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t SUBCHAPTER 1
GENERAL PROVISIONS

180. 01 01 Tltle. This chapter may be cited as the “Wlsconsm

business corporation law’”;

History: - 1989 a. 303.
Wisconsin’s Busmess Corporation Law. Williams and Berry.  Wis. Law.

June, 1990.

180.0103. . Deflmtlons. In th1s chapter, except as otherwxse
provided: ;

(1) “Affiliate” means a person that duectly, or: mduectly
thzough one or more intermediaries, controls, is controlled
by, or is under: common contrel with, another person.

(2) “Articles of -incorporation” includes amended and
restated-articles of incorporation. -

(3) “Authonzed shares”” means the shaxes ofall classes that
a domestic corporation or: foreign corporation. is authonzed
to issue.

-~ (4), “Consplcuous means. written so that a reasonable
person against whom the wntmg 1is to operate should have
noticed it, including prmtmg initalics or boldface or contrast-
ing color, or typing in capitals or with underlining.

(5) “Corporation” or “domestic corporation”, except as
used in sub. (9), means a corporation for profit. that isnot a
foreign corporation and that is mcorporated under or, subject
to this chapter. . G

. (6)“Deliver”’ includes maxl

7) “Distribution” means a duect or mdlrect transfer by a
corporation of money or other property, .other than its

shareés; or an incurrence of 1ndebtedness bya corporatlon to
or for the benefit of its shareholders in respect to-any of its
shares, including but not hmlted to any of the followmg

-(a) A declaration o payment of a d1v1dend .

{(b) A purchase, redemption ot other acqulsmon of shares:

(c) A distribution of evidences of indebtedness.

(8) “Entity” includes a domestic corporation; a forelgn
corporation; a nonstock corporation; a stock or nonstock
cooperative association; & ploﬁt or.nonprofit unincorporated
association; a business trust an estate; a parthership;.a trust;
2 or:more persons. having a‘joint. or common economic
interest;. a ‘stateé or.an-. agency, commission, department
authonty, bureau ‘or .other .instrumentality of a State; a

governmental subdivision;: the United States; and. a forelgn

gOVemment

9) “Forelgn corpoxatlon means a coxpoxatlon for profit
incorpotated under a law other than the law of this state,
except a railroad coxporatlon, an association, created solely
for rehglous or chantable purposes, an insurer or motor club,
a savings and loan association or a common law trust. .

.(10) “Governmental subdivision” includes a county, city,
village, town and special purpose district.

- (11) “Individual” includes the estate of an mcompetent or
deceased natural person.

{12) ““Principal office”’ means the offlce, whether in or
outsxde this- state, of a domestic corporation ot foreign
corporation in which are located its principal executive
offices and, if the domestic corporation or foreign corpora-
tion has filed an annual report under s. 180.1622, that is
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designated as the prrncrpal officé in its most recent annual
report.

(13) “Record date” means the date estabhshed under .
180.0623 (4), 180.0640 (2);-180:0702 (2), 180.0704 (4),
180.0705 (3) or 180.0707 on which a corporation determines
the identity of its shareholders for purposes of this chapter.

(14) “Shareholder” means the person in’ whose ‘naie
shares are registered in the records of a corporation or the
beneficial owner of shares to the extent of the rights gr anted
by a nominee certificate on file with a corporation. -

(15) “Shares” means the units into which the pr oprretary
interests in a corporation are divided.

(16) “Signed” includes any symbol executed or adopted by
a party with present intention to authentrcate a writing. - -

(17) “Subscriber” means a “person who: subscrrbes for
shares in a corporatron, whether before -or after
incorporation.

(18) “United States” includes an authorrty, bureau, com-
mission, department and any other agency of the Unrted
States. .

(19) “Voting group” means any of the followmg ,

(a) All shares of one or more classes or series that under the
articles of incorporation or this‘chapter-are entitled to' vote
and be counted together collectively on a1 atter at a meetmg
of shareholders.

(b) All shares that under the artrcles of 1ncorporatron or
this chapter are entitled to vote generally on a matter

History: 1989 a. 303 :
180.0120 Filing requirements. 0] BXCept'as provided in
sub. (4), a document required or permrtted to be‘filed under
this chapter in the office of the secretary of state must satrsfy
all of the following requirements:to be filed under s: 180 0125
2 (@:

(a) Contain the mformatron requrred by this chapter,
although. it may.also contain other information.

(¢) Be in the English language, except that:

“" 1,'A Gorporate name néed not be in English if i it is written m
‘English’ letters or ‘Ardbic or Roman numerals: -

2. The certrﬁcate of ¢ status; ‘or similar’ document requrred
of a foreign corporation need not be ini English:if accompa-
nied by a reasonably authenticated English translation:

@ Contam the name of the drafter if requrred by 8. 14 38
(14). o .

(e Be executed in accordance w1th sub (3) :
.(f)Be on the form- prescrrbed by the secretary of state rf the
document is:described in s.:180.0121 (1), = : .

‘/(g) Be delivered to the'office of the secretary of state for
ﬁlmg and- be accompanied by -one exact: or conformed copy
and the filing fee required by s. 180.0122.

+(2) The’ secretary -of state shall file photocopres or other
reproduced copies of typewritten or printed documents if the
coples ‘are manually signed and satrsfy this section:

' (3) (a) Any of the following persons may execiite a-docu-
ment described in §: 180:0122 (1) (a), (8);-() to'(n), (p) and (1)
to'(v) and ‘a cer trﬁcate of revocatron of authorrty to tr ansact
busrness ‘

1. An " officer of- the domestrc corpor atron or forergn
corporatron
o 2:If directors have not been selected or the corporatron has
not been formed, an incorporator. :

= 3. If the-domestic corporatron or foreign corporationis in
the hands of-a ‘receiver,: trustee or other cour t-appornted
fiduciary, the fiduciary.

(b)-With-respect to documents’ other than those referred to
in par. (a), the document must be executed by orin the name

89-90 Wis. Stats. 2898
of the person on whose behalf the document is delivered for
filing.

(c) The person executing a document shall srgn it and,
beneath or opposrte the signature, state his or her name and
the capacity in which he or she signs. The document may but
need not.contain any of the following: .

1. The corporate seal. ,

2. An attestation by the secrétary ot an assistant secretary
of the domestic corporation or foreign corporation.

3. An acknowledgment, verification or proof.

(4) Thé'secretary of state may waive-any of ther'equire-
ments of subs. (1) to (3) if it appears from the face of the
document that the document s farlure to satisfy the require-

ment is immatefial™
History: 1989 a. 303

180.0121 Forms’ (1) @ The secretary of state shall pre-
scribe and furnish on request forms for all of the following
documents:

1. A foreign corporation’s applrcatron for a certrﬁcate of
authority to transact business in this state under s. 180:1503.

2. A foreign corporation’s. applrcatron for a certrfrcate of
withdrawal under s. 180.1520.

3. A domeéstic corporation’s or forergn corporatron s an-
nual report under s. 180.1622 and a- servrce corporatron s
annual report under s. 180.1921.

(b) The.forms prescrrbed by the: secretary of state under
par. (@) 1,72 and 3 shall*require - disclosure of ‘only -the
information required under ss. 180. 1503 180.1520, 180 1622
and 180.1921, respectively. - e

(¢) Use of a form prescribed under par (a) is mandatory.

(2) The secretary of state'may prescribe and furnish on
request forms for other documents tequired or permrtted to
be filed by this chapter but use of these forms is not

mandatory.
Hlstory l989a 303

180.0122 Filing and service fees. (1) The secretary of state

shall collect the following fees when the documents described
in this subsection are delivered to him or her for filing or,
under pars. (¢) and (f), the telephone applications are made:
~+(a);Articles .of: 1ncorporatron 1. cent for each authorized
share, except the minimum fee is $90 and the maximum fee is
$10 000.
(b) Apphcatron for use of 1nd1st1ngurshable name, $10
(c) Written application for reserved name, $15.
" (dyWritten application for renewal of reserved name $15
() Telephone application for reserved name, $30: '
(f) r elephone applrcatron for renewal of reserved name,

~$30

(® Notrce of transfer of reserved name,” $10

" (h) Application for registered name, $50.

@) Applrcatron for renewal of registered name, $50.

- Gy Doniestic cotporation’s ot foreign corporation’s state-
ment Of ‘chanige of registered agent or registered office or
both $10.

(k) Agent’s statement of change of registered offrce, $10for
each affected: domestic corporation or foreign corporation,
except if simultanecus filings are made the fee is reduced to $1
for each affected domestic corporatron or forergn corpora-

tion: inexcess’ of 200

o (L)y:Agent's’ istatement of resrgnatron $10 :

“:{m) Aniendment of ‘articlés of incorporation, $40; plus 1
cent for each authorized share after the amendment, less a
credit of 1 cent for each authorized share immediately before
the amendment; -except the maxrmum fee under thrs para-

graph:is $10,000:
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{n) Restatement of articles of incorporation with or with-
out amendment of articles, $40; plus 1 cent for each autho-
rized share after the restatement and any amendment, less a
credit of 1 cent for each authorized share immediately before
the restatement and any amendment; eéxcept the maximum
fee under this paragraph is $10,000, -

(0) Articles of merger, $50 for each domestic corporation
and each forergn corporation authorrzed to transact business
in this state that is a party to the merger; plus 1 cent for each
authorized share of the surviving domestic corporation after
the merger, less a credit of 1 cent for each share that is
authorized immediately before the merger by each domestic
corporation that is a party to.the merger; except the maxi-
mum. fee under this paragraph is $10,000. .

-(om) -‘Articles of share exchange, $50 for each domestrc
corporation and each foreign corporation authorized -to
transact -business in this state that is a party to the share
exchange; plus 1 cent for each authorized share of the
acquiring domestic corporation after the share exchange, less
a credit of 1 cent. for each share that is authorized immedi-
ately before the share exchange by the acquiring domestic
corporation; except the maximum fee under this paragraph is
$10,000. ' .

.(p) Articles of dissolution, $20. ,

(q)- Articles ‘of revocation of dissolution, $10.

(r) Application for reinstatement following administrative
dissolution, $10.

(s) Certificate of reinstatement, $10.

(t) Certificate of judicial dissolution, $10.

(u) Application for certificate of authority, $100, and $2
for every $1,000 or fraction thereof of the foreign corpora-
tion’s capital exceeding $60,000 employed or to'be employed
in this state, computed as provided in s. 180.1503, as shown
by: the application. -

(v) Application for amended certificate: of authorrty, $40,
and in case the application shows that the foreign corporation
employs in this state capital in-excess of the amount of capital
on which a fee ‘has previously been paid, computed as
provided in's; 180.1503, an additional fee which, with previ-
ous.payments made on account of capital employed in. this
state, will amount to $2 for each $1 OOO orfraction thereof of
the excess.

(w) Application for certrﬁcate of w1thdrawal $40, and in
ccase’ that application shows. that the foreign corporation
employs in this state capital in excess of the amount of capital
on -which: a fee has previously beenpaid, .computed as
provided in's. 180.1520 (2).(f), an additional fee which, with
previous payments made: on account of capital employed in
‘this -state,” will ‘amount - to, $2 for each $1,000 or fractron
thereof of the excess. ‘

(x) Annual report of a domestic corporation, .$25. . .

(y):Annual report of a foreign corporation, $50; and in case
the annual report shows that the foreign corporation employs
in this state capital in excess of the amount of capital on
which a fee has previously been paid, computed as provrded
in s 180.1503, an-additional fee which;, with previous pay-
‘ments made on account of caprtal employed in this state, will
amount to $2 for each $1,000 or fraction thereof of the excess.

- (ym)Articles of correction, $40. .

(z) Request for certificate or statement of status, $5.

(2) The secretary of state shall collect a $10 fee each time
process is served on him or her under this chapter The party
to a civil, criminal, administrative or investigatory proceed-
ing causing service of process may recover this fee as costs if
the party prevails in- the proceeding. :

*(8) The secretary of state may not collect a fee for any of
the following: , .

BUSINESS CORPORATIONS 180.0125

(a) Filing a certificate of administrative: dissolution or a
certificate of revocation of authority to transact business.

(b) Providing-a confirmation of status by telephone. -

(4) In.addition to the fees-required ‘under sub. (1), the
secretary of state shall' collect $25 for processing in an
expeditious manner a document required ‘or permitted to be

filed under this chapter or for preparing in an expeditious

manner a certificate. of status under s. 180.0128 (1) to (3) ora

statement of status under s. 180. 0128 4.
History: ;1989 a. 303. . .

180.0123 Eﬁectlve date ‘and tlme of document. (1) (2)
Except as provided in sub. (2) and's. 180.0124 (3), a document
filed by the secretary of state under this chapter is effective on
the date that it is received by the office of the secretary of state
for filing and at any of the followmg times on that date:

1. The trme of day'specified in the document as 1ts effective
time:

2. If no effective time is specified, the time it is received.

"(b) The date and time that a document is received by the

office of the secretary of state is determined by the secretary
of state’s date and time endorsément on the orrgmal docu-
ment under s. 180.0125.(1). - :

~ (2)-A document may specify a delayed effective date and
time, except the: effectrve date may not be more than 90 days
after the date that it is received for filing. If a document
specifies a delayed effective date and‘time-in accordance with
this subsection, the document is effective at' the time and date
specified. ‘If a delayed effective date but no'time is specified,
the document is effective at the close of business on that date.

History: - 1989 a. 303, :

180.0124 Correcting filed document. (1) A domestic corpo-
ration or forergn corpor: ation, may correct a document that is
filed by the secretary of state before, on or after January 1,
1991, if the document contains a statement that was incorrect
at the time of filing or was defectively executed, including
defects in any attestation, seal, verrfrcatron or
acknowledgment: :

(2) To correct a document under sub. (1), ‘a domestic
corporation or foreign corporation shall prepare and deliver
to the secretary of state for filing artrcles of correctron that
satisfy all of the following:

(a) Describe the document, mcludrng its filing date, or
include a copy of the document, _

(b) Specrfy the incorrect statement and the reason that itis
rncorrect or specify the manner in whrch the executron was
defective, whrchever is applicable. ‘

~ (¢) Correct the incorrect statement or defective execution.

(3). (a) Except as provrded in par. (b), ar trcles of correction
are effectrve on the effectrve date of the document that they
correct.

(b) Wrth respect to persons relymg on the uncorrected
document and -adversely affected. by the correctron -the
articles of correction are. effectrve when filed.

Hrstory l989a 303 e .

180.0125 Frlmg duty of secretary of state. (1) Upon receipt
of a:documient by the office of the secretary of state for filing,
the secretary of state-shall stamp or:otherwise: éndorse the
date and time of receipt on the original, the document copy

and, upon request, any additional document copy received.

The secretary of state shall return: any additional document
copy to the person delrvermg it, as conﬁrmatron of the date
and time of receipt.

(2) (a) Except as provrded in par. (b), if a document
satisfies s. 180:0120 and the terms of the document satisfy, if
applicable, s. 180.0401 (1) and (2) or 180.1506 (1) and (2), the
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secretary. of state shall file the document by stamping or
otherwise endorsing “Filed”, together with his or her name
and official title; on both the original and the document copy.
After filing-a document, the secretary of state shall deliver the
document copy to the domestic corporation or foreign corpo-
ration, or its representative.

.(b) If 2 domestic corporation or foreign corporation is in
default in the payment of any fee required unders. 180.0122
(1) (a) to (j) or (m) to:(ym), the secretary of state shall refuse to
file any document relating to the domestic corporation or
foreign corporation, until all delinquent fees are paid by the
domestic corporatron or forergn corporation.

(3) (a) If the secretary of state refuses to file 2 document, he
or she shall return it to the domestic corporation or foreign
corporatron, orits representative, within 5 business days after
the document was received by the office of the secretary of
state for filing, together with a brief, written explanation of
the reason for his or her refusal.

(b) The secretary of state’s farlure 1o either file or return a
document within.5 busmess days after it was recerved consti-
tutes a refusal to file the document

(c) Except as provrded ins. 180. 0124 3), 1f adocument that
had been refused: for filing by the secretary of state is
resubmrtted and- filed- by the secretary of state, the effective
date of the filed document under s, 180. 0123 is the date that
the resubmitted .document is received by the office of the
secretary of state for filing.or a delayed effective date specified
in the resubmitted document in accordance with s. 180.0123
(2). The effective time of the resubmitted document shall be
determined under s. 180.0123 (1) or (2), whichever- is
applicable.

@) Except as provrded in's. 180. 0203 (2), the sectetary of
'state s filing of a document or refusal to filea document does
not do ‘any of the followrng )

(a) Affect the valrdrty or mvahdrty of the document in
whole or part.

(b) Relate to the correctness or mcorrectness of informa-
tion contained in the document. .

(c) Create a presumptron that the document is valid or
invalid - or -that information contained in the document is
correct or incorrect. : . E

. History: | 19892.303. .

180.0126 Appeal from secretary of state’s refusal to file
document o If the secretary of state refuses to file a
document received by his or her office for ﬁlrng, the domestic
corporation or forergn corporatlon may appeal the refusal by
filing a petition in circuit court to compel the secretary of
state ‘to- file' the document. The domestic corporation or
foreign corporation shall file the petition in the circuit court
for the county where the domestic corporatron s or foreign

corporation’s prmcrpal officé or, if none in this state, its
registered ‘office is or will be located. The dormestic corpora-
tion or foreign corporation shall attach to the petition the
document and any explanation by the secretary of state of the
reasons for: his or her refusal to.file. :

) The domestic corporation or forergn corporatron shall
ﬁle the petition under sub. (1) within 30 days after the
secretary-of state returns the document under s. 180.0125 (3)
(a). If the secretary of state does not return the document
within the period specified in s.-180.0125 (3) (b), the domestic
corporation-or -foreign corporation. shall file .the petition
within 30 days after the penod specrf ed in's. 180.0125 (3) (b)
expires. :

(3) The.court may summanly order the secretary of state to
file the document or take other action that the court considers

89-90 Wis. Stats. 2900
appropriate. The court’s final decrsron may be appealed asin

other civil proceedings.
Hrstory 1989 a. 303.

180 0127 Evndentlary effect of copy of filed document. A
certificate that contains the secretary of state’s”signature,
produced manually or in facsimile, and ‘this state’s seal and
that is attached to a copy of a document filed by the secretary
of state i conclusive evidence that the original document is

on file with the secretary of state. -
Hlstory l989a 303 :

180 0128 Confirmation of status. (1) Any person may ob-
tain from the secretary of state; upon request, a certificate of
status for a domestic corporation or foreign corporation.

{2)-A certificate of status shall 1nclude all of the followmg
1nformatron

(a) The domestic corporation’s corporate name or the
foreign corporatron s corporate name and ﬁctrtrous name, if
any, used in this state. et

“(b) Whether-each of the followrng is true:

1. The domiestic corporation’ is incorporated under - the
lawsiof this'state, or the foreign corporation is authorized to
transact business in this state.

3. The domestic corporation or foreign corporatron has
filed with the secretary of state its most recent annual report
required: by s. <180.1622, or, if a service corpor:ation, by s.
180.1921.

