the praject. Such 
cantracts shall be for the payment .of damages caused the utilities by the relacat.ian .of 
their lilies. In the event the corparatian and the utilit~ 'are unable, ta reach an agreement, 
the pnhlic service cammissian shall direct the manner, lacatian and time allawed far the 
change in the utility line lind the corparatian shall b[J liable far the reasanable casts .of 
sllch change. In the event the puhlic utility fails ta camply w.ith the order of the public 
service cammissian it shal1 be liable t.o the· corporatian far all damages accasianed by such 
failure. 

Histol'~: 1953 c. 186. 

182.37 Rights of public utilities. All public utilities shall have the right to cross 
the lanels 01' easements .of the carporatian with aJly lines at such reasonable place and in 
such reasanable manner, either aver .or under the praject, as the carp .oration may direct 
upan payment .of damages ta the carparatian. In cases .of dispute, utilities shall have 
the right to candemn easements under ch. 32 but such easements shall nat canflict with 
the planned aperatian, .or .operation .of the project. 

Histor~: 1953 C. 186. 

182.38 Entry upon lands. The turnpike corporatian by its autharized agents and 
employes may enter 11panany lands in the state far the purpose .of making such sur
Y('~'S and examinations as are necessary .or praper for the purpases of this act. Such entry 
shall nat be deemed a· trespass nar entry under any kind .of condemnatian praceedings 
",-hich may be then pending. The cal1)amtian shall make reimbursement far any actual 
(lamage resulting ta such lands .or premises and to privata property lacated an the same 
as a result .of such activities. .-

Histor~: 1953 c. 186. 

182.39 Use .of state lands. This state, subject to the appraval of the governar, 
hereby consents to the use .of all lands awned by it, including' lands lying under water 
,,-hich are necessary .or proper far the aperatian amI canstructian .of any turnpike project 
provided adequate compensation is made for such use. 

Hi~tor~: 1953 c. 186. 

182.40 Toll exemptions. (1) The follawing government agencies are ta be exempt 
fram the payment .of tolls: All armed fOl'ces .of the United States in<lluding the Wisconsin 
natianal guin'ds and natianal guard units fram ather sta.tes; the Wiscansin state guard; 
and civilian defense arganizatians. 

(2) When not traveling' on an emergency missian the carparatian shall have the 
pa,Yel' ta designate the time .of such use, the length and timing' .of convoys, serials and 
march units, rate .of nmrch, and intervals, and make such oth81' requirements as' may be 
necesRary to praperly cantrol traffic in the interest .of general safety and canvenience .of 
travel. 

(3) The corporatian shall have the pawer to e;xempt law enfarcement a.~cers an.d 
tJlOse operating' emergency vehicles from the payment .of tolls up an such candltlOns as It 
may direct. 

Hi,tory: 1953 c. 186. 
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182.41 Oorporation to be nonprofit. All turnpike corporations shall be nonprofit 
corporations, that is, corporations formed without capital stock, operated not for profit 
and exclusively for the purposes set forth in this chaptel' and which declare no dividend, 
benefit or pecuniary profit to be paid to 01' received by any of their members, directors or 
officers. 

History: 1953 c. 186. 

182.42 Not to be considered public utilities. Turnpike corporations are not to be 
subject to regulations under ch. 196 as a public utility. 

History: 1953 c. 186. 

182.43 Underpass authorized. Wherever a turnpike project divides the land of 
one owner so as to prevent ingress to and egress from said lands, the corporation is 
authorized to provide all underpass 01' culvert sufficient. to provide ingress and egress 
between said lands. Plans for the existence of an underpass shall be admissible in evi
dence in condemnation proceedings. 

History. 1953 c. 186. 

182.44 Limitations on powers. Turnpike corporations shall not have the power to 
secure any of their obligations by mortgage or pledge of all or any of t.heir properties, 
either real, personal or mixed, except the pledging of tolls as herein provided. 

History: 1953 c. 186. 

182.45 Reports. On or before the first day of February of each yeaT, the corpora
tion shall make an annual report of its activities for the precec1ing calendar year to the 
secretary of state. Each such report shall set forth a complete operating' and financial 
statement covering its operations during t11e year. The c0l1)oration shall cause an auc1it 
of its books to be made at least once each year by certified public accountants and the 
cost thereof may be treated as a· part of the cost of the construction or of operations 
of the project. 

History: 1953 c. 186. 

182.46 Tax exemptions. The exercise of the powers granted by this act will he in 
all respects for the benefit of the people of this state, for the increase of their commerce 
and prosperity and for the improvement of their health and living conc1itions, therefore 
the corporation shall not be required to pay any taxes or assessments upon any turnpike 
project 01' any property acquired 01' used by the corporation under the provisions Qf 
this act 01' upon the income therefrom, and the bonds issued under the provisions of this 
act, their transfer and the income therefrom (including any profit made on the sale 
thereof) shall at all times be free from taxation within this state. 

History: 1953 c. 186. 

182.47 Motor vehicle laws to apply. (1) The provisions of chs. 85 and 86 relative 
to the operation of motor vehicles on highways and the protection of public highways in
cluding the weig'ht restriction laws shall be applicable to turnpikes and for the purpose 
of these laws, tUl'1lpikes shall be deemed to be public highways. Turnpikes shall be con
sidered as class "A" highways under s. 85.46 and all limitations on the use of such class 
"A" highways shall be applicable. TUl'l1pikes shaU not be subject to traffic control by 
any local governmental ordinance, rule or regulation. . 

(2) The corporation is authorized to hire suitable persons to enforce the statutes re
ferred ~o in sub. (1), and, upon approval of the governor, they are vested for that pur
pose WIth the po.wers of state traffic officers. Such authority shall be evidenced by the 
governor's certificate of approval. 

History: 1953 c. 186. 

182.48 State may acquire. When all turnpike revenue bonds issued under the pro
visions of this act in connection with any turnpike project or extension or sections there
of and the interest thereon shall have been paid or a sufficient amount for the payment of 
all such bonds and the interest thereon to the maturity thereof shall have been set aside 
in trust for the benefit of the bondholders, such project or extension or sections thereof, 
shall become a part of the state trunk highway system and shall thereafter be maintained 
by the state highwa y commission and shall be free of tolls. 

History: 1953 c. 186. 