4. The domestic corporatron has not frled articles of
drssolutron ,

. 5. The:foreign corporation has not: apphed for a-certificate
of withdrawal under’s. 180.1520 and is not the subject of a
proceeding ‘under 's. 180 1531 ‘to ‘revoke its certificate of
authority. ... -

(c) The domestic corporatron s date of mcorporatron and
the period of its duration if less than perpetual. .

- (3)-The certificate of. status may include other facts -of
record in the office of the secretary of state that are requested.

(8) Upon.request, the secretary of-state shall issue, by
telegraph, teletype, facsimile or other form of wire or wireless
commubnication, a statement of status, ‘which shall contain

‘the information Tequired in a certificate of status under sub.

(2) and may contain any other rnformatron permrtted under
sub. (3).

- (8) Sub]ect to any qualrﬁcatron stated ina certrﬁcate or
statement of status issued. by the secretary of state, the
certificate orstatement is conclusive evidence that the- domes-
tic corporation or foreign cor'pOration is in existence. or is
authorized to transact business in this state. :

(6) Upon request by telephone or-otherwise, the office of’
the secretary of state shall confirm, by telephone, any.of the
information required in a certificate of status under sub. (2)
and may confrrm any other mformatron permrtted under sub.
3)- A RIS

: Hlstory. 1989a 303

180 01 29 Penalty for false document (1) At per Son may not
sign a document . with. intent that it be dehvered to the
secretary of state for filing or déliver, or cause to be delivered,
a document to the secretary of state for ﬁlmg, if the person
knows that the document is false in any materral respect atthe

time of its delivery. -

2) Whoever violates this section may be fined not more
than $10, 000 or 1mpnsoned for not more than 2 years or both
Hlstory l989a 303. : o

180. 0141 Notlce (1) This section applles to notice- that is
required under this chapter and that is. made subject to.this
section by express reference to this section.




Electronically scanned images of the published statutes.

2901 89-90 Wis. Stats.

" (2) (2) A person shall grve notice -in writing;. except as
provrded in par. (b).

(b) A person may give oral notice if oral notice is permitted
by the articles of incorporation or byIaws and not otherwrse
prohibited by this chapter.

(3) Except as provided in s. 180.0721 (4) or unless other-
wise provided in the articles of incorporation or. bylaws,
niotice-may be communicated-in person, by telephone, tele-
graph, . teletype, facsimile or other form of wire or wireless
communication, or by mail or private carrier, and, if these
forms of personal notice are impracticable, notice may be
communicated by a newspaper of general circulation in the
area where.published, or by radio, television or other form of
pubhc broadcast.communication.

- (4) Written notice to.a domestic corporatron ora forergn
corpor ation authorized to transact business in this state may
be addressed to its registered agent at its registered office or to
the domiestic.corporation or foreign corporation at its princi-
pal office. With respect to a foreign corporation that has not
yet filed an annual report under's. 180.1622, the address of the
foreign corporation’s, principal office may be determined
from its application for a certificate of authority. -

(5) (a) Except.as provided in par. (b) and ss. 180. 0807 (2)
and 180.0843 (1), wrrtten notrce is effectrve at the earliest of
the following: - :

1. When received.

*'2. Five days:after its deposit in'the U. S marl rf marled
postpaid and correctly addressed. .

3.0On the date shown' on the return’ recerpt if 'sent. by
registered or certified mail, return receipt requested, and the
receipt is signed by or-on behalf of the addressee. '

4. On the effective date specrf ed in'the ar trcles of mcor po-
ratron or: bylaws

~(b) Written- notice by a domestrc corporatron or forergn
corporation to its shareholder is ‘effective when mailed and
may be addressed to the shareholder’s address shown in the
domniestic- corporation’s or forergn corporatron s current
record of shareholders. -

© Oral notice is effective’ when communrcated

Hrstory 1989 4. 303

180.0142: :Number of shareholders. (1.). For',purposes of this
chapter, .any of the follo‘win'g constitute on¢ shareholder if
identified as a shareholder in a corporatron s current; record
of shareholders: . . .

(a) Three or fewer coowners.

+(b)-An éntity. :

“(c) The trustees; guardrans, custodrans or other frducrarres
of a single trust, estate or account.

* (2) For purposes of this chapter, shareholdings registered
rn substantral]y similar’ names constitute one shareholder if it
is reasonable to beheve that’ the names represent the same

person:”
History: 1989 a. 303
SUBCHAPTER II
INCORPORATION
180.0201 Incorporators ) One or more persons may act

as the.incorporator or.incorporators of a corporation. -

(2) Following the incorporation of a corpor'ation, a major-
ity of the corporation’s-incorporators or:their survivors may
take any action permrtted by thrs chapter ‘to- be taken by its

incorporators::
History: 1989 a. 303.

BUSINESS CORPORATIONS 180.0205

180.0202. - -Articles of incorporation. (1) The articles of in-
corporation shall include all of the following information:

:(a).A statement that the corporatron isincorporated under
this chapter.

(b) A corporate name that satisfies s. 180 0401. -

(c) The number of authorized shares.

(d) If more than one c]ass of shares is authorrzed all of the
following: - ;

1. The drstrngurshrng desrgnatron of each class

2. The number of shares of each class that the corporation
is authorized to issue.

-3. Before the issuance of shares of a class a descrrptron of
the preferences, limitations and relative rights of that class.

(e) If one or more series of shares are created within a class
of shares, all of the following before the issuance of shares of
a series:

1. The distinguishing designation of each series within a
class

* 2. The number of shares of each ser ies that the corporatron
is authorized to issue.

3. The preferences, lrmrtatrons and relatrve rights of that

series.

(f) Whether-the board of- drrectors is authorized to act
under s, -180.0602 (1) and if so, the extent of the
authorization.

(g) Any provision granting or lrmrtrng preemptive rrghts

(h) The street address of the corporation’s initial registered
offrce and the name of its iniitial registered agent at that office.

(r) The name and address’ of each incorporator.

(2).. The artrcles of rncorporatron may set forth other

Arnforrnatron, rncludrng but not . limited to any of the

following:

(a) The names and addresses of the natural persons who
will serve as the mrtral directors. .

(b) Provisions not inconsistent with law regardrng o
.. L. The purpose or purposes for.which the corporation is
organized.

2. Managing the business and regulating the affarrs of the
corporation.., :

-3, Deﬁnrng, lrmrtrng and regulatrng the powers of the
corporatron its board of directors and its shareholders

4. A par value for authorized shares or classes or series of
shares

() Any. provision that, under this chapter, is requrred or

_ﬁperrnrtted to be set forth in the bylaws,

.(3) The artrcles of i mcorporatron need not set foith any of

:.the corporate powers enumerated in this chapter

(4) If a provision of the articles of 1ncorporatronrs incon-
sistent with a bylaw, the provision of the articles of incorpo-

ration controls.
History: 1989 a. 303

180.0203 Incorporation.. (1) The corporate existence begins
when the articles of i mcorporatron become effective under .
1800123 S e

- {2) The secretary of, state s frlrng of the artrcles ofi rncorpo-
ration. is conclusive proof. that the corporation is incorpo-
rated under this chapter, except in a proceeding by the state to

.cancel-or revoke the. mcorporatron or involuntarily dissolve
~the corporation. : ,

Hlstory .1989.a, 303

180.0205 Organization of corporation. (1) After rncorpor a-
tion, if initial directors are named in the articles of i incorpora-
tion; the-initial directors shall-hold an organizational meet-
ing, at the.call of a majority of the directors, to complete the
organization of the corporation.by appointing officers and
carrying on any other business brought before the meeting.




Electronically scanned images of the published statutes.

180.0205 BUSINESS CORPORATIONS

(2) (a) After incorporation, if -initial directors are not
named in the articles of incorporation, the incorporator or
incorporators ‘'shall hold an organizational meeting, at the
call of a majority of the 1ncorpoxators, to do any of the
following:

1. Elect directors and complete the organization of the
corporation.

2. Elect directors who w1ll complete the orgamzanon of the
corporation.

-(b) Action required or penmtted by this chapter by incor-
porators at an organizational meeting may be taken without
a meeting if the action taken is evidenced by one or more
written consents describing the action taken and signed by
yeach incorporator.

- (3)°An organizational meetmg may be held in-or ‘outside
this state. :

History: . 1989 a. 303.

180.0206, Bylaws. (1) The incorporators, board of directors
or shareholders of a corporation may adopt initial bylaws for
the.corporation.

(2) The bylaws of a corpor: atlon may contain any provision
for managing the business and regulating the affairs of the
corporation that is not incensistent with its articles of incor-
poration or with the laws of this state.

History: 1989 a 303

180.0207 Emergency bylaws. (1) In this section, -“‘emer-
gency” means a catastrophic event that prevents a quorum of
the corporation’s directors from being readily assembled.

'(2) Unless the articles of incorporation provide otherwise,
the board of directors of a corporation may adopt bylaws
that are effective only in an emergency. The emergency
Hylaws may make all provisions necessary for managing the
corporation during the emer gency, mcludmg but not hmlted
to the following:

" (a) Procedures for calhng a meeting of the board of
directors. '
~(b) Quorum requirements for the meetmg

© Des1gnat10n of additional or substitute directors.

" (3) Provisions of the 1egular bylaws that are consistent with
the emergency bylaws remain effective during the emer gency
The emergency bylaws are not effective after the emergency
ends

@) ‘Notwithstanding ss. 180.0828, 180 0831 and 180.0833,
corporate action taken in good faith in accordance with the
emergency bylaws binds the corporation and may not be used
to impose hab1l1ty on a corporate dlrector ofﬁcet employe

or-agent.

‘ History:  {1989a. 303.

SUBCHAPTER III
' PURPOSES AND POWERS

180.0301 Purposes MA corporatxon mcorporated under
this chapter- has' the purpose -of engagmg in -any lawful
business unless a more limited purpose ‘is set foxth in its
articles of incorporation.

(2) A corporation engaging in' a busmess that is sub]ect to
regulation under another statute of this state may incorporate
under this chapter only if not prohibited by, and sub]ect toall

limitations of, the other statute.
Hlstory 1989a 303

180.0302 General powers. Unless its artlcles of incorpora-
tiori provide otherwise, a corporation has perpetual duration
and succession in its corporate name and has the same powers
asa natiral person to do all things necessary or convenient to

89-90 Wis. Stats. 2902
carry out its business and affairs, including but not limited to
power to do all of the following:

- (1) Sue and be sued, complain and defend in its corporate
name.

(2) Havea corpor ate seal which may be altered at will, and
to.use it, or a facsimile of it, by impressing or affixmg it or in

.any other manner reproducing it.

(8) Make and amend bylaws, not 1ncons1stent w1th its
artlcles of incorporation or with the'laws of this state, for
managing the busmess and regulating the affairs of the
corporatlon

-{4) Purchase, recelve,-lease’or otherwise acquire, and own,
hold‘;-impr'ove, use and otherwise deal with, property or any
legal or equitable interest in property, wherever located.

- (5)- Sell, :convey, mortgage, pledge, lease, exchange and
otherwise dispose of all or any part of its property.

(6) Purchase; receive, subsciibe for or otherwise acquire,
and own, hold; voté, use, sell, mortgage, lend, pledge or
otherwise dispose of and deal in and with shares or other
interests in, or obligations of, any-other entity.

(7) Make contracts and guarantees; incur liabilities; bor-
row money; issue-its notes, bonds and other obligations,
which ‘may be ‘convertible into or include the option to
purchase other securities of the corporation; and secure any
of its obligations by mortgage or pledge of any of its property,
franchises or income.

-(8) Lend money, invest and reinvest its funds and receive
and hold property as security for repayment.

- (9) Be a promoter; partner, member, associate or manager
of an-entity,

(10) Conduct. its busmess, locate offices and exercise the
powers. granted by this chapter in or outside this state.

(11) Elect directors and appoint officers, employes and
agents of the corporation, define their duties, fix their com-
pensation and subject to.s. 180.0832, lend them money and
credit.. «

(12) Pay pens1ons and estabhsh pens1on plans, pens1on
trusts, profit-sharing plans, share bonus plans, share option
plans and benefit or incentive plans for any or all of its
current or former directors, officers, employes and agents of
the corporation and its subsidiaries.

*(13) Make donations and otherwise devote its resources for
the public welfare or for charitable, scientific, educational,
humanitarian, philanthropic or religious purposes.

(14) Transact any lawful business that will aid governmen-
tal policy.

(15) Make payments or donations, or do any other act, not
prohibited by law, that furthers the business and affairs of the
corporation.

. {(16) Provide benefits or. payments to dnectors ofﬁcers and
employes of the corporation or its sub51d1anes, and to their

'estates, famllles, dependents or beneficiaries, in recognition

of the past services of the directors, officers and employes to

the corporation or its subsidiaries.

Hlstmy 1989 a. 303
apter 180 corporation cannot offer general trust services to the public,
notht standing compliance with 223.105. 78 Atty. Gen. 153

180.0303 Emergency.powers: (1) In this section, “emer-
gency” has the meaning given in s. 180.0207 (1).

~(2)In anticipation of or during an emergency, the board of
directors of a corporation may-do all of the following:

- (a) Modify lines of succession to accommodate the inca-

‘pacity of any director, -officer, employe or agent.

(b) Relocate the principal office or designate alternative
principal offices or regional offices, or authonze the ofﬁcers
to do so.
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+(8) Unless :emergency bylaws adopted under s. 180.0207
provrde otherwise, all-of the following apply to0.a meetmg of
the board of directors during an emergency: =

..(a) Notwithstanding s. 180.0822 (2), the corporation: need
grve notice.of the meeting only to those directors whom it is
practicable to reach, and the corporation may give notice in
any practrcable mapnner, including by publication : and radio.

(b) Notwithstanding s. 180.0824 (1) and (2), one or more
officers of the corporation present at a. meeting of the board
of drrectors may be considered to be directors for the meeting
in ‘order of rank and within the same rank m order of
seniority, as necessary to achieve a quorum. .

(4) Notwithstanding ss. 180.0828, 180.0831 and 180, 0833,
corporate action’taken:in- good faith during an emergency
under this section to-further the ordinary business, affairs of
the corporation binds the corporation and may not.be-used to
impose liability on-a-corporate director, officer, employe or
agent. Rt

History: - 1989.a.303. i o

180 0304 Lack of corporate power. (1) Except as provrded
n sub @ ‘the validity of any’ corporate action or any
conveyance or transfer of property to-or by the corporation
may not be challenged on the ground that the corporatron
lacks or lacked power to act.”

(2) A corporation’s power to-act may be challenged in any
of the following proceedings: S E

A(ayIma. proceedmg bya shareholder agamst the corpor a-
tron to enjoin the act. ;

(b) In a proceeding: by the corporatron, drrectly, ‘deriva-
tively.or through a receiver, trustee.or other legal representa-
tive, against an incumbent or former director; officer, em-
ploye or.agent of the corporatron TR

A{c).In.a: pr oceedmg by the -attorney. general under s,
180 1430 (1). .

(3) In.a shareholder s proceedrng under sub.. (2) (a) to
enjoinana unauthorrzed corporate act, the court may enjoin or
set aside the act, if equitable and if all affected persons are
parties to the pr oceedrng, and the court.-may award damages
forloss, other than loss of antrcrpatcd p,rofrts suffered by the
corporation or. another par ty because of enjommg the unau-

thorrzed act.. .- . ..
History: 1989 a. 303.

SUBCHAPTER v -
NAME

180 0401 Corporate name (1) (a) The corporate name ofa
corporatron S
1. Shall contarn the word cor'poratron” “mcorporated”
company > or “limited” or the abbreviation “corp.”, “inc.”
“co.” or “Itd.” or, words or abbreVratrons of like’ 1mport rn
another language, ‘except as provrded in par. (b).

2. May not contain langiage stating or 1mplymg that the
corporation’is’ organized- for' a - purpose“6ther than that
permitted by 's."180.0301 and its articles of incorporation.

(b) A corporation 1nexrstenceonJanuaryl 1991 need not
change its nameto comply with par. (a)'1.

(2) (a)' Except as provided in'subs.(3) and (4), the. corporate
mname of a domiestic: corporation  must:.be. distinguishable
upon-the:records:of ‘the secrétary. of state:from all of the
followrng names: S

:1.: The..corporate name. of .a domestic corporation or a
forergn corporatron authorrzed to transact business. in this
state..

2. A corporate name reserved or regrstered under 8.
180.0402 or 180.0403. : .

BUSINESS CORPORATIONS 180.0402

* 3. The corporate-name of a dissolved corporation that has

retained the exclusive use of its name unders. 180.1405 (3).
4. The fictitious name adopted by a foreign corporation

authorrzed to transact busmess in this state.

"5, The corporate name ofa nonstock corporation incorpo-

rated in this state,

6 The name of a limited partnershrp formed under the laws
of or registered.in, this state.

7. The name of a cooperative assocratron mcorporated or

authorized to transact business in this state. .
.+ (b) Thecorporate name of a corporation is not distinguish-
able . from-a name referred. to in par. (a) 1 to 7 if the only
difference between it and the other name.is the inclusion or
absence of a word or. words referred toin sub. (1) (2) 1 or of
the. words -*limited partnership’ or “cooper'ati,ve”‘ or an
abbreviation of these words. ,

{(3)-A corporation.may- apply. to the secretary of state for
authorization to. use a name that is not distinguishable upon
the records of the secretary of statefrom one or more of the
names-described in sub. (2).. The secretary of state shall
authorize use of the name applred for rf any of the followmg
occurs:

(a) The other corporatron or the foreign corporatron
nonstock ‘corporation, : limited :partnership or: cooperative
association:consents to the use in: writing and’ submits an
undertaking in'a form satisfactory to.the:secretary of state to
change its'name to'a name:that: is distinguishablé upon the
records: of the secretary of state from the name of' the
apphcant :

“(b) The applrcant delrvers to the secretary of state a
certified copy of a-final judgment ‘of a court of competent
Jjurisdiction estabhshrng the apphcant s rrght to use the name
applred for inthis state.

(@A corporatron may use the name; mcludmg the ﬁctr-
tious name, that is used in this state by another domestic
corporatron ora foreign corporation authorized to transact
business in‘this state if the: corporatron proposmg to use the

v(a)"Mer ged wrth the other domestrc cor por ation or forergn
corporatron N

ratron or forergn corporatron
Acqurred all or substantrally all of the assets rncludmg

l989a 303,

Hrstory

180.0402- Reserved name. (1) A person may reserve the
exclusive use of a corporate name, including &' frctrtrous name
for-a’ foreign corporatron whosé corporate name ‘is’ not
available; by delivering an application to the secretary of state
for filing or by making a telephone application. The applica-
tion shall include the name and address of the applicant and
the'name proposed: to' be'reserved. “If the secretary of state
finds that'the corporate name applied for under this subséc-
tion“is availdable, ‘he or she shall reserve the name ‘for-the
applicant’s exclusive use for-a-120-day period, which may be
rénewed by the: applrcant or a transfere¢ under sub. (2) from
time to time. If an application to reserve a name of to renew a
reserved name is made by telephone, the secretary of state
shall cancel the reservation or renewal if the secretary of state
does not receive the fee required unders. 180.0122 (1) (e) or (f)
within 10 business.days after the application is made.

(2) A person who has the right to exclusive use of a reserved
corporate name under sub, (1) may transfer the reservation.to
another person by delivering to.the secretary of state a written
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and ‘signed notice of the transfer that states the name and

address of ‘the transferee.
History: - 1989.a.303.

180. 0403 Registered name, (1) (@ A forelgn corporation
may ‘fegister its corporaté name if the name is distinguishable
upon the records of the secretary of state from the names
described in s. 180.1506(2) (a) 1 to 7 and if the foreign
corporation delivers to the secrétary of state for filing an
application complying with par. (b).

(b) A foreign corporation’s applrcatron to regrster a corpo-
rate name shall be accompanied by a certificate of status or
similar:‘document from the state or-country of incorporation
and shall include all of the following information:

1. The foreign corporation’s corporate name.

2. The state-or country and the date of its incorporation.

3. The street address of its principal office.

(c) The registration expires December 31. - The foreign
corporation-may renew its registration by delivering to the
secretary’ of state for filing: a renewal application, which
complies with par. (b), between October 1 and December 31
of each year that-the registration is in.effect. The renewal
application when ﬁled renews the regrstratron for the next
year

@A domestrc corporatlon ora forergn corporatron au-
thorrzed to transact business in this state may, upon merger,
change of name or dissolution, register its corporate name for
no more than 10 years by-delivering to the secretary of state
for filing an application, executed by the domestic corpora-
tion or foreign corporation, simultaneously with the delivery
for filing of the articles of merger or dissolution or the articles
of.amendment or restated articles that change the corporate
name.

(3) A corporate name is reglstered under sub (1) or (2) for
the applicant’s exclusive use on the effective date.of the
application. .

- (4).(a) A foreign: corporatxon whose regrstratron is effectlve
under sub: (1). may - thereafter apply for a certificate. of
authority under the registered name or consent in writing to
the use of that name by a domestic corporation thereafter
incorporated under this chapter or by another forergn corpo-
ration thereafter authorized to transact business in this state.
The registration terminates when the domestic corporatron is
incorporated or the foreign corporatlon ‘obtains a certificate
of authority or “consents . to another foreign - corporatron

obtaining a certificate of authority under the registered name,

(b) The holder of a registration effective under sub. (2) may
thereafter incorporate as a domestic corporation or obtain a
certificate of authority under. the registered name or consent
in writing to-use. of that name. by a domestic corporation
thereafter. incorporated under this chapter or by a forergn
corporation thereafter authorized to transact business in this
state. The registration terminates when any of the following
occurs; . .

1. The holder mcorporates as a domestic. corporatron or
obtains a certificate of authority under the registered name.

, 2. The domestic corporation that has consent to use the
;reglstered name is incorporated.

. '3.. The holder consents. to another.. forergn corporatron
obtaining a certificate of authority under the registered name.
‘ Hlstory .1989 2. 303, : s )

SUBCHAPTER A'8
OFFICE AND AGENT

180 0501 Reglstered office and reglstered agent Each
corporation shall continuously maintain in this state a regis-
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tered office and registered agent. The registered office may,
but need not, be the same as any of its places of ‘business. The
regrstered agent shall.be any of the following: ‘

*-(1). A’ natural person who resides in this state and whose
busrness office is identical with the registered office. -

(2)' A domesti¢ corporation or ‘a’nonstock corporatron
incorporated in this state, whose’ busrness office i is 1dentrcal
with the regrstered office.

(3) A foreign corporation ‘authorized to transact business
in this state whose business office is 1dent1cal with the

registered office.
Hlstory 1989 a. 303.

180. 0502 Change of reglstered ofﬁce or: reglstered agent
(1) A corporation may change its registered: office or regis-
tered agent, or both, by doing any of the following:

(a) Delivering to the secretary of state for filing a statement
of change.

(b) Including the name of its registered agent and the street
address .of its registered office, as changed in articles of
amendment to its articles of 1ncorporatron in a restatement
of 1ts articles of incorporation or in articles of merger.

(2) Except-as provided in sub. (3), a. statement of change
shall include all of the following rnformatron

() The name of the corporation.

" (b) The street address of its current registered offrce

-(¢) If the: current registered office is to be changed ‘the
street address of the new registered office.

~+(d) The name of its current régistered: agent.

() If the current registered agent is to be changed the
name’ of the new-tegistéred agent. i

(f) A statement that after the change or changes are made,
the street addresses of its registered office and the business
office of its registered agent will be identical.

(3) If a'registered agent changes the street address-of his or
her business office, he or she may change the street address of
the registered office of any corpotation for which he or she is
the'registered agenit by notrfyrng the corporatron in writing of
the change and by signing, either manually ot 'in facsimile,
and delivering to the secretaty of'staté for filing a statement
that complies with sub. (2) and recites that the: corporatron

has been notified of the change.
History: 1989 a. 303.

180.0503 Reslgnahon of reglstered agent (1) The regis-
tered agent of a corporation may resign by signing and
delivering to the secretary of state for filing a statement of
tesignation that includes all of the' following information:

(2) The name of the corporation for whrch the regrstered
agent is'acting.

- (b) The name of the regrstered agent.

© The street address of the corporatron s current regrs—

tered office. and its pnncrpal office.

(DA statement that the reglstered agent resrgns

e If applrcable, a statement that the regrstered office is
also: discontinued. - .

(2) After filing the statement the secretary of state shall
mail a-copy to the corporation at-its principal office.

(3): The re'srgnation is. effective and, if .applicable, ‘the

registered ~office ' is- discontinued .on'.the earher of the

followrng
(a)-Sixtydays.after the secretary of state receives the

'statement of resignation for filing:

(b) The date on which the appomtment of a successor

registered -agent is effective.”
History: 1989 a. 303
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180.0504 Service on corporation. (1) A corporation’s reg-
istered agent is the corporation’s agent for service of process,
notice or demand required or permitted by ]aw to be served
on the corporation.

“(2) Except as provided in sub. (3), if a corporatron has no
registered agent or the agent cannot with reasonable diligence
be served, the corporation may be served by registered or
certified mail; return receipt requested, addressed to' the
corporation at its principal office. Service is perfected under
this subsection:at the earliest of the following:

(2) The date on which the corporation receives. the mail.

={(b):The date:shown on the return recerpt if srgned on
behalf of the corporation. -

(¢) Five days after its deposit in the U.S. mail, rf marled
postpaid and correctly addressed.

(3) If ‘the ‘address of the corporation’s principal ofﬁce
cannot be determined from the records: of the secretary of
state, the corporation-may be:served by publishing a class 3
notice, under ch. 985, in the community where the corpora-
tion’s .principal office. or registered: office, as most recently
designated in the records of the secretary of state, is located:

‘(4) This section does not limit or affect the right to serve
any. process; notice-or demand required or permitted by law
to:be served on a. corpor ation in any other manner perrnrtted
by law: .

History: <1989 a. 303.

SUBCHAPTER VI
SHARES AND DISTRIBUTIONS

180 0601 Authorrzed shares (1) The articles of incor por a-
tion shall prescribe. the classes of shares and the number of
shares of each class that the corporation is authorized to
issue. If more than one class .of shares is authorized, the
articles- of - incorporation: shall prescribe a distinguishing
designation for each class. Before the issuance of shares of a
class, the corporation shall.describe in its articles of incorpo-
ration the preferences, limitations and relative rights of that
class. Allshares of a class shall have preferences limitations
and relative rights identical with those of other shares of the
same class unless’ the class is divided into series.

(2) The articles of i incorporation may create seties of shares
within. a class-of shares. Before the issuance of shares of a
series, the corporation shall describe in its ar ticles of i incorpo-
ration the number of shares of each series that the corpora-
tion is. authorized. to issue, a distinguishing. designation for
each series wrthm a class and the preferences, limitations and
relatrve rrghts of that series. . All shares of a series shall have
preferences, hrmtatrons and relative. rrghts ‘identical with
those of other shares of the same series and, except to the
extent otherwrse pI¢ ovided in the description of the series, with
those. of other series of the same class.

(3) The atticles of incorporation shall authorize all of the
followrng

(a) One or more classes of shares that together have
unlimited voting rights. _

(b) One or more classes of shares, which may be the same
class or classes as those with voting rrghts under par. (a), that
together are entitled to receive the net assets of the corpora-
tion upon drssolutron o
; (4) The -articles of mcorporatron may authorrze one or
more classes of shares that have designations, preferences,
limitations and relative rights that may include, but are not
limited to, any of the following:

'(a) Special, conditional orlimited voting rights, or'nio right
to-vote, except to the extent prohibited by this chapter.
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-(b): Provisions for the redemption or conversion of the
shares under any of the following terms specified by articles
of incorporation:

1. At the option of the corporation, the shareholder or
another person, or upon the occurrence of a designated event.
2. For cash, indebtedness, securities or other property.

3. In a designated amount or in an amount determined in
accordance with a designated formula or by reference to
extrinsic data or events.

(c) Provisions entitling the holders to distributions calcu-
lated in any manner, including dividends that may be cumula-
tive, noncumulatrve or partially cumulative.

" (d) Preference over any other class of shares with respect to
distributions, including dividends and drstrrbutrons upon the

dissolution of the corporatron
History: - 1989 a. 303"

180.0602. Terms of class or series determmed by board of
dlrectors (1). To. the extent .provided in the articles of
incorporation, the board of directors may, within the limits
under s..180.0601, do any of the following: .

(a) Determine with respect to any class of shares the
preferences, lrmrtatrons and relative rights, in whole or in
part, before the issuance of any shares of that class.

(b) Create one or more seriés within a class, and, with
respect to any series, determine the number of shares of the
series, the’ distinguishing desrgnatron and the preferences,
limitations and relative rights, in whole or in part, before the
rssuance ‘of any shares of that series. ’

(2) Before issuing any shares of a class or series under sub
(1), the corporation shall deliver to the secretary of state for
filing articles of ‘amendment, which are effective without
shareholder action, that include all of the following
information: » ‘

(2) The name of the corporation.

(b) The text of the amendment determining the terms of the
class.or series of shares.

(c) The number of shares of the class or series of shares
created. -

@A statement that none of the shares of the class or series
has been issued.

) The date that the amendment was adopted

() A statement that the amendment was adopted by the
board of directors and that shareholder action was not
required. .

3) After the ar trcles of amendment are filed under sub. (2)
and before the corporation issues any shares of the class or
series that is the subject of the articles of amendment, the
board of drrectors may alter or revoke any preferences,
limitations or .relative rights described in the articles of
amendment, by adopting another resolution appropriate for
that purpose. The corporation shall file with the secretary of
state revised artrcles of amendment that comply with sub. (2).
A'preference, limitation or relative right may not be altered or
revoked after the issuance of any shares of the class or series
that are subject to the preference, limitation or relative right,
except by amendment of the articles of incorporation under s.

180.1003.
‘Hlst‘ory

180.0603 .- Issued and outstanding shares. (1) A corpora-
tion may issue the number of shares of each class or series
authorized by the articles of incorporation. - Shares that are
issued are outstanding shares until they are reacquired,
redeemed, converted or canceled.

(2)- The reacquisition, redemption or conversion of out-
standing shares is subject to the limitations of sub. (3) and to
s. 180.0640.

19894 303
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'(3) At alltimes that shares of the corporation are outstand-
ing, there must-be outstanding one or more shares that
together have unlimited voting rights and one or moreshares,
which: ‘may “be the same share or shares as those with
unlimited voting rights, that together are entitled to receive
the net assets:of the corporation upon dissolution.

‘History: 1989 a. 303 )

180. 0604 ‘Fractional shares. (1) A corporatron may do any
of the following:

(a) Issue fractions of a share or pay in money the value of
fractions of a share.

(b) Arrange for drsposrtron of fractional shares by the
shareholders. ‘ )

(c) Issue scrip in registered or bearer form entitling the
holder to receive a full share on the surrender of enough scrip
to equal a full share.

(2) A certificate representmg scrip shall be conspicuously
la_beled “scrip” and shall contain the terms of eéxchange of
scrip for a full shate and the information requiréd by s.
180.0625 (1), except that it may state that it isissued to bearer.

3) The holder of a fractional share may exercise the rrghts
of a shareholder including the right to vote, to receive
dividends and to participate in the assets of the corporation
upon quurdatron The holder of scrip is not entitled to the
rights describéd in thrs subsection unless the scrrp provides
for them. =

(4) The board of drrectors may authorize the i issuance of
scrip subject to any condition considered desirabie, including
but not limited to any of the following:

(a) That the scrip will become void if not exchanged for full
shares before a specrfred date.

(b) That the shares for which the scrip is exchangeable may
be sold and the proceeds paid to. the scnpholders

Hlstory l989a 303

180.0620 Subscrlptlon for shares. (1)° (a) A subscrrptron
for sharés enteredinto before incorporation is irrevocablé for
6 months unless the subscription agreement provides a longer
or'shorter'period or all of the subscribers agree to revocation.

(b) Unless the subscription agreement provides otherwise,
the filing of the articles of incorporation by the secretary of
state constitutes dcceptance by the corporatron of all existing
subscriptions to its shares.

~(2) The board of directors may determine the ‘payment
terms of" subscrrptrons for shares that are éntered into before
1ncorporat10n, unless the subscrrptron agreement specifies the
payment terms. A call for payment by the board of directors
shall be umform so’ far as practicable as to all shares of the
same class or series, unless the subscnptron agreement speci-
ﬁes otherwrse '

(3). Shares 1ssued under’ subscrrpuons entered into before
mcorporatron are fully paid and nonassessable when the
corporation receives the consideration specrfred in the sub-
scription agreement.

(4) If a subscriber defaults in payment ‘of money or
pr operty under a subscription agreement entered into before
incorporation, the corporation may collect the amount owed
as any other debt. Alternatively, unless the subscription
agreement -provides otherwise, the corporation may rescind
the agreement and sell the shares if the debt remains unpaid
more than:20 days after the corporation sends written de-
mand for payment to the subscriber.. -

() A subscription agreement entered into after incorpora-
tion is a contract between the subscrrber and the corpor ation

subject. to s. 1800621 .

History: 1989 a. 303
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180.0621  Issuance of shares. (1) The powers granted in
subs. (2) to (5) to.the board of directors may be reserved to the
shareholders by the articles of incorporation.

(2) The board of directors may authorize shares to be
issued for consideration consisting of any tangible or intangi-
ble property. or benefit to. the corporation, including cash,
promissory notes, services performed, contracts for services
to be peiformed or other securities of the corporation.

*(3) Before the corporation issues shares, the board of
directors shall determine that the consideration received or to
be received for the shares to be issued is adequate. The board
of directors’ determination is conclusive insofar as the ade-
quacy of consideration for the issuance of shares relates to
whether ' the shares .are. validly issued, fully paid. and
nonassessable.

(4) When the corporation receives the consideration for
which. the-board of directors authorized the issuance of
shares, the shares issued for: that consideration are: fully paid
and nonassessable.

" (5)-The corporation may place in escrow shares 1ssued fora
contract forfuture services or benefits or'a promissory note,
or make other arrangements to restrict the transfer of the
shares, and may credit distributions in: respect of the shares
against their purchase price, until the services are performed,
the benefits are received or the note is paid. If the servicesare
not performed, the benefits are not received or the note is not
paid, the corporation may cancel, in whole or in part, the
shares escrowed or restricted-and the distributions credited.

History: 1989a 303.

180.0622 Liabmty of shareholders, transferees and
others. (1) A purchaser from a-corporation’of the corpora-
tion’s- shares i$ not liable to the corporation or-its creditors
with respect to the shares except to pay the consideration for.
which the shares were authorized to be issued or the consider-
ation -specified in the- subscrrptron agreement entered into
before incorporation:

(@) (a) Except as provided-in par. (b) or unless otherwrse
provided in the artlcles of incorporation, a shareholder of a
corporation is not personally liable for the acts or debts of the
corporation; except that a shareholder may become person-
ally liable by his or “her acts or conduct other than as a
shareholdér. -

* (b) The shareholders of every corporation, other than
railroad corporatrons, are personally liable to an amount
equal to the par value of shares owned by thiem respectively;
and to the-consideration for which their shares without par
valué was issued, for all debts owing to employes of the
corporation for sérvices performed for such corporation, but
not exceeding 6 months’ service in any one case.

(3) A pérson who becomes a transferee of shares in good
faith and without knowledge that the consideration deter-
mined for the shares or specified in the subscnptron agree-
ment entered into before incorporation has not been paid is
not personally lrable for any unpard portron of the
consideration:

(4) An executor, administrator, personal representatrve
conservator, guardran trustee, assignee ‘for the benefit of
creditors, o receiver i not personally liable as a holder of or
subscriber to shares of a'corporation, but the éstate and funds
in his or her hands are so liable. A pledgee or other holder of
shares as collateral securrty is not personally liable as a

shareholder '
‘History: 1989 a. 303.

180.0623 - Share dividends. (1) In this section, “share divi-
dend” means:shares issued proportionally and without con-
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sideration to the corporation’s shareholders or to the share-
holders of one or more classes or series.

(2) Except as provided in sub. (3) and unless the ar trcles of
incorporation provide otherwise, a corporation may issue
share dividends. »

) (3) (a) A corporation rnay not issue shares of one class or
series as a share dividend in respect of shares of another class
or series unless any of the following is satisfied:

1. The articles of i incorporation authorize the issuance.

_ 2. A majority of the" votes entitled to be cast by the class or
series. to be issued approve the issuance.

3. There are no outstanding shares of the class or series to
be issued, as determined under par. (b)

(b) If a security is outstandrng that is convertible into or
carries a right to subscribe for or acquire shares of the class or
series to be issued, the holder of the security is considered a
holder of the class or series to be issued for purposes of
making the determination under-par. (a) 3.

() If the board of directors does not fix the record date for
determmmg shareholders entitled to a share dividend, it is the
date .on whrch the board of drrectors authorizes the share

drvrdend

‘History: 1989 a. 303.

180.0624 _Share rights, options and warrants. Unless the
artlcles of mcorporatron provide otherwise before the issu-
ance of the rights, options or warrants, a corporation may
issue rights, options.or warrants for the purchase of shares of
the corporation. The rights, options or warrants may contain
provisions that adjust the rights, options or warrants in the
event of an acquisition of shares or a reor. gamzatron, merger,
share exchange, sale of assets or other occurrence. Subject to
the articles. of incorporation, the board of directors shall
determine the terms on which the rights, options or warrants
are issued, their form and content, and the consideration for
which the shares are to be rssued Notwithstanding s.

180.0601 (1) and any other provrsron of this chapter, and
unless otherwrse provided in the articles of incorporation
before issuance of the rights, options or warranits, a corpora-
tion may before, on or after April 30, 1972, issue rights,
options or wartants that include conditions that prevent the
holder of a'specified percentage of the outstanding shares of
the corporatron rncludrng subsequent transferees of the

holder, from exercising those rrghts optrons or warrants.
‘History: - 1989 a.-303.

180.0625 . Form and content of certificates. (1) At a mini-
mum, a share certrfrcate shall state. on its face all of the
followmg

+"(a) The:name of the 1ssumg corporatron and that it is
organized under the laws of this state.

(b) The name of the person to.whom 1ssued

(c) The number and class of shares and the designation: of
the series, if any, that the certificate represents. :

(2) If the issuing corporation is authorized to issue drffer-
ent classes of shares or different series within a class, the front
or‘back of each certificate shall.contain any of the following:

(a) A summary of the designations, relative rights, prefer-
ences and limitations:applicable to each class, and the varia-
tions in rights, preferences and limitations determined. for
each’ series:and the-authority of the board of drrectors to
determine variations for future series.

~(b)::A" conspicuous’ statement -that - the corporatron will
furnrsh the shareholder the information described in par::(a)
on request, in writing and without charge.

(3) (a) Each share certificate shall be signed either manu-
ally or-in facsimile, by the officer or officers desrgnated 1in the
bylaws or by the board of directors.

BUSINESS CORPORATIONS 180.0627

(b) The validity of a share certificate is not affected. if a
person who srgned the certificate no longer holds office when

the certificate is issued.
History: 1989 a. 303

180.0626 Shares without certificates. (1) Unless the arti-
cles of incorporation or bylaws provide otherwise, the board
of directors of a corporation may authorize the issuance of
any shares of any of its classes or series without certificates.
The authorization does not affect shares already represented
by certificates until the certificates are surrendered to the
corporatlon o

(2)' Within a reasonable time after the issuance or transfer
of shares without-certificates, the corporation shall send the
shareholder a written statement of the information required
on “share - certificates by s. 180.0625 (1) and (2) and, if
applicable, s. 180.0627. -

(3) Unless this chapter or ¢h. 408 expressly provides
otherwise, the rights and obligations of shareholders are
identical whether or not their shares are represented by

certificates.

History: 1989 a. 303

180.0627 Restriction on transfer of shares and other se-
curities. (1) In this section:

(a), “Other 'securities” include securities that are convert-
ible_ into or carry a right to subscribe for or.acquire shares.

(b) “Transfer restriction’ means a restriction on the trans-
fer or-registration of transfer of shares and other securities of
a corporation..

(2) (a) Except as provrded in par (b), the articles of
incorporation, bylaws, an agreement among shareholders
and holders of- other, securities, or an agreement between
shareholders and holders of other securities and the corpora-
tion may impose a.transfer restriction on shares and other
securities of the corporation for any reasonable purpose,
rncludmg but not limited to any of the following purposes:

.1, Maintaining the corporation’s status when it is depen-
dent on the number or identity of its shareholders. »

2. Preserving exemptions under federal or state securities
law. .

(b) A transfer restrrctron may not affcct shares and other
securities issued before the restriction is adopted unless the
holders of the shares’ and other securities are parties to the
transfer restriction agreement or vote in favor of the transfer
restriction.

(3) A transfer restriction is valid and enforceable against
the holder or a transferee of the holder if the transfer
restriction is authorized by this section and its existence is
noted conspicuously on the front or back of the certificate or
is contained in the information statement required by s.
180.0626°(2).: Unless so noted, a- ‘transfer restriction is not
enforceable against a’ person who does not know of the
transfer ‘réstriction.

(4) The transfer festrictions permitted under thrs section
include, but are not limited to, transfer restrrctrons that do
any of'the following: * -

(a) Obligate the shareholder or holder of other securities
first to offer the corporation or other persons, whether
separately; consecutively or simultaneously, an opportunity
to acquire the restricted shares or other securities. .

-+(b) Obligate the Corporation or other persons, whether
separately, .consecutively or simultaneously, to acquire the
restricted shares or other: securities. -

(c) Require the corporation, the holders of any class of its
shares or- other securities or another person to approve the
transfer of :the: restricted- shares or other securities, if the
requirement is not manifestly unreasonable. :
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(d) Prohibit the transfer of the restricted shares or other
securities to designated persons or classes of persons, if the
prohibition is not manifestly unreasonable.

History: 1989 a. 303.

180.0628 - Expense of issuing shares. A corporation may
pay the expense of selling or underwriting its shares, and of
organizing or reorganizing the corporation, from the consid-
eration received for shares.

History: 1989 a. 303.

180.0630 Preemptive rights. (1) In this section, “other
securities” has the meaning given in s. 180.0627 (1) (a).

(2) Except. as. provrded in sub. (7), the shareholders or
holders of other securities of -a corporation-do not have a
preemptive right to acquire the corporation’s unissued shares
or other securities except to the extent provided in the articles
of incorporation. . If the articles of 1ncorporatron state that
“the corporatron elects to have preemptive rights”, or words
of similar meaning, subs..(3) to (6) govern the preemptive
rights, except to the extent that the articles of 1ncorporatron
expressly provide otherwise.

(3) Except as provided in sub. (5), the shareholders or
holders of other securities of the corporation have a preemp-
tive right, granted on uniform terms and conditions pre-
scribed by the board of directors to provide a fair and
reasonable opportunrty to ‘exercise ‘the right, to acquire
proportional amounts of the corporation’s unissued shares or
other securities upon the decision of the board of directors to
issue the shares or other secuntres, subject to the following
conditions:

(a) Holders of shares or other securities with general votrng
rights have preemptive rights with respect to shares and other
securr'ties'of any class with general voting rights.

*(b) Holdérs of shares or other securities without preferen-
tial rights to distributions or assets’ have preemptive rights
with respect to shares and other securities of any class
without preferential rights to distributions or assets, except
that holders of shares or other securities without general
voting tights have no preemptive rights with respect to shares
or other securities of any class with general voting rrghts

(@A shareholder or holder of other securrty may waive his
or her preemptrve right. A written waiver is 1rrevocab1e even
1f it is not supported by consrderatron

' (5) There is no preemptive right with respect to any of the
following:

(a). Shares or other securrtres rssued as compensatron to
directors; ofﬁcers or, employes of the corporatron or its
affiliates.

. (b) Shares or other secuntres rssued to satrsfy conversron or
optron rights created to provide compensation to.directors,
officers or employes of the:corporation or its affiliates.

(c) Shares or other securities authorized in articles of
incorporation that are issued within. .6 months from the
effective date. of incorporation.

(d) Shares or other securities sold for other than money or
an obligation:to pay money.

~: (6) If shares or other:securities subject to preemptrve rrghts
are.not acquired by shareholders or holders of other securi-
ties, the corporation may issue-the shares or other securities
to-any person for one year after being offered to shareholders
or ‘holders-of other securities, at a consideration set by the
board of directors that is not:lower than the considerationset
for the exercise of preemptive rights. An offer at a lower
consideration or after the expiration of one year is subject to
the preemptive rrghts of shareholders -or- holders of other
securities. : - :
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(7) The preemptive rights of shares of a preexisting class, as
defined in s. 180.1701; are governed by s. 180. 1705
History: 1989 a. 303 )

180.0631 Corporation’s acqursrtron of its own shares. (1)
A corporation may acquire its own shares and shares so
acqurred constitute authorized but unissued shares.

(2) If the articles of incorpotation prohrbrt the reissuance
of acquired shares, the number of authorized shares is
reduced by the number of shares acquired by the corporation,
effective upon amendment of the articles of incorporation.
The board of directors may adopt articles of amendment
under this subsection without shareholder action and deliver
them to the secretary of state’ for filing. The artrcles shall
include all of the following information:

(2) The name of the corporation.

" (b) The reduction in the nuniber of authorrzed shares,
itemized by class and series. |

(c) The total number of authorized shares, itemized by
class and series, remaining after reduction of the shares.

(d) A statement that the amendment was adopted by the
board of directors and that shareholder action was not
required.

History: 1989 a. 303.

180. 0640 Distributions to sharéholders. (1) The board of
directors may authorize and’ the corporation may make
distributions to its'shareholders, subject to sub. (3) and any
restriction by the articles of incorporation. -

(2) The record’ date for determining shareholders entitled
to a distribution, other than a distribution involving a
purchase, redemptron or other acquisition of the corpora-
tion’s shares, is the daté on which the board of directors
authorizes the drstrlbutron unless the board of directors fixes
a different record date. -

(3) No distribution may be made if, after grvmg ‘it effect,
any of the following would occur: =

(a) The corporatron would not be able to pay its debts as
they ‘become due in the usual course of business.

(b) The corporatron s total assets would be less than the
sum of its total liabilities plus, unless the articles of incorpora-
tion permit otherwise, the amount that would be needed, if
the corporation were to be dissolved at the time of the
distribution, to satisfy the preferential’ rrghts upon- dissolu-
tion of shareholders whose preferential rrghts are superior to
those receiving the distribution.

. (4) The board of ‘directors may base a determination that
sub. (3) does not: prohibit ‘a distribution.on financial state-
ments and other financial data prepared on the basis of
accounting practices and principles that are reasonable in the
circumstances or on a fair valuation or other rnethod that is
reasonable in the circumstances.: -

- (5) Except as provided in.sub..(7); the effect of a.distribu-
tion for purposes: of sub (3) is: measured as of the followmg
dates: . -

(a) In the case of drstrrbutron by purchase, redemption or
other acquisition of the corporatron s shares, as of the earlrer
of the following:

-:1..Theé: date on which money or other property is: trans-
ferred -or debt is incurred by.the corporation. :

2. The date on which the shareholder ceases to be a
shareholder with respect to.the acquired shares.

(b) In the case of any other distribution of mdebtedness, as
of the date:on which the indebtedness is distributed.

(c) In all other cases, as of the followmg

--1.. The date' on which the distribution is authorized if the
payment - occurs . within 120 days after- the date .of
authorization. ,




Electronically scanned images of the published statutes.

2909 89-90 Wis: Stats.
¢ 2. The date on which the payment is made if payment
occurs more than 120 .days after the date of authorization.

'(6) A corporadtion’sindebtedness to a shareholder incurred
because of a‘distribution made in accordance with this section
is at parity with the corporation’s indebtedness to its general,
unsecured creditors except to the extent subordinated by
agreement.

(7) Indebtedness of a corporatron, including indebtedness
issued as‘a distribution, is -not considered a liability for
purposes of deterrr'iir’rations‘ under sub, (3) if its terms provide
that payment of principal and interest are made only if and to
the extent that ‘payment of a distfibution to-shareholders
could then be made under this section. If the indebtedness-is
issued as a distribution; each payment of principal orintérest
is treated as a distribution,; the effect of which is measured on
the date on'which the payment is actually made.

History: 1989 a.-303: :

SUBCHAPTER VII
SHAREHOLDERS

180. 0701 Annual meeting. (1) Except as provrded in sub.
@: a corporatron shall ‘hold a meetmg 'of shareholders
annually at'a time stated in or fixed in accordance with the
bylaws.

. {2) A corporation may hold  the annual shareholders’
meetrng in or outside this state at the place stated in or fixed in
accordance with the bylaws. If no place is stated in or fixed in
accordance with the bylaws, the corporation shall hold the
anhial meetrng at its pnncrpal office.

3) F ailure to hold an annual meeting in one or more years
does not affect the valrdrty of any corporate action. -

. (8) If $0 provided in the articles of incorporation or bylaws

of .a corporadtion registered under the federal investment
company act of 1940, as amended, the corporation, is not
required . to hold an annual meeting of shareholders in any
year in which none of the following matters is required to be
acted on by the shareholders under the federal investment
company act of 1940, as amended: : . r

;(a) Election: of directors... - ...

(b) Approval of the investment advisory agreement

(¢) Ratification of the selectron of mdependent public
accountants. :

(d) Approval ofa drstrrbutron agreement

Hrstory 1989a 303

180. 0702 Specral meetmg 1) A corporatron shall hold:a
special meeting of shareholders if any of the following occurs:

(a) A special meeting is called by the board of directors or
any ‘person ‘authorized by the articles of mcorporatron or
bylaws-to'call a special meeting’

(b) The holders of at least 10% of all the votes entrtled to be
cast on any issue proposed to be considered at the proposed
special meeting sign, date and deliver to the corporation one
or more written demands for the meetrng descrrbrng one or
more purposes for which it is to be held.

(2)- If not otherwise  fixed ‘under s.. 180 0703 (2) (b) or
180. 0707, the record date for- determmmg shareholders enti-
tled to demand a special meeting is the date that the ﬁrst
shareholder signs the.demand. - .

(3) A.corporation may hold a special. shareholders meet-
mg in-or outside this state at-the place stated in or fixed in
accordance with the bylaws. If no place is stated in or fixed in
accordance with ‘the bylaws;:the: corporation shall hold -a
special meeting at its principal office.

BUSINESS CORPORATIONS 180.0704

-(4) ‘Only - business. within the purpose described in.-the
meeting notice ‘required by-s. 180.0705 (2) (b) may be con-

ducted at a special shareholders’ meetrng
- History:: . .1989.a. 303. .

180 0703 Court-ordered meetmg (1) The circuit court for
the county where : a corporatron s principal office or, if none
in this state, its regrstered office is located may, after notice to
the corporation and an opportunrty to be heard, order a
meeting to beé held on petition of a shareholder of  the
corporation who satisfies any of the following: ,

(a) Is entitled to participate in an annual meeting, if an
annual meeting was not held within the éarlier of 6 months
after the end-of the corporation’s fiscal year or 15 months
after its last annual meeting and the corporation is required
to-hold an annual meeting under s.-180.0701 (1).

- (b) Signed & demand for a-special meeting valid under s.
180.0702, if the corporation failed to do any of the following;

1. Give notice of the special meeting within 30 days.after
the date that the demand was delivered to the corporation.

- 2.'Hold the special meeting in:accordance with the notice.

(2) The court may fix the time and place of the meeting and
require that it-be called and conducted in accordance with the
corporation’s articles of incorporation and bylaws in so far as
possible, exeept that the court may do all of the following:

(a) Fix the quorum required for specific matters to- be
considered at the meeting or direct that the votes represented
at the meeting . constrtute a. quorum for action on. those
matters.

(b) Enter. other. orders necessary to accomphsh the purpose

of the meeting. .
Hlstory l989a 303

180.0704 Action without meetmg 1) Actron required or
permitted ‘by this' cliapter ‘to ‘be taken at a-shareholdeérs’
meeting “may be taken wrthout a meetrng in any of the
following ways: - -

“(a) ‘Without ‘ action by the board of drrectors by all
shareholders entitled to vote on the action.

(b) If the articles of incorporation so provide, by share-
holders:who would be entitled to vote at a meetrng those
shares with: votmg power to cast not-less than the minimum
numbef or, in the case of voting by voting groups, numbers of
votes that would be necessary to authorize or take the action
at a meeting at which all shares entitled to vote were present
and voted, except action may not be taken under this.para-
graph with Tespect to an election of diréctors for which
shareholders may vote cumulatrvely under s.. 180.0728.

~(2) Action under sub. (1) must be evidenced by one or more
wrrtten consents describing. the action taken, signed by the
number of shareholders necessary to.take the action under
sub (1) (a) or (b) and delivered to the corporatron for
rnclusron in'the corporate records. K

3) Actron taken under sub. (l) is effectrve when consents
representmg the requrred number of shares are delivered to
the "corporation, - unless. the consent specrﬁes a different
effective date. Within 10 days after action taken under sub.
(l) b)is effectrve the corporatron shall give notice of the
action to shareholders who, on the record date determrned
undei sub. (4), were entitled to vote on the'action but whose
shares were not represented on the wrrtten consent The
notrce shall comply wrth s. 180.0141.

(8) If not otherwrse ﬁxed ‘under s, 180.0703 (2) (b) or
180. 0707, the record date for determrnrng shareholders enti-
tled to take action without a meeting is the date that the first
shareholder signs the consent under sub. (1).

(5) A consent signed under this section has.the effect-of a
meeting vote and may be described as such in any document,
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*(6) If this chapter requires that notice of proposed action
be given to shateholders who are not entitled to vote on the
action and the action is to be taken under this section, the
corporation shall give those nonvoting shareholders written
notice of the proposed action at least 10 days before the
action becomes éffective. The notice shall comply with s.
180.0141 and shall contain or be. accompamed by the same
material that, tnder this chapter, would have been required
to be'sent to nonvotrng shareholders in a notice of meeting at
which the proposed action would have been submitted to the

shareholders for action.
Hrstory 1989 a. 303.

180.0705 Notice of meeting. (1) A corporation shall notify
shareholders of the date, time and place of each annual and
special shareholders’ meeting not less than 10 days nor' more
than:60 days before the meeting date, uniessa different time is
provided- by this chapter, the articles of incorporation or the
bylaws. The notice shall comply with s. 180.0141. Unless this
chapter or the articles of incorporation require otherwise, the
corporation is required to. give notice only to shareholders
entrtled to vote at the meeting. -

(2) (a) Unléss this chapter or the artrcles of incorporation
require otherwise, notice of ‘an annual meeting ‘need not
include a descrrptron of the purpose for which the meetmg is
called. :

(b) Notice of a special meeting shall include a description
of each purpose for which the meeting is called '

~ (3) If not otherwise fixed under s. 180.0703 (2) (b) or
180.0707; the record date for detérmining shareholders enti-
tled to notice of and to vote at an annual or special sharehold-
ers’ meeting is the close of business on the day before the first
notice is.given to shareholders, .

(4) (a) Unless the bylaws require otherwise and except as
provided in par. (b), if an annual or special shareholders’
meeting is adjourned to a different date, time or place, the
corporation is:not required to give notice of the new date,
time or place if the new date, time or place isannounced at the
meeting before adjournment.

-(b) If a-new record date for an ad_)ourned meetmg is or
must be fixed under s. 180.0707 (3), the corporation shall give
netice of the adjourned meeting under this section to persons
who are shareholders as of the new record date.

, Hrstory 1989 a, 303. .

180 0706 Walver of notlce (1) A shareholder may waive
any notice requrred by this chapter, the articles of incor pora-
tion or bylaws before or after the date and time stated in the
notice. . The waiver shall be in writing’and signed by the
shareholder entrtled to the notice, contain the same informa-
tion that would have been required in the notice under any
applicable provisions of this chapter, except that the time and
place of meeting need not be stated, and be delivered to the
corporatron for’ mclusron in the corporate records.

@A shareholder $ attendance at a meeting, in person or
by proxy, waives objectron to all of the following:

(a) Lack of noticé or defectrve notice of the meeting, unless
the shareholder at the beginning of the meeting or promptly
upon arrival objects to holdmg the meetrng or transacting
busrness at the meeting.

'(b) Consideration of a particular matter at the meetmg that
is not within the purpose described in the meeting notice,
unless the shareholder ob]ects to considering the matter when

itis presented .
" History: 1989 a. 303

180.0707 - ‘Record date. (1) The bylaws may fix or provrde
the manner of fixing a future date as the record date for one
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ormore voting groups in order to determine the shareholders
entitled to notice of a shareholders’ meeting, to demand a
special meeting, to vote or to take any other action. If the
bylaws do not fix or provide for fixing a record date, the
board of directors may fix a future date as the record date.
-'(2).A record date fixed under this section may not be more
than 70 days before the meeting or action requiring a determi-
nation of shareholders.

(3) (a).Except as provided in par. (b), a determination of
shareholders entitled to notice of or to vote at a shareholders’
meeting is effective for any adjournment of the meeting unless
the-board of directors fixes a new record date, which it shall
do if the meeting is adjourned to a date more than 120 days
after the date fixed for the original meeting:

_(b) If a court:orders-a meeting adjourned to a date more
than 120 days after the date fixed for the original meeting, it
may provide that the original record date continues in effect

or it may fix a new record date.
History: 1989 a. 303.

180.0720 Shareholders’ list for meeting. (1) After fixing a
record date for a meeting, a corporation shall prepare a list of
the names of all its shareholders who are entitled to notice of
a shareholders meetmg The list shall be arranged by class or
series of shares and show the address of and number of shares
held by each shareholder.

(2) The corporation shall make the shareholders’ list
available for 1nspectron by any shareholder, beginning 2
business days after riotice of the meeting is given for which the
list was prepared and continuing to the date of the meeting, at
the corporatron s principal office or at a place identified in the
meeting notice in the city where the meeting will be held. A
sharéholder or his or her agent or attorney may, on written
demand, inspect and, subject to's. 180.1602(2) (b) 3 to S, copy
the list, during regular ‘business hours ‘and at his or her
expense, during the period that it is available for inspection
under this subsection.

(3) ‘The corporation shall make the shareholders list
avarlable at the meeting, and any shareholder or his or her
agent or attorney may inspect the list at any trme durmg the
meeting or any ad]ournment

(4) If the corporation refuses to allow a shareholder or hrs
or her agent or attorney to inspect the.shareholders’ list
before or at the meeting, or to copy the list as permitted by
sub. (2), on petition of the shareholder, the circuit court for
the county where.the corporation’s principal office or, if none
in this state, its registered office is located may, after noticé to
the corporation and an opportunity to be heard, order the
inspection or copying at the corporation’s expense. The court
may also. postpone: the meeting for which the list was pre-
pared until the inspection or copying is complete.

(5) Refusal or failure to prepare or make available the
shareholders’ list does not affect the vahdrty of action taken

at the meeting .
Hrstory 1989a 303

180.0721 Voting entltlement of shares. (1) Except as pro-
vided in'subs. (2) and (4) and s. 180.1150; or unless the articles
of incorporation provrde ‘otherwise, each outstanding share,
regardléss of class, is entitled to one vote on each matter
vé6ted-on at a shareholders’ meetrng Only shar €s are entrtled
to:vote.

(2) The shares of a domestic cor poratron are not entitled to
vote ‘if they ‘are -owned; -directly or.indirectly, by a 2nd
domestic corporation orforeign corporation and the first
domestic corporation owns; directly or indirectly, a sufficient
number of shares entitled to elect a majority of the directors
of the 2nd domestic corporation or foreign corporation.
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(3) Subsection (2) does not limit the power of a domestic
corporatron to vote any shares, including its shares, held by it
in a fiduciary capacity. :

‘(4) Redeemable shares are not entitled to vote after written
notice of redemption that complies with's. 180:0141 is mailed
to the holders and a sum sufficient to redeem the shares has
been deposited with a barik, trust company or othér financial
institution under an irrevocable obligation to pay the holdets
the redemptron price on surrender of the shares.

History: 1989303 - .

180.0722 Proxies. (1) A shareholder may vote his or. her
shares in person or by proxy. ;

" (2) A shareholder may. appornt a proxy to vote or other-
wise act for the shareholder by signing an appointment form,
either personally or by his or her attorney-in-fact: An
appomtment ofa proxy may be in durable form as provided
in's.243.07. = .- .

: (3) An appointment of apr oxy is effectrve when recerved by
the secretary or other officer or agent of the corporation
authorized to tabulate votes. An appointment is valid for 11
moriths from the date of its signing unless a different per'iod is
expressly provided in the appointment form.

(4) (a) An appointment of a proxy is revocable by the
shareholder unless the appointment form conspicuously
states that it'is irrévocable and the appointment is coupled
with an interest. - Appointments coupled with an interest
include, but are not lrmrted to, the appomtment of any of the
following:

1. A pledgee. -

2. A person who purchased or agreed to purchase the
shares. - ‘

-3. A creditor of the corporatron who extended it credrt
under terms requiring the appointment: -

:4. An employe or officer of the corporation whose employ-
ment:contract.requires the appointment. -

5. A'party to a voting agreement created under s. 180.0731.

" (b)-An appointment made irrevocable under par. (a) is
revoked ‘when the interest wrth whrch it rs coupled 'is
extrngurshed :

"(5) The death or rncapacrty of the shareholder appomtmg a
proxy does not affect the rrght of the corporatron to accept
the proxy’s authority unless the secretary or other officer or
agent of the corporation authorized to tabulate votes receives
notice of the death or incapacity before the proxy exercises his
or her authority under the appointment. -

*(6).Notwithstanding sub. (4),-a transferee for value of
shares subject to an irrevocable appointment may revoke the
appointment if the transferee did not know -of its existence
when he: or she acquired the shares and: the existence -of the
irrevocable appointment was not noted conspicuously on the
certificate representing the shares or; if the shares are without
certificates, on the information statement: for the shares.

(7) Subject to s. 180.0724 and to any express limitation on
the proxy’s.authority appearing on the face.of the appoint-
ment form, a corporatron may accept, “the proxy’s vote or
other- action as that of ‘the shareholder makrng the
apporntment

(8) A proxy appointed in connection with a shareholder
vote under s. 180.1150 (5):

" (a) Notwithstanding sub. (4), may be revoked at any trme
by openly stating the revocation at a shareholder meetmg or
appointing a new proxy in wrrtrng '

(b) Shall be solicited and appornted apart from the sale of
or offer to purchase shares of the i 1ssurng public: corporatron
as defined in s.-180.1150 (1) (a). : .

BUSINESS CORPORATIONS 180.0724

(c) May not be solicited sooner than 30 days before the
meeting called under s. 180.1150 (5), unless otherwise agreed
in writing by the person acting under s. 180.1150 and the
directors: of ‘the issuing public corporation, as defined in s:
180.1150 (1) (a).-

History: 1989 a. 303.

180.0723 Shares held by nominees. (1) A corporation may
establish a procedure by which'the beneficial owner of shares
that are registered in the name of a nominee is recognized by
the: corporatron as theshareholder. .The.extent of this
recognition may be determined in the procedure.
- (2) The procedure may:set forth all of the following:

.(a) The.types of nominees to which it applies.
- (b) The rights or privileges that the corporation recognizes
in a beneficial owner.

(c) The manner in which the nominee selects the procedure.

(d)-The information that must be provided when the
procedure is selected.

(e) The period: for: whrch selectron of the procedure is
effective: -

® Other aspects of the rights and duties created.
History: 1989 a. 303,

180. 0724 Acceptance of instruments ‘showing share-
holder action. (1) If the name signed on a vote, consent,
waivér or proxy appointment corresponds to the name of a
shareholder the corporatron if actrng in good faith, may
accept the vote, consent, waiver Or proxy apporntment and
give it effect as the act of the shareholder.

(2) If the name signed on a vote, consent, waiver or proxy
appointment does not'correspond to the name of its share-
holder, the corporation; if acting in:good faith, may -accept
the vote, consent, waiver or proxy appointment and give it
effect ‘as the act of the shareholder if any of the following
apply:

(a) The shareholder is an- entity and the name signed
purports to-be that of an officer or agent of the entity.

(b) The name signed purports to be that of a personal
representatrve, administrator, executor, guardian or conser-
vator representing: the,shareholder and, if the corporation
requests evidence of fiduciary status acceptable to the corpo-
ration is presented with respect to the vote consent, waiver or
proxy. apporntment

(c) The nanie signed purports to be that of a receiver or
trustee in bankruptcy of the shareholder and, if the corpora-
tion requests, evidence of this status acceptable to the corpo-
ration is presented wrth respect to the vote, consent, waiver or
proxy appomtment

(d) The name signed purports to be that of a pledgee,
beneﬁcral owner, or attorngy-in-fact of the shareholder and,
if the corporation requests, evidence acceptable to the corpo-
ration of the signatory’s authority to sign for the shareholder
is presented with respect to the vote, consent, waiver or proxy
appomtment

“(e) Two or more persons are the shareholder as cotenants
or -fiduciaries and the name signed purports to be the name of
atleast one of the coowners and the person signing appears to
be acting on behalf of all coowners.

(3) The corporation may reject a vote, consent, waiver or
proxy appointment if the secretary or other officer or agent of
the corporation who is.authorized to tabulate votes, acting in
good faith, has reasonable basis for doubt about the validity
of the signature on it or about .the srgnatory s-authority to
sign for: the shareholder:

(4) The corporation and its ofﬁcer or agent who accepts or
rejects a-vote, consent, waiver or proxy appointment in good
faith and in accordance with this section.are not liable in
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damages to the shareholder for the consequences of the
acceptance or rejection.

(5) Corporate action based on the acceptance or rejection
of a vote, consent, waiver or proxy appointment under this
section is valid unless a court of competent jurisdiction

determines otherwise.
Hlstmy 1989a 303

180: 0725 Quorum and votmg requirements for voting
groups. (1)-Shares entitledto vote as a separate voting group
may take action on a matter at a meeting only if a quorum of
those shares exists with respect to that matter. Unless the
articles of incorporation or this chapter: provides otherwise, a
majority of the votes entitled to be cast on the matter by the
voting group constitutes 4 quorum of that votmg group for
action on that matter.

(2) Once a share is represented for any purpose at a
meéeting,-other-than for the purpose of objecting to holdmg
the meeting or transactmg business at the meeting, it is
considered -present:for purposes of determining whether a
quorum exists, for the remainder of the meeting and for any
adjournment of that meeting unless a'new record date is or
must be set for that adjourned meeting.

(3) If a quorum exists, action on a matter other than the
election of directors under s. 180.0728, by a voting group is
approved if the votes cast within the votmg group favoring
the action exceed the votes cast opposing the actron, ‘unless
the articles of incorporation or this chapter requires a greater

number of affirmative votes.
Hrstory 1989 a. 303

180. 0726 :Action by single and mulhple voting groups. (1)
If the articles of incorporation or this chapter provides for
voting by a single voting group on a matter, action on that
matter is taken when:voted upon by the voting group as
provided in s. 180.0725.

. (2) If the articles of incorporation or this chapter provides
for voting by 2 or more voting groups on a matter, action on
that matter is taken only when voted upon by each of those
voting.groups counted separately as provided in s. 180.0725.
Action may be taken by one voting group-on a matter even
though no action is taken by another: votmg group entrtled to
vote on the matter. :

(3) A voting group descrrbed in s. 180 0103 (19) (b)
constitutes a:single voting group for purposes of voting on the

matter on which the shares are entrtled to vote.
~History:. 1989 a. 303. .

180.0727 Gre‘aier or lower quorum or greater voting re-
quirements. (1) The articles of incorporation may pr ovide, or
authorize' the bylaws under s. 180.1021 to provide, for a
greater or lower quorum requirement or a greater voting
requrrement for shareholders or voting groups of sharehold-
ers than is provided by this chapter.

" (2)' An amendment to the articles of incorporation that
adds, changes or deletes a greater or lower quorum require-
ment or a greater voting requirement must meet the same
quorum requirement and be adopted by the same vote and
voting groups required to take action under the quorum and

voting requrrements then in effect.
Hrstory 1989a 303.

180. 0728 Voting for dlrectors, cumulatwe votmg ) Un-
less otherwise provided in the articles of incorporation, each
director is elected by a plurality of the votes cast by the shares
entitled to vote in the electron ata meetmg at whrch a quorum
is present. -

(2) Shareholders do not have a right to cumulate their
votes for directors unless the articles of incorporation provide
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for cumulative voting. If the articles of incor poratron contain
a statement indicating that all or a designated voting group of
shareholders are entitled to cumulate their votes for directors,
the shareholders so designated are entitled to multiply the
number-of votes that they are entitled to cast by the number
of directors for whom they are entitled to.vote and cast the
product for a single candrdate or distribute the product
among 2 or more candidates. ..

3) () Except as provided in par. (c), shares entitled under
sub. (2) to vote cumulatively may not be voted cumulatively
at a particular meeting unless any of the following notice
requireiments are satisfied:

1. The meetmg notice or proxy statement accompanymg
the-notice ‘§tates conspicuously that cumulative voting is
authorized:

2. A shareholder who has the right to cumulate his or her
votes gives notice that complies with s. 180.0141 to the
corporation not less than 48 hours before the time set for the
meeting of his or her intent to cumulate his :or: her votes
during the meeting:

.(b) If one shareholder gives notice under par (@) 2 all
other shareholders in the same voting group participating in
the election are entitled to cumulate their votes without giving
further notice..

(c) If shares of a corporation 1 that is a close corporation
under-s, 180.1801 are entitled under sub. (2) to vote cumula-
tively, the shares may not be voted cumulatively at a particu-
lar meeting unless the notice requirement of par. (@) Lor2is
satisfied or unless shares were voted cumulatively in the last

election of directors.
Hlstmy 1989a 303.

180. 0730 Voting trusts. (1) One or more shareholders may
create a votinig trust, conferring on a trustee the right to vote
or otherwise act for them, by signing an agreement setting out
the provisions of the trust and transferring their.shares to the
trustee. .The voting trust agreement may include any provi-
sion consistent with the voting trust’s purpose. When a
voting trust agreement is signed, the trustee shall prepare a
list of the names and addresses of all owners of beneficial
interests in the trust, together with the number and class-of
shares each transferred to the trust, and deliver copies of the
list and agreement to the corporation’s principal office.

(2) A voting. trust becomes effective on the date that the
ﬁrst shares subject to the trust are registered in the trustee’s

name.

Hlstmy 1989 a. 303.

180.0731 Voting agreements. (1) Two or more sharehold-
ers may provrde for the manner in which they will vote their
shares by signing an agreement for that purpose. A voting
agreement created under this section is not subject to 's.
180.0730.-

(2) A voting agreement created under thrs section is

specifically enforceable.
. History: . 1989.a,.303.

180.0740  Definitions applicable to ss. 180.0740 to
180.0747. In ss. 180. 0740 to 180.0747:

1) “Beneficial owner” means a person whose shares are
held in a voting trust or held by a nomrnee on the person’s
behalf.

(2) “Derivative proceeding” means a civil suit in the right
of a domestic corporatron or, to the extent provided in ss.

180.0743 to 180.0747, in the rrght of a foreign corporation.
Hlstmy 1989a 303.

180.0741 Standing. A shareholder or beneficial owner may
not commence or maintain a derivative proceeding unless the
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shareholder or beneficial owner - was a shareholder or benefi-
cial- owner. of the corporation at the time of the act. or
omission complained of or became a shareholder or benefi-
cial owner through transfer by operation.of law from-a
person who was a shareholder or beneficial owner at that

time.

) Hlstmy' 1989 a. 303

180.0742 Demand. A complarnt in a derivative proceeding
must be verified and allege with particularity the demand
made, if any, to obtain action by the board of directors and
either that. the” demand was refused or ignored or why

demand was not made.
History: 1989 a. 303.

180.0743° Stay of proceedings. Whether or not a demand
for action was made, if the' domestic corporation or foreign
corporation commences an inquiry into the allegations made
in the demand or complaint, the couit may stay any deriva-
tive proceedmg for the perrod that the court considers

appropriate.
Hrstory 1989 a. 303

180 0745 Dlscontmuance or setﬂement A derivative pro-
ceeding may -not be discontinued or_settled without the
~court’s approval. . If the court determines that a. proposed
discontinuance or settlement will substantially affect the
interests of the beneficial owners,:the shareholders or a class
of shareholders of the domestic corporation or foreign corpo-
ration, the court.shall direct that notice be given to the
shareholders and beneficial owners affected.
History: 1989 a. 303

180.0746 Payment of expenses. On termination. of the
derivative proceeding, the court may do any of the following:

(1) Order the domestic corporation or foreign corporation
to pay the plaintiff’s reasonable expenses, including attorney
fees, notwithstanding s. 814.04 (1), incurred in the derivative
proceeding if it finds that the derivative proceeding has
resulted in a substantial beneﬁt to the domestic corporation
‘or foreign corporation.

(2) Order the plaintiff to pay any defendant s reasonable
expenses, including attorney fees, notw1thstandrng s. 814.04
(1), incurred in defending the derivative proceeding if it finds
that the derivative pr oceedmg was commenced or maintained

without reasonable cause or for 4n rmproper purpose
Hrstory 1989a 303

180. 0747 Applrcabmty to forelgn corporatlons In any de-
rivative proceeding in.the right.of a foreign corporation, the
matters covered by ss. 180.0741 and 180.0742 shall be gov-
erned by the laws of the ]unsdlctlon of mcorporatron of the

forergn corporatron
Hlstory ]989a 303.

SUBCHAPTER VIII
DIRECTORS AND OFFICERS

180 0801 Requlremenl for and duties of board of direc-
tors. (1) Except asprovided ins. 180. 1821 a corpor ation shall
have a board of directors. :

*-(2) All corporate powets shall be exercrsed by or under the
authority of, and the business and affairs of the corporation
managed under the direction of; its board of directors, subject
to any limitation set forth in the artrcles of 1ncorporat10n

History: 1989 2. 303. ‘ .

:180.0802 ‘Qualifications of directors. The artrcles of incor-
poration or bylaws may prescribe qualifications for directors.

BUSINESS CORPORATIONS 180.0808

A director need not be a resident of this state or a shareholder
of the corporation unless the articles.of incorporation or

bylaws so prescribe.
- History: 1989 a, 303..

180.0803 Number and election of directors. (1) A board of
directors shall consist of one or more natural persons, with
the number specified in or fixed in accordance with the
articles of incorporation or bylaws.

.(2) The numher_' of directors may be increased or, subject to
s..180.0805 (2), decteased from time to.time by amendment
to, or in the manner provided in, the articles of incorporation
or the bylaws.

(3) Directors shall be elected at the first annual sharehold-
ers’ meetrng and at each annual meeting thereafter unless
their terms are staggered under s. 180.0806.

History: = 1989 a. 303

180.0804 . Election of directors by certain classes of share-
holders. If the articles of incorporation authorize dividing
the shares into classes, the articles of incorporation may also
authorize the election of all or a specified number of directors
by the holders of one or more authorized classes of shares. A
class-or classes of shares entitled to elect one or more directors
shall be a separate votrng group for purposes of the electlon

of directors.
History: 1989a. 303

180.0805 Terms of directors generally. (1) The terms of the
directors of a corporation, including the initial directors,

‘expire at the next annual shareholders’ meeting unless their

terms are staggered under s. 180.0806.

"(2) A decrease in‘the number of drrectors may not shorten
an incumbent director’s term.

(3) Despite the expiration of a director’s term the director
shall continue to serve, subject to ss. 180.0807, 180.0808 and
180.0809, until his or her successor is elected and, if necessary,
qualifies or until there is a decrease in the number of

‘directors.

History:. 11989 a. 303,

180.0806 Staggered terms of directors. The articles of
incorporation or the bylaws, if the articles of incorporation so
provide, may provide for staggering the terms of the directors
by dividing the total number of directors into 2 or 3 groups.
In that event, the terms of directors in the first group expire at
the first annual shareholders’ meeting after théir election, the
terms of the 2nd group expire at the 2nd annual sharcholders’
meeting after their election, and the terms of the 3rd group, if
any, expire at the 3rd annual shareholders’ meeting after their
election. At.each annual shareholders’ meeting held there-
after, the number of directors equal to the number of the
group whose term expires at the time of the meeting shall be
chosen for a term of 2 years, if there are 2 groups, or a term of
3 years, if there are 3 ‘groups.
. History: . 1989 a. 303.

180.0807 Resignation of directors. (1) A director may
resign at any time by delivering written notice that complies
with's. 180.0141 to the board.of directors, to the chairperson
of the board of directors or to the corporation.
'(2) A resignation is effective when the notice is dehvered
unless the notice specifies a later effective date :
History: 1989 a. 303

180.0808 :'Removal of directors by shareholders. (1) The
shareholders may remove one or more directors with or
without cause unless the articles of incorporation or bylaws
provide that directors may be removed only for cause.
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(2) If a directoris elected by a voting group of sharehold-
ers, only the shareholders of that voting group may pamcl-
pate in the vote to remove that director.

(3) If cumulative voting is authorized undet’s. 180.0728,
the shareholders may not remove a director if the number of
votes sufficient to elect the director under cumulative votmg
is voted against his or her removal. If cumulative voting is
not authorized under s. 180.0728, the shareholders may
remove a director only if the number of votes cast to remove
the director exceeds the number of votes cast not to remove
him or her, unless the articles of incorporation provide for a
greater voting requirement under s. 180.0727 .
~ (4) A director may be removed by the shareholders only at
a meeting called for the purpose of removing the director; and
the meeting notice shall state that the purpose, or otie of the
purposes, of the meeting is removal of the duector

History: 1989 a. 303

180.0809 - Removal of directors by judicial proceeding. (1)
The circuit court for-the county where. a corporation’s
principal office or, if none in this state; its registered office is
located may remove a director of the corporation from office
in a-proceeding brought either by the corporation or-by its
shareholders holding at least 10% of the outstanding shares
of-any class, if-the court finds all of the following:

(a) That the director engaged in fraudulent or dishonest
conduct, or gross abuse of authority or discretion, with
respect to the corporation.

~ (b) That removal is in the best mtetest of the corporatlon

" (2) The court that removés a director may bar the director
from reelection for a period prescribed by the court.

(3) If shareholders bring a proceeding under sub 1, they

shall make the corporation a party defendant.
Hlstmy 1989 a. 303.

180. 0810 Vacancy on board. (1) Unless the amcles of
Jmcor_p‘oratlon provide otherwise, and except as provided in
~sub.. (2), if a vacancy -occurs on.the board of directors,

including a vacancy resulting from an increase in the number
of directors, the vacancy may be filled by any of the

fo]lowing:

(a) The shareholders.

(b) The board of directors.’

(c) If the directors remaining in office constitute fewer than
a quorum of the board, the directors, by:the affirmative vote
of a majority of all directors remaining in office.

(2) If the vacant office was held by a director elected by a
voting group of shareholders, only the holders of shares of
that voting group may- vote to fill the vacancy if it is filled by
the shareholders, and only the rémaining directors elected by
that voting group may vote to fill the vacancy if itis filled by
the directors.

"7 (3) A vacancy that will occur-at-a specific later -date,
because of a resignation effective at a later date under s.

180.0807 (2) or otherwise, may be filled before the vacancy

occurs, but the new director may not take office until the

_vacancy occurs. ..
Hlstory 1989a 303.

'180 0811 Compensatlon of dlrectors Unless the artlcles of
incorporation or bylaws provide ‘otherwise, the board of
directors, irrespective of any personal interest of any of its

members, may fix the.compensation of dnectors
History: 1989 a. 303.

-180.0820 Meetings. (1) The board of directors may: hold
regular or special meetings in or outside this state.

* (2): (a) Unless the. articles of incorporation or.bylaws
provide otherwise, the board of directors may.permit any or
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all-directors to participatein a regular or special meeting of
the board of directors by, or to conduct the meeting through

-the.use of, any means of communication by -which any of the

following:occurs:
1. Al participating directors may. simultaneously hear
each other during the meeting.
2. All communication during the meeting is immediately
transmitted to each participating director, and each partici-
pating director is ‘able to immediately send messages to all

other par tlclpatmg directors.

(b) If a meeting will' be conducted through the use of any
means described in par: (a), all participating directors shall be
informed that a meeting is taking place at which official
business may be transacted. A director participating in a
meeting by any means described in par. (a) is deemed to be
present in person at the meeting.

(c).The identity of each director participating in a meeting
of the board of directors by any means described in par. (a)
must be verified before the directors vote at the meeting on a
plan of merger or share exchange; to sell, lease, exchange or
otherwise dispose of substantial property or assets of the
corporation; to voluntarily dissolve or to revoke voluntary
dissolution -proceedings; or to file ‘for bankruptcy. The
procedure for verifying a director’s identity shall be specified
in'the articles-of incorporation or bylaws. The articles of

’mcorporatlon or bylaws shall also specify the types of trans-

actions constituting a disposal of substantial property or

assets of the corporation for purposes of this paragraph.
(3) If requested by a diréctor, minutes of any regular or

special meeting-shall be" ptepared and dlstnbuted to each

director.
History: 1989 a. 303. |
NOTE: See 180.0825 (4) for apphcablllty of ss. 180.0820 to 180. 0823 to

commlttees

180 0821 Action without meeting (1) Unless the articles of
mcoxporatlon or bylaws provide otherwise, action required
or permitted . by this chapter to be taken at a board of
directors’ meeting may be taken without a meeting if the
action is taken by all members of the board. The action shall
be evidenced by one or more written consents describing the
action taken, 51gned by each director and retained by the

_corporation.

(2) Actlon taken under this séction is effective when the last
director signs the consent unless the consent specifies a
different effective date.

(3) A consent signed under this section has the effect of a
unanimous vote'taken at a meeting at which-all directors were
present;-and may be described as such in any document

History: 1989 a. 303.

180 0822 ‘ Noticé of meeting. (1) Unless the articles of
incorporation or bylaws provide otherwise, regular meetings
of the board of directors may be held without notice of the
date, time, place or purpose of the meeting.

(2) Except as prov1ded in s. 180.0303 (3), and unless the
articles of incorporation or.bylaws provide for a longer or
shorter period, special meetings of the board of directors shall
be preceded by at least 48 hours’ notice of the date, time and

.place of:the meeting. The notice shall comply with s.

180.0141. The notice need not describe the purpose of the
special meeting unless requned by the articles of i mcorpora-

tion-or bylaws. -

-History: - 1989:a.303. .-

180.0823 'Waiver of notice. (1) A director may waive any
notice required by this chapter, the articles of incorporation

or-bylaws before or after the date and. time stated in the

notice. Except-as provided by sub. (2), the waiver shall be.in
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writing, signed by the director entitled to the notice and
retained by the corporation.

(2) A director’s attendance at or participation in a meeting
waivesany required notice to him or her of the meeting unless
the director at the beginning of the meeting or promptly upon
his or her arrival objects to holding the meeting or transacting
business- at the meeting and- does not thereafter vote for or

assent to‘action'taken at the meeting.
History: 1989 a. 303 ) )

180.0824  Quorum and voting. (1) (a) Unless the articles of
incorporation or bylaws require a greater or, under sub. (2),a
lesser number, and except as provided in ss. 180. 0303 (3) (b)
and 180.0831°(4), a quorum of a board of directors shall
consist of a majority of the number of directors specified in or
fixed in accordance with the ar“trcles of mcorporatron or
bylaws.

(b) Unless the articles of incorporation or bylaws require a
greater or, under sub. (2), a lesser number, and except as
‘provided in ss..180.0303 (3) (b) and 180.0831 (4), a quorum of
a committee of the board of directors created under s.
180.0825 shall consist ofa majorrty of the number of directors

appornted to serve on the committee.

- (2) (@) The ar ticles of i mcorporatron or bylaws may autho-
rize a quorum of a board of directors to consist of no fewer
than one-third of the number of directors specified in or fixed
in-accordance with the articles of incorporation:or bylaws.
.*(b) Thearticles of incorporation or bylaws may authorize a
quorum of a committee of the board of directors created
under s. 180.0825 to consist of no fewer than one-third of the
number of directors appointed to serve on the committee.

- (3) Except as provided in ss:.180.0825(2) and (3), 180.0831
(4) and-180.0855 (1) and (2), if a quorum is present when a
-vote is taken, the affirmative vote of a majority of directors
present is the act of the board of directors or a.committee of
the board of directors created under s. 180.0825, unless the
artrcles of 1ncorporatron or bylaws require the vote of a
greater number of directors. _

(4) (2) Except as provided in par (b), a drrector who is
present and is announced as present at a meeting of the board
of directors or a committee of the board of directors created
under s. 180.0825, when corporate action is taken assents to
the action taken unless any of the following occurs:

1. The drrector .objects at- the beginning of the ‘meeting or
promptly upon his or her arrival to holdmg the meeting or
transacting business at the | meetmg '

2. Minutes of the meeting are prepared and the director’s
dissent or abstention from the action taken is entered in those
minutes.: -

3. The drrector delrvers Wi 1tten notrce that complies with's.
180.0141 of his or her dissent or abstention to the presiding
officer .of - the. meeting. before its adjournment or to the
corporation immediately after adjournment of the meeting.

(b).A.director who votes in favor of action taken may not

drssent or.abstain from that action.
Hrstory 1989a 303.

180. 0825 ‘Committees. (1) Unless the articles of i 1ncorpora-
tion or bylaws provide otherwise; a board of directors may
create. one or more committees, appoint members of the
board of directors to- serve on the committees and designate
other membersof the board of directors to serve as alternates.
Each committee shall have 2 or more members. Unless
otherwise provided by the board of directors, members of the
committee shall serve at - the pleasure of the board of
directors.

(2) Except as provrded in sub (3), the creatron of a
committee, appointment of members to it and designation of

‘BUSINESS CORPORATIONS 180.0827

alternate members, if any, shall be approved by the greater of
the following:

-(a) A'majority of all the directors in office when the action
is taken.

(b) The number of directors requrred by. the articles of
incorporation or bylaws to take action under s. 180.0824 (3).

(3) The board of directors may provide by resolution that
any vacancies on the committee shall be filled by the affirma-
tive vote of a majority of the remaining committee members.

_(4) Sections 180.0820 to 180.0823 apply to.committees of a
board of directors and to committee members.

(5) To the extent specified by the board of directors or in
the articles of incorporation or bylaws, each committee may
exercise the authority of the board of directors, except that a

'commrttee may not do any of' the following:

_(2) Authorize distributions.

(b) Approve or propose to shareholders actron that this
chapter requires be approved by shareholders.

(c) Fill .vacancies on the board. of directors or, except as
provided in sub. (3), on any-of its committees.

(d) Amend articles of incorporation under s. 180.1002. .

(e) Adopt, amend or repeal bylaws.

:(f) Approve a plan of merger not requiring shareholder
approval

® Authorrze or approve reacquisition of shares,. except
according to a formula or method prescribed by the board of
directors.

(h) Authorize or approve the issuance orsale or contract
for sale of shares; or determine-the designation and relative
rights, preferences and limitations of a class or series of
shares, except that the board of directors may authorize a
committee or.a senior executive officer of the corporation to
do so within limits prescribed by the board of directors.

(6) Unless otherwise provrded by the board of directors in
creating the committee, a committee may emplov counsel
accountants and other consultants to assist it in the exercise
of authority.

(7) The creation of a committee, delegatron of authority to

‘a-committee or action by a committee does not relieve the

board of directors or any of its members of any responsibility
imposed upon the board of directors or its members by law.
Hlstory 1989 a 303 .

180.0826 Rellance by drrectors or officers. Unless the
director or officer-has knowledge that makes reliance unwar-
ranted, a director or officer, in discharging his or her duties to
the corporation, may rely on information, opinions, reports
or statements, valuation reports any of which may be written
or oral, formal or informal, including fihancial statements,
valuation reports and other financial data, if prepared or
presented by any of the following:

(1) ‘An-officer or employe of the corporatron whom the
drrector or officer believes in good faith to be relrab]e and
competent in the matters presented. - -

(2) Legal counsel, public accountants or other persons as
to matters that the director or officer believes in good faith
are within the person’s professional or expert competence.

(3) In the case of reliance by a director, 2 committee of the
board of directors of which the director is not a member if the

director believes in good farth that the commrttee merits

conﬁdence

“History: © 1989 2.303;

180.0827 Consideration of interests in addition to share-
holders’ interests. In discharging his or her duties to:the
corporation and in determining what he or she believes to be
in the best interests of the corporation, a director or officer
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may, in addition to considering the effects of any action on
shareholders, consider the following:

(1) The effects of the action on employes, suppliers and
customers of the corporation.

(2) The effects of the action on commumtres in whrch the
corporatlon operates.

(3) Any other factors that the duector or officer considers

pertinent..

History: 1989 a. 303

180.0828 lelted Ilablhty of drreciors (1) Except as pro-
vided in sub. (2), 2 director is not Tiable to the corporation, its
shareholders, or any person asserting rights on behalf of the
corporatron or its shareholdérs, for damages, settlements,
fees, fines, penalties of other monetary liabilities arising from
a breach of, or failure to perform, any duty resulting solely
from his or her status as a director; unless the person asserting
liability proves that the breach or farlure to pexform constr-
tutes any of the: followrng

- (a) A wilful failure to deal fairly with the corporation or its
shareholders in connéction with a matter in which the drr ec-
tor-has a material conflict of intetest. :

(b) A violation of criminal-law, unless the director had
reasonable cause to believe that his or her conduct was lawful
or no reasonable cause to beheve that his or her conduct was
unlawful.: :

© A transaction ftom Wthh the drrector denved an
improper personal profit.

_~(d): Wilful misconduct.

(2) A corporation may: limit the 1mmumty provrded under
this. section by:its articles of incorporation. - A limitation
under this subsection applies if the cause of action against a

director accrues while the lrmrtatron is in effect:.
. History: 1989 a.303. S .

180 0831 Dlrector confhct of mterest (1) In this sectron
“conﬂrct of interest transactron” medns a transaction with
thé corporation in which a director of the corporation has a
direct or indirect interest.

Ny @A conflict of interest transaction is not voidable by the
’corporatron solely because of the directot’s mterest in the
transaction’if any of the followrng is true:

(a) The material facts of the transaction and the drrector s
interest were disclosed or known to the board of directors or a
committee of the-board of directors.and the board.of direc-
tors or-committee authorized,. approved or: specrﬁcally rati-
fied the transaction under sub. (4). - -

.(b) The material facts of the transactron and the drrector s
mterest were disclosed or known to the shareholders entitled
to vote and they authorized, approved:or specrﬁcally ratified
the transaction under sub. (5). -

(c) The transaction was. fair to.the. corporatron .

. (3) For purposes of this section, the circumstances in which
a.director. of :the corporation. has an. indirect interest in a
transaction include but are not limited to a transaction under
-any.-of the following circumstances:

(a) Another entrty in which the drtector has a materral

financial interest or in. .which the director is a. general partner
is a, party to. the transaction.
" (b)), Another entrty of which the drrector is a drrector
officer or trustee is a 'party to. the transaction and the
transaction is or, because of its significance to the corpora-
tion, should be considered by the board-of directors.of the
corporation.

- (4): For: purposes of sub.-(2) (a),; a+conflict of “interest
‘transaction is authorized; approved or specifically ratified-if
it receives:the affirmative vote of a ‘majority. of the directors
on the board of directors-or on the committee-acting on the
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transaction, who have no direct or indirect interest in the
transaction. If a majority of the directors who have no direct

ot indirect interest .in-the transaction vote to authorize,

approve ot ratify the transaction, a quorum is present for the
purpose of taking action under this section. . The presence of,

-or a vote cast by, a director with a direct.or indirect interest in

the transaction doesnot affect the validity of any action taken
under sub. (2) (a) if the transaction is otherwise authorized,
approved or ratified as provided in this section.

(5) For purposes of sub, (2) (b), a conflict of interest

‘transactron is authorized, approved ‘or specifically ratified if

it receives the vote of a majority of the shares entitled to be

counted under this subsectron ‘Shaies owned by or voted

under the control of a 'director who has a direct or indirect
interést in the transaction, and shares owned by of voted
under the control of an entity described in sub. (3) (a), may
not be counted in a vote of shareholders to determine whether
to authorize, : approve or ratrfy a conflict of interest transac-

‘tion under sub. (2) (b). The vote of those shares shall be

counted in determrmng whether the transaction is approved
under other sections of this chapter. A majority of the shares,

“whether of tiot present, that are entitled to be counted in a

vote on the transaction under this subsectron ‘constitutes a
quorum for the purpose of taking actron under this section.
Hlstory 1989 a. 303,

180 0832 Loans to directors. (1) Except as pr ovrded in sub

(3), a corporation may not lend money to or guarantee the

‘obligation of a director of the corporatron unless any of the

following occurs:

(a) The ‘particular loan or - guarantee is approved by a
majority of the votes represented by the outstanding voting
shares of all classes, voting as a single voting group, except
the votes of shares owned by or voted under the control of the

'beneﬁted director:

(b) The corporatron s board of directors determines that
the loan or guarantee benefits the corporation and either
approves the specific loan or guarantee or a general plan
authonzmg loans and guarantees '

loan.

3) This section does not apply to an advance to a director
thatis permrtted bys. '180.0853 or 180.0858 or that is made to
defray éxpenses incurréd by the drrector in the ordinary

course of the corporation’s business.

Hlstory 1989a 303

180.0833 Liability for unlawful dlstrlbutlons (1) Except as
provided in sub. (3), a director who votes-for or assentsto a

distribution‘made in violation of's. 180.0640 or the ar ticles of

incorporation is personally liable to the corporation for the
amoiint’of the distribution that exceeds what could have been
distributed without violating s: 180.0640 or the articles of
incorporation, if it is established: that the director’s vote or
assent constitutes conduct described by 's. 180.0828 (1) (a),
(b), (¢) or (d). Inany proceeding brought under, this section, a

director has all of the. defenses ordrnarrly avarlable to a
director’,

2 A drrector who is hable under sub (1) for-an unlawful

Adrstrrbutron is entitled. to contribution from all of the follow-
ing-persons:

-.(a) BEvery other director who could be held hable under

‘sub; (1) for: the unlawful distribution.

(b) Each shareholder for the amount that the shareholder
accepted knowing that the distribution was made in violation
of s.-180.0640 or.the articles of incorporation....
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:-(38) A -proeeeding under this section is barred unless it is
brought within 2 years after the date on which the effect of the
distribution was measured under s. 180.0640 (5)

Hlstory 1989 a. 303

180. 0840 Requlred officers. M)A corporation shall have
‘the officers described in its bylaws or appointed by its board
of directors by resolution not inconsistent with the bylaws.
(2) A duly appointed officer. may appoint one or more
ofﬁcels or assistant officers if authorized by the bylaws or the
board of directors. .
(3) The same natural person may -simultaneously hold
more than one office in a corporation..
. History: * 1989 a. 303.

180. 0841 Duties of officers. Each officer has the authonty
and shall perform the duties set forth in the by]aws or, to the
extent not inconsistént with the bylaws, the duities prescribed
by the board of directors or by direction of an officer
authorized by the bylaws or by the board of duectors to
prescribe the duties of other officers.

a2 Hlstory 1989 a; 303 i

180. 0843 Resngnallon and removal of oﬁlcers (1) An
.officer may resign at any time by delivering notice to the
corporatlon that comphes with's. 180.0141." The resignation
is éffective when the notice-is delivered; unless the notice
specifies a later effective date and the corporation accepts the
later effective date:" If a resignation is effective at a later date,
the’ corporatlon s board: of directors may fill the pending
‘vacancy before ‘the ‘effective date if the board of directors
provides that the successor may not take ofﬁce untll the
‘effectlve date; '

(2) ‘The board of directors may remove any officer and,
'unless restncted by the’ bylaws or by the board of directors, an
off’ cer may remove any. ‘officer or assistant officer appointed
by that officer under s.” 180.0840 (2), at any time, with or
without cause and notwithstanding the contract rights, if any,
of the officer removed.

- History::- 1989 a, 303.

180. 0844 Contract rights of oiﬁcers (1) The appointment
_‘of an officer does not itself create contract rights.

(2) Except as prov1ded in’s. 180. 0843 (2), an officer’s
resi gnatlon or removal is subject to any remedies provided by
any . contxact between' the ofﬁcer and the corporatlon or
otherw1se pr ov1ded by law .

Hlstory. 1989a 303.

180.0850 Definitions appllcable to indemniflcatlon and
insurance provisions. In ss. 180.0850 to 180.0859:

.(1) “Corporation” means a:domestic corporation and any
domestlc or foreign predecessor of a‘domestic corporation
‘where the. predecessor corporation’s existence ceased upon
the consummation-of a merger or, other transaction.

(2) “Director or officer” ofa corporatlon means any of the
followmg ‘

.(a) An individual who is.or wasa duector or ofﬁcex of the
corporatxon

(b) An individual ‘who; while a director or’ ofﬁcer of the
corporation, is or was serving at the corporation’s request as
adirector; officer, partner, trustee, member of any governing
-or-decision-making committee, employe or agent of another
corporation or foreign corporation, partnershxp, ]omt ven-
ture, trust or-other enterprise.

‘(¢) An individual who, while a duector or officer-of the
corporation, is ‘or 'was serving ‘an employe benefit plan
because his or her-duties to the corporation also impose

BUSINESS CORPORATIONS 180.0852

duties on, or otherwise involve services by, the person to the
plan or to participants in or beneficiaries of the plan.

“(d) Unless the ‘context requires otherwise, the estate or
personal representative of a director or officer.

- (3) “Expenses” include fees, costs, charges, disbursements,
attorney fees and any other expenses mcurred in connection
with a proceeding.

(4) “Liability” includes the obligation to pay a judgment,
settlement, penalty, assessment, forfeiture or fine, including
an excise tax assessed with respect to an employe benefit plan,

‘and reasonable expenses;

(5) “Par ty”” includes an individual who was or is, or who is
threatened to be made, a named defendant or respondentina
proceedmg .

(6) “Proceedlng” means any threatened, pending or com-
pleted civil, criminal, administrative or investigative action,

suit,” arblttatxon or other proceedmg, whether formal or

informal, whlch involves foreign, federal, state or local law
and which is brought by or in the right of the corporation or
by any other person.
- Hlstoly 1989 a. 303.

1 80 0851 . Mandatory mdemmflcatlon {1) A corporation
shall mdemmfy a director or officer, to.the extent that he or
she has:been successful on the merits or otherwise in the
defense of a proceeding, for all reasonable expenses incurred
in the proceedmg if the director or officer was a party because
he or she is a director or officer of the corporation.-

(2) (a) In cases not included under sub. (1), a corporation

shall indemnify a director or officer against liability incurred
by the director or officerina pr oceedmg to which the director
‘or officer wasa party because he o she is a director or officer

of the corporation, unless hablhty was incurred because the
director or officer breached or failed to perform a duty that

e or she owes to the corporation and the breach or failure to

perform constitutes any of the following:

" 1. A'wilful failure to deal fairly with the corporation or its
shareholdexs in connection with a matter in which the direc-
tor or officer has a material conflict of interest.

2. A violation of the criminal law, unless the director or
officer had reasonable causé to believe that his or her conduct
was lawful or no xeasonable cause to believe that h1s or her
conduct was unlawful.

3./A transaction ftom wh1ch the duector or offlcer denved
an improper personal profit.

4. Wilful misconduct. '

(b) Détermination of wWhether indemnification is required

‘under this subsection shall be made under s. 180.0855.

(c) The termination of a proceeding by judgment, order,
settlement or conviction, or upon a plea 'of no contest or an
equivalent pléa, does not, by itself, create a presumption that
indemnification -of - the  director or officer is not required
under this subsection.

(3) A director or officer who seeks mdemmﬁcatlon under
this section shall make a written request to the corporation.

4) (@ Indemnification under this section is not required to

the extent limited. by the amcles of mcorporatlon under s.

180.0852. o

«(b) Indemmﬁcatlon under this section is not required if the
director or officer has previously received indemnification or
allowance of expenses from any per son, including the corpo-
ration, in connection with the same proceeding.

Hlstory 1989 2. 303. -

180. 0852 Corporation may limlt mdemmﬁcahon A corpo-

ration’s articles of incorporation.may limit its obligation to
indemnify under's. 180.0851. Any provision of the articles of
incorporation relatingto a corporation’s power or-obligation
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to indemnify that was in existence on June 13, 1987, does not
constitute a. limitation on the corporation’s obligation to
indemnify under's.-180.0851. A limitation under this section
applies if the first alleged act or omission of a director or
officer: for which indemnification is sought occurred while the
limitation was in effect.

History: 1989 a. 303

'180.0853 Allowance of expenses as incurred. Upon writ-
ten request by a director or officer who is a party to a
proceeding, a corporation may pay or reimburse his or her
reasonable expenses as incurred if the director or officer
provides the corporation with all of the following;

(1) A written affirmation of his or her good faith belief that
he or she has not breached or failed to perform his or her
duties to the corporatron

(2) A written undertakmg, executed personally or on his or
her behalf, to repay the allowance and, if required by the
corporatron to pay reasonable interest on the allowance to
the extent that it is ultimately determined under s. 180.0855
that indemnification under s. 180.0851 (2) is not required and
that indemnification is not ordered by a court under s.
180:0854+(2) (b): ‘The undertaking under this subsection'shall
be an unlimited general obligation of the director or officer
and may be accepted without reference to his or her ability to
repay- the: allowance. The undertakmg may be secured or
-unsecured.”

History: 1989 a. 303 -

:180 0854 Court-ordered indemnification. (1) Except as
provrded otherwise by, written agreement between the direc-
tor or officer and the corporatron, a director or officer who is
apartytoa proceedmg may apply for indemnification to the
court: conducting . the proceedrng or to another court of
competent jurisdiction. Application shall be made. for an
initial determination by the court under s. 180.0855 (5) or for
review by the court of an adverse determrnatron under s.
180.0855 1), ), (3), (3) or (6). After recerpt of an applica-
tion, the court  shall grve any notrce that it consrders
necessary.

- (2) The court shall order mdemmﬁcatlon if it determines
any of the following:

(a) That the drrector or ofﬁcer is entrtlcd to 1ndemmﬁca—
tion-unders: 180.0851 (1) or-(2).. If the court also determines
that the corporation unreasonably refused the director’s or
officer’s request for indemnification, the court shall order the
corporation to.pay the. director’s or  officer’s reasonable
expenses -incurred to. -obtain, the court-ordered
indemnification; .

(b) That-the director or ofﬁcer is farr[y and reasonably
entitled to indemnification in view of all the relevant circum-
stances, regardless of whether indemnification is. requrred

under s. 180.0851 (2).
.. History:: 1989 a, 303

'180. 0855 Determmanon of nghtto mdemmflcation Unless
othérwise pr ovrded by the articles of incorporation or bylaws
or by written agreement between the director or officer and
the corporation, the director or officer seeking indemnifica-
tion under's. 180. 0851 (2) shall select one of the following
means for determmmg his or her rrght to 1ndemn1f1catron
(1) By a majority vote of a quorum of the board of
directors consisting of directors who are not ‘at the time
parties to the same or related proceedings. If a quorum of
disinterested diréctors cannot be:obtained, by majority vote
.of a committee duly appointed by the board of directors and
“consisting solely of 2 or more directors who are not at the
time parties to the same or related proceedings. Directors
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who are parties to the same .or related proceedings may
participate in the designation of members of the committee.

(2) By independent legal counsel selected by a quorum of
the board of directors or its committee in the manner pre-
scribed in sub. (1) or, if unable to obtain such a quorum or
committee, by a majority vote of the'full board of directors,
including directors’ who are parties to the same or related
proceedings.’

(3) By a panel of 3 arbitrators consisting of one arbitrator
selected by those directors entitled under sub. (2) to select
independent legal counsel, one arbitrator selected by the
director or officer seeking indemnification and one arbitrator
selected by the 2 arbitrators previously selected.

(4) By an affirmative vote of shares as provided in s.
180.0725.  Shares owned by, or voted under the control of,
persons who are at the time partles to the same or related

proceedings, whether as plamtrffs or defendants or in any

other capacity, may ‘not ‘be voted in making the
determrnatron
(5)Bya court under’ s, 180 0854.
(6) By any other method provided for in any additional
right to indemnification permitted under s. 180. 0858
History:: . -1989 a: 303.

180 0856. Indemmﬂcaiibn and allowance of expenses of
employes and agents. (1) A corporation shall indemnify an
employe who is not a director or officer of the corporation, to

the extent that he or'she has been successful on the merits or

otherwrse in defense of a.pr oceedmg, for all expenses incurred
in the pr oceedmg if the employe was a party because he or she

‘was an. employe of the corporation.

(2) In addition to the indemnification required by sub. (1),
a corporation may indemnify and allow reasonable expenses
of an employe or agent who is not a director or officer of the
corporatlon to the extent provided by the articles of incorpo-
ration.or bylaws, by general or specific action of the board of

directors or.by contract.
History: 1989 2.303.

180.0857 Insurance. A corporation ‘may purchase and
maintain. insurance. on behalf of an individual who is an
employe, agent, director or officer of the corporation against
liability asser ted agamst or incurred by the individual in his or

fher capacrty as an employe, agent, director or officer or
arising from his or her status as an employe agent director or

officer, regardless of whether the corporation is required or
authorized to indemnify or allow expenses to the individual
against the same liability under ss. 180.0851, 180.0853,

.180.0856 and.180:0858.

History: 1989 a. 303

180.0858 Addmonal rlghts to mdemmﬂcatlon and allow-
ance' of expenses. (1) Exceépt as provided in sub. (2), ss.
180.0851 and' 180:0853.do not preclude any additional right
to indemnification or allowance of expenses that a duector or
officer may:have under any of the following:

(a) The articles of incorporation or bylaws.

(b) A wiitten agreement between the director or officer and
the corporation. :

(c) A resolution of the board of directors.

(d) A resolution, after notice, by-a majority vote of all of

‘the corporation’s voting shares then issued and-outstanding.

. (2) Régardless of the existence of anadditional right under

sub. (1);:the ‘corporation may not-indemnify a- director-or

officer, or permit a director or officer to retain any-allowance

of expenses unless it-is determined by or ‘on behalf of the
‘corporation that the director or officer.did not breach or fail

to perform a duty. that he or she owes to the corporation
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which constitutes coniduct under.s. 180.0851 (2)(a) 1, 2, 3 or
4. A director or officer who is a party to the same or related
proceeding for ‘which indemnification or an allowance of
expenses is sought may not participate in a determination
under this subsection.

(3) Sections 180.0850 to 180.0859'do not affect a corpora-
tion’s power to pay or reimburse expenses incurred by a
director or officer in any of the following circumstances: -

* (a) As'a witness in a proceeding to which he or she is not a
party.

(b) As a plaintiff or petitioner in a proceeding becausé he
or she is or was an employe, agent, dlrector or officer of the

corporatron
Hlstory l989a 303.

180 0859 lndemmfieation and Insurance against secun-
ties law claims. (1) It is the pubhc policy of this state to
reqmre or permit indemnification, allowance of expenses and
insurance for .any. liability incurred in connection with a
proceeding involving securities regulation described under
sub. (2) to the extent requrred or perrmtted under ss. 180.0850
to, 180 0858. .

(2)  Sections 180. 0850 to 180. 0858 .apply, to the extent
appllcable to any other pr oceedmg, toany proceeding involv-
ing a federal or state statute, rule or regulation regulating the
offer, sale or purchase of securities, securities brokers or
dealers, or investment companies or investment advisors.

Hlstoly l989a 303

SUBCHAPTER X

AMENDMENT OF ARTICLES OF INCORPORATION
' , AND BYLAWS

1 80.1 001- . 'Authority toamend articles of incorporation. (1)
A corporation may amend its articles of incorporation at any
time to add or change a provision that is required or
permitted to be mcluded in the articles of i mcorporatlon or to
delete a.provision that is not required to be included in the
articles of i mcorporatron Whether a provision is required or
,permltted to be included in the articles of incorporation is
determined as of. the effectlve date of the amendment.

(2) A shar eholder of thecor, poratlon does not have a vested
property right resulting from any provision in the articles of
incorporation, including provisions relating to'management,

“voting,” control, :capital structure, dividend entltlement or
‘purpose or.duration of the corporatlon
Hlstory ' 1989:2.303. - - AT

180 1002 'Ame'ndment of ar'ticles of lncorporalion by
board of directors. Unless the articles of incorporation
prov1de otherwxse, the corporation’s board of directors may
"adopt one or more amendments to the corporation’s articles
of incorporation without shareholder action: ‘

(1) To. extend the duration of the corporation if it was
_incorpor ated ata tlme when limited duration was required by
Taw.

(2 To delete the names and addresses of the initial
-directors. -

(3) To delete the names and addresses of the incorporators.

(4) To delete the name and address of a former regrstered

agent or reg;stered office, if a statement of change is on file
‘with the secretary of state. :

(9 To change the registered agent or the registered office.

" (6) To change each share, whether issued or unissued, of an

outstanding class into a greater number of whole shares if'the

- corporation has only shares of that class outstanding or the

-aggregate preferences and relative rights of that class are not

BUSINESS CORPORATIONS 180.1004

increased to the preJudrce of the outstandmg shares of any
other class.
¢(7) To change the corporate name by substltutmg the word
“corporation”, “mcorporated” “company or “limited” or
the abbreviation “corp.”, “inc.”, “co.” or “Itd.”, or words or
abbreviations of similar meaning in another language, for a

‘similar 'word or abbreviation in the name or by adding,

deleting or changing a geographical attribution for the name.

(8) If the articles of incorporation so provide, to create a
series of shares, to determine the numbers of shares of a
series, the distinguishing designation and the preferences,
limitations and relative rights of a series of shares, or to
determine the preferences, limitations and relative rights of a
class of shares, to the extent permitted by s. 180.0602.

(9) To make any other change expressly permitted by this
chapter to be made w1thout shareholder action.

Hlstory l989a 303.

180.1003 Amendmenl of articles of ‘incorporation by
board of directors and shareholders. (1).(a) The corpora-

‘tion’s board of directors may propose one or more amend-

ments to the drticles  of incorporation for submlssron to

shareholders.
-{b) The board of directors may condition its submxssxon of

the proposed amendment on any basis.

(2) (a) The corporation shall notify each-shareholder,
whether or notentitled to vote, of the proposed shareholders’
meeting in accordance with s. 180.0705, except as provided in
par, (b).

-..(b). The notice shall state that- the purpose, or one of the
purposes of the meeting is to consider and to act upon the

_proposed amendment and shall contain or be accompanied

by a copy or summary of the amendment.

- (8). Unless this chapter, the articles of mcorporatlon or,
acting under sub. (1) (b), the board of directors require a
greater vote or a vote by voting groups, the amendment is
adopted if approved by all of the following:

(a) A majority of the votes entitled to be cast on the
amendment by each voting group with respect to which the
amendment would create dissenters’ rights under s. 180.1302.

(b) The votes required- by ss. 180.0725-and 180.0726 by
every other voting group entltled to. vote on the amendment

Hxstory 1989 a-303. Lok

'180 1004 Votlng on amendments by votmg groups m

Except as providedin s. 180.1707, if shareholder approval of
an amendment to the articles of i incorporation is required by
this chapter, the holders of the outstanding shares of a class of
shares may vote as a separate voting group on the proposed
amendment if the amendment would do any of the following:

(a) Increase the aggregate number of authorized shares of
the class, except as provided in sub. (2).

(b).Decrease the aggregate number of authorized shares of

‘the class, except a decrease of the number. of authorized but

unissued shares of the class.

(c) Effect an exchange or reclassrﬁcatlon of all or part of
the shares of the class into shares of another class.

(d) Effect an exchange or.reclassification, or create, the
right of exchange, of all or part’ of the shares of another class
mto ‘shares of the class.

(e) Change, in a manner prejudicial to the holders of the
outstanding shares of the class, the designation, rights, pref-
erences or limitations of all or part of the shares of the class.

(f) Change the shares of all ‘or part of the class into a
different number of shares .of the same class..

(g) Create anew class of shares having rights or.preferences
with respect to distributions or to dissolution that are prior,
superior or substantially equal to the shares of the class.
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(h) Increase the rights, preferences or number of autho-
rized shares of any class that, after giving effect to the
amendment, have rights or preferences with respect to distri-
butions or to dissolution that are prior, superior or substan-
tially equal to the shares of the class.

(i) Increase the voting rights of any class of shares or create
a new class of shares having voting rights, to the prejudice of
the voting rights of the class; if any.

(j) Limit or deny an existing preemptive right of all ot part
of' the shares of the class.

" (k) Cancel or otherwise affect rights to distributions or
dividends that have accumulated but have not yet been
declared on all or part of the shares of the class. - - :

L) Authorrze the issuance of shares of the class as a share
dividend in respect to shares of another class. :

(2) The articles of incor poration may permrt the adoption
of an amendment increasing the aggregate number of autho-
rized shares.of"a class without the approval of the class as a
separate voting group, except:that if any shares of the class
are outstanding -the articles of incorporation ‘may- not. be
amended to include such permission without the approval of
the class as a separate voting group.

(3) If a-proposed amendment to the articles of incorpora-
tion would affect a series of a class of shares in'one or more
ways described in sub. (1), the shares of that series may vote
asa separate voting group. on the proposed amendment.

(4) If a proposed amendmient to the articles of incorpora-
tion that entitles 2 or more series of shares to vote as separate
votrng groups under-this section would affect those 2 or more
series in the same or a substantially similar way, the shares of
-all the series so affected shall vote together as a single voting
group on the proposed amendment.

(5) A class or series of shares is entitled to the voting rights

“granted by this section although ‘the articles of i mcorporatron
provide that the shares are nonvotmg shares
History: 1989 a’303.

180.1005 Amendment before issuance of shares. If a
corporation has. not yet issued shares, its incorporators or
board of directors may adopt one or more amendments'to the
corporation’s articles of incorporation: Unless the amend-
ment has been approved by the affirmative vote or the written
consent of not less than two-thirds of the shares subscribed
for, any subscriber or shareholder who has not voted in favor
of or consented to the amendment is released from his or her
rysubscrlptron and is entrtled to repayment of any considera-
‘tion paid for his or her shares upon ‘application’ to" the
corporation’ wrthrn 10 days after notrce, under s. 180. 0141 of
‘the amendment,
Hrstory 1989a 303

180.1006- Articles of amendment. A corporatlon amendmg
its articles of incorporation shall deliver to the secretary. of
state for filing articles of amendment that 1nc1ude all of the
following information:

(1) The name of the corporatron

(2 The text of each amendment adopted.

" (3)Ifan amendment provides for an exchange reclassifica-
tion or cancellation of issued shares, provrsrons for imple-
menting the amendment if not contamed in the amendment
itself. .

- (4) The date on which each amendment was adopted

(5) A statement that the ‘amendment was adopted in

-accordance withs.180.1002; 180. 1003 or 180 1005, ‘which-

ever is the case:
History: 1989 a. 303
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180.1007 . . Restated articles. of incorporation. (1) A. corpo-
ration’s board of directors or, if the corporation has not yet
issued shares, the incorporators may restate the articles of
incorporation at any time and without shareholder approval,
unless shareholder approval is required under sub. (3).

(2) The restatement shall consist of the articles of incorpo-
ration as amended to date and shall contain a statement that
they supersede and take the place of the existing articles of
incorporation and ‘any .amendments to the articles of
rncorporatron

- (3)(a) In'addition to the contents described in sub.(2), the
restatement may include one or more amendments to the
articles of incorporation. If the restatement includes an
amendment, the restatement shall be adopted in the manner
provided under s. 180.1002, under ss. 180.1003 and 180.1004
or under s. 180.1005, whrchever is app]rcable, except as
provided in par. (b).

(b) Notwithstanding s. 180.1003 (2) (b), if shareholder
approval is required, the notice under s. 180.1003 (2) (a) of the
proposed ¢ shareholders’ meeting shall state that the purpose,
or one of the purposes, of the meeting is to ‘consider the
proposed restatement and shall contain or be accompanied
by a copy of the restatement that identifies any amendment or

‘_other change that it would make in ‘the artrcles ‘of
rncorporatron

4 A corporatron restating its articles of incorporation
shall deliver to the secretary of state for filing articles of
restatement that include the name of the corporation and the
text of the restated articles. of incorporation together with a
certificate including the following information:

-'(a) Ar-statement indicating whether the restatement con-
tains an amendment to the articles of incorporation requiring
shareholder approval and, if it does not, that the board of
directors or the incotporators adopted ‘the réstatement.

‘(b) If the restatement contains an amendment to the
artrcles of incorporation requiring shareholder approval, the
information required by s. 180.:1006- (1) to (5). o

{5). The restated articles of incorporation supersede the
orrgmal articles of mcorporatron any restated articlés ‘of
incorporation previously adopted and all amendments to the

’ongrnal and any restated artrcles of 1ncorporatron

Hrstory 1989 a 303

180 1008 Amendment pursuant to reorgamzahon (1) Ex-

cept- as -provided- in sub. (4), ‘a corporation’s articles of
incorporation may be amended without action by the board
of directors or shareholders to carry out a plan of reorganiza-
tion ordered or decreed by a court havrng ]urrsdrctron under

1federa1 statute.”

(2) The persons desrgnated by the court shall deliver to the
secretary of state for filing articles of amendment that 1nclude
all of the following information:

(a) The name of the corporatron

(b) The text of each- amendment approved by the court

(c) The date of the court’s order or decree approvmg the

-articles of amendment.

(d) The title of the reor: ganrzatron proceedrng in whrch the
order or decree was entered.
(¢) A statement that. the court had ]urrsdrctron of the

_proceeding under. federal statute.

3) Notwrthstandmg 5. 180.1302, shareholders of a corpo-
ration. undergoing . reorganization .do not have dissenters’
rrghts except as and to the extent provided in the 1eor, ganlza-
tion plan. .

(4) This. section does not apply after entry of a ﬁnal decree

.in the 1eorganization proceeding. even . though the. court
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retains jurisdiction of the proceeding for limited purposes

unrelated to consummation of the reorganization plan
. History: l989a 303.

180.1009 ' Effect of amendment. 1) An amendment to a
corporation’s articles of incotporation, including a restate-
ment of its articles of incorporation under s. 180.1007 that
includes an amendment toits articles' of mcorporatron, does
not affect any of the following: :

(@) A cause of actron existing against or in favor of the
corporatron )

(b) A civil, criminal, admrnrstratrve or investigatory pro-
ceeding to which the corporation is a party.

(c) The eéxisting rights of | persons other than shareholders
of the corporation.’

(2)'An-amendment, or a restatement 1ncludmg an amend-
‘ment; changing a ¢orporation’s name does not abate acivil,
criminal, administrative or investigatory proceeding brought

by or against the corporatron in rts forrner name.
Hrstory 1989a 303

180 1020 Amendment of bylaws by board of directors or
shareholders. (1) A corporation’s board of directors may
amend or repeal the corporation’s bylaws or adopt new
‘bylaws except to the extent that any of the following applies:

(a)" The articles of- incorporation, s. 180.1021 (2) or
-180.1022 (1) (a) or-any other provision of this chapter reserve
‘that power exclusively to the shareholders.

“(b) The shareholders in adopting, amending or repealing a
particular bylaw provide within the bylaws that the board of
directors may not amend, repeal or readopt that bylaw.

(2) A corporation’ s shareholders ‘may amend or repeal the
corporation’s bylaws or adopt new bylaws even though the
board of ‘directors may also: amend or repeal the corpora-

tion’s bylaws or adopt new bylaws.
History: 1989 a. 303

180.1021 Bylaw fixing quorum or voting requirements for
shareholders. (1) If authorized by the articles of incorpora-
tion, the shareholders may adopt or amend a bylaw that fixes
a’ gredter or lower quorum requirement or a greater voting
requirement for shareholders or voting groups of sharehold-
ers than-is ‘provided by this-chapter.  The adoption or
amendment of a bylaw that adds; changes or deletes a greater
-orlower-quorum requirement or a greater voting requirement
for 'shateholders must meet the same quorum requirement
and be adopted by the same vote and voting groups required
to take action under the quor umand votrng requrrement then
in effect.

" (2) A bylaw that fixes a greater or lower quorum-require-
‘ment or a greater voting requirement for shareholders under
sub: (1) may not be adopted amended or repealed by the

‘board of directors."
Hlstory 1989 a..303. ¢

180 1022 Bylaw fixing quorum or. voﬁng requirements for
dlrectors (1) A bylaw that fixes a greater or lower-quorum
requrrernent or a greater voting requirement for the board of
-directors may be amended or repealed-as follows:

_ (a) If originally adopted by the shareholders, only by the
;sh_areholders, unless.the bylaw.provides: otherwrse under sub.
(b) If originally adopted by the board of directors, either
by the shareholders or by.the board of directors.

@A bylaw adopted or amended by the shareholders that
ﬁxes a ‘greater or lower quorum requirement or a greater
votrng_ ‘requirement for the board of directors mayprovrde
that it may be amended or repealed-only by a specified vote of
either the shareholders or the board of directors.

BUSINESS CORPORATIONS 180.1103

(3) Action by the board of directors to adopt or amend a
bylaw that changes the quorum or voting requirement for the
board of directors must meet the same quorum requirement
and be adopted by the same: vote required to take action

~under the quorum and voting.requirement then in effect,
unless a‘_differ'ent voting requirement is specified under sub.

). .
Hrstory 1989 a. 303.
SUBCHAPTER XI
‘ MERGER AND SHARE EXCHANGE
180.1101 Merger. (1) One or.more corporationsmay merge

into-another corporation: if the board of directors of each

_corporation, by resolution adopted by each board, approves

aplan of merger and, if required by s. 180.1103, 1ts sharehold-
ers also approve the plan of merger.

(2) The plan. of merger shall set forth all of the following:
“'"(a) The.name of each corporation planning to merge and
the name of the surviving corporation into which each other
corporation plans to merge. .

(b) The terms and conditions of the merger.

(c) The manner and basis of converting the shares. of each
corporation into shares, obligations or other securities of the
survrvmg corporatlon or any other corporation or into cash
or other property in - whole or part.

_(3).The plan of merger may set forth any of the followmg

(a) Amendments to the articles of incorporation of the
survrvmg corporatron

(b) Other provisions relating to the mer ger.
. History: ' l989a 303.

-180.1102 Share exchange. (1) A corporation may acquire

all of the outstanding shares of one or more classes or series of
another corporation if the board of directors of each corpora-

tion, by resolution adopted by each board, approves a planof

share exchange and, if required by's; 180.1103, its sharehold-
ers also approve the plan of share exchange
-.{2). The plan: of share exchange shall set forth all of the

following: : :
(a) The.name of the corporatron whose shares will be

‘acquired and the name of the acquiring corporation.

' (b) The terms and conditions of the exchange.
-(c¢) The manner and basis of exchanging the shares to be

'acqurred forshares; obligations or other securities of the

acqurrmg or any other corporation or for cash or other

\property in-whole or part.

:(3); The:plan of share exchange may set forth other provi-
srons relating to ‘the exchange.

(4) This section does not limit the power of a corporatron
to.acquire all or part of the shares of one or more classes or

“series- of another corporatron through a voluntary exchange

or otherwise. -
History: 1989 a. 303

180.1103 ~Action on plan of merger or share exchange. (1)

SUBMIT TO SHAREHOLDERS. After adoptrng and approving a
plan of merger or share exchange, the board of directors of
each corporation that is party to the merger, and the board of
drrectors of the corporation whose shares will be acquired in
the share exchange shall submit the plaii of merger, except as

provided in sub. (5) or. share exchange for approval by its

shareholders.
(2) MEeeTING NOTICE. The corporation shall notify each

shareholder, whether or not entitled to vote, of the proposed
“shareholders’ meeting in accordance with s. 180.0705, except

that the notice shall be given at least 20 days before the
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meeting date. The notice shall also state that the purpose, or
one of the purposes; of the meeting is to consider the plan of
merger or share exchange and shall contain or be acc’ompa—
nied:by a‘copy or summary of the plan.

*(3) ReQUIRED VOTE. Unless this chapter or the articles of
incorporation require a greater vote-or a Vote by voting
groups, the plan of merger or share exchange to be authorized
shall be approved by each voting group entitled to vote
separately on the plan by a majority of all the votes entitled to
be cast on the plan by that voting group.

(4) SEPARATE VOTING BY VOTING GROUPS. Separate voting
by voting groups is required on any of the following:

.(a) A plan of merger if the plan contains a provision that, if
contained in a proposed amendment to articles of incorpora-
tion,  would require action by one or-more separate voting
groups.on the proposed amendment under s. 180: 1004 except
as provided in s. 180.1707, ~ -

(b) A ‘plan of share exchange by each class or series of
shares:included’in the exchange, wrth each class or ‘series
constituting a separate voting group. : .

(5) WHEN SHAREHOLDER APPROVAL OF MERGER NOT RE-
QUIRED (a) In this subsection:

1. “Participating shares”” means shares that entrtle their
hol’der's to participate, without limitation, in distributions.

2. “Voting shares” means shares that entitle their holders
to vote uncondrtronal]y in elections of directors.

() Action by the shareholders of the surviving corporatron
on a plan of merger is not required if all of the followmg
conditions are satisfied:

1. The articles of incorporation of the surviving corpora-
tion will not differ, except for amendments enumerated in s.
180.1002, from its articles of incorporation before the merger.

" 2. Each shareholder of  the surviving corporation whose
shares were outstanding immediately before the effective date
of the merger will hold the same number of shares, with
identical ‘designations, preferences, lrmrtatrons and relatrve
rrghts, immediately after. ..

3. The number of voting shares outstandmg 1mmed1ately
after the merger, plus the number of voting shares-issuable-as
a result of the merger, either by the conversion of securities
issued pursuant to the merger or the exercise of rights or
warrants issued pursuant:to-the merger; will not exceed by
more-than 20% the total number of voting shares of ‘the
surviving corporation outstandmg 1mmedrately before - the
merger.

4. The number of partrcrpatrng shares outstanding imme-
diately after the: merger; plus the number of -participating
shares issuable as a result of the merger, either: by the
conversion of securities.issued pursuant to the merger or the
exercise of rights or warrants issued pursuant to the merger,
will not. exceed by miore than 20% :the total number of
participating shares outstanding immediately~~ before the
merger.

(6) MERGER OR SHARE EXCHANGE ABANDONED. After a
merger or share exchange is authorized, and at any time
before articles of mierger or share exchange are filed, the

,planned merger or share exchange may be abandoned, sub-
jéct to’ any contractual rights, without further shareholder
action, in accordance with the procedure set forth in the plan
of merger or share exchange or, if none is set forth, in the
‘manner determined by the board of directors.

Hlstory 1989a 303. ’

180 1104 - Merger of subsidiary (1) A parent corporatron
owning at least 90% of the outstanding shares of each class.of
a'subsidiary corporation may merge the subsidiary into itself
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without approval of the shareholders of the 'parent or
subsidiary.

(2) The board of drrectors of the parent corporatron shall
adopt a plan of merger that sets forth all of the following:

.{a) The names of the parent and subsidiary.. |

(b) The manner and basis of convertrng the shares of the
subsrdrary into shares, oblrgatrons or other securities of the
parent or any other corporatron or.into cash or other
property in whole or part.

(3) The parent shall mail a copy or summary of the plan of
merger to.each shareholder of the subsidiary who does not
waive the marhng requrrement in writing.

..(4). The parent may not deliver articles of merger to the
secretary of state for filing until at least 30 days after the date

_on which it mailed a copy of the plan of merger to each

shareholder of the subsrdrary who did not waive the mailing
requrrement

(5) Atticles of merger under thrs sectron may not contain
amendments to the articles of incorporation of the parent
corporation, except for amendments enumerated in s.

180.1002.

History: 1989 2. 303.

180 1 105 Artlcles of merger or share exchange (1) Except
as provrded ins. 180.1104 (4),, aftera plan of merger or share
exchange is approved by the shareholders, or adopted by the
board of directors if shareholder approval is not required, the
surviving or acquiring corporation shall deliver to the secre-
tary of state for filing articles of merger or share exchange
setting forth all of the. following:

w(a) The plan of merger or share exchange

~(b) A statement that the plan was appr oved in accordance
wrth s. 180. 1103 or 180. 1104, whichever is apphcable

(2) A merger or share exchange takes effect upon the
effective date of the articles of merger or share exchange.

History: 1989a 303

180 1106 Eﬁect of merger or share exchange (1) All of the
followmg occur when a merger takes effect:. .
:(a) Every other corporation that is party to the merger

merges into. the surviving corporation and the separate exis-

tence of.every corporation party to the mer; ger except the

surviving corporation ceases:

~-(b) The title to all pr operty ¢ owned by each cor; poratron that

is partyto the ‘merger is vested in the sur vrvrng corporatron

without reversion or impairment.

- (c) The survrvmg corporation. has all llabrlrtres of each
corporatron that is party to the merger.

-(d).Acivil,; criminal, administrative or mvestrgatory pro-

\~ceed1ng pendmg against any corporatron that is party to the
‘merger'may be continued as if the merger did not occur or the

surviving corporation may be substituted in the proceeding
for the corporation whose existence ceased.
(e) The articles of incorporation of the surviving corpora-
tion are amended to the'extent provided in the plan of merger.
~(f) The shares -of each corporation ‘thatis party to the
'r'né‘rg‘er' that are to be converted into shares, obligations-or
other securities of the surviving corporation or‘any other

‘corporation or into cash or other property are converted, and

the former holders of the shares are entitled only to the rights
provided in the articles of merger or to their rights under ss.
180:1301 to180.1331: ’

(2) When a'share exchange takes effect the shares of each
acquired corporation are exchanged as provrded in'the plan,
and the former holders of the:shares are entitled only to the
exchange rights provided in the articles of share exchange or
to'their rights.under ss. 180. 1301 to 180 1331.

History: 1989 a:303.
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180.1107 - Merger or share exchange with foreign corpora-
tion. (1) One or more foreign corporations may merge or
enter into-a share -exchange with one or more domestic
corporations if all of the following are satisfied:

(a) In a merger, the merger is permitted by the law of the
state or country under whose law each foreign corporation is
incorporated and each foreign corporation complies with
that law.in effecting the merger.

. {b):In a share exchange, the shares of a domestic corpora-
tion will be acquired, whether or not a share exchange is
permitted by the law of the state or country under whosé law
:the-acquiring foreign corporation is incorporated.

(c) If the foreign corporation is the surviving corporation
.of the merger or acquiring corporation-of the share exchange
the foreign' corporation complics with s..180.1105 to the
extent that a domestic corporatron must comply with- that
section.  : :

- :(d) In-a mer ger each domestrc corporation complres with
ss. 180.1101 and 180.1103, except as provided in sub. (2), or
with s.180.1104 if the merger merges:a subsidiary into its
parent as described in that section, and, if the domestic
‘corporation is the surviving corporation; with-s.:180.1105.

(e) In a share exchange, each domestic corporation com-
plies: with ss. 180:1102-and 180.1103, except as provided in
sub. (2); and, if the domestic corporation is-the acquiring
corporation, with s. 180.1105.

:(2) (a) Notwithstanding s.- 180.1101 (2), if .a domestrc
corporation plans to merge with one or more foreign corpo-
rations, its:plan of merger shall set forth all of the following:

1. The name of each domestic corporation or foreign
corporation planning to merge and the name of the surviving
domestic corporation or foreign corporation into which each
other domestic corporatron or forergn corporatron plans to
merge.

2. The terms and’ conditions of the merger

*"3" The manner and basis of converting the shares of each
domestic corporation or forergn corporatron into shares,
obligations or other securities of the surviving or any other
domestic corporatron or foreign corporation or 1nto cash or
other property in whole or part. i

~(b) Notwithstanding s. 180.1102 (2),if a domestic corpora-
tion ‘plans to enter ‘into a share exchange with a foreign

‘corporation, its plan of share exchange shall set- forth all of

the following:

'I. The name of the domestrc corporatron whose shares will
be ‘acquired and thé name of the acqurrmg forergn
corporation.

- 2. The terms and-conditions of the exchange.

3, ' The manner and basis of exchanging the shares to be
acqurred for shares, oblrgatrons or other securities of the
acquiring forergn corporatron or any other domestic corpora-
tion or forergn corporatron or for cash or other property in
whole or part. .

() A plan of merger or share exchange may 1nclude any
other provision permitted by s. 180 1101 (3).0or 180.1102 (3),
respectively.

(3).(a) When a.mer. ger or share exchange under, this sectron
takes effect, the secretary: of state is the agent of the surviving
foreign. corporatron of .a merger or the acquiring forergn
corporation in a share exchange, for. service of process in a
proceeding to .enforce any obligation or the rights of dissent-
ing shareholders 'of each domestic corporation that is par ty to
the merger or share. exchange P

(b) When a mer ger or share exchange under this sectron
takes effect, the surviving foreign corporation. of a merger or
the acquiring foreign corporation in-a share exchange shall
promptly pay to the dissenting shareholders of each domestic

BUSINESS CORPORATIONS 180.1130

corporation that is party to the merger or share exchange the
amount, if any, to which they are entitled under ss. 180.1301
to 180. 1331

(4) This section does not limit the power of a foreign
corporation to acquire all or part of the shares of one or more
classes or series of a domestic corporation through a volun-

tary exchange or otherwise.
History: 1989 a 303

180.1130 Definitions applrcable to ss. 180.1130 to
180.1134. In ss. 180.1130 to 180.1134:

(1) “Associate” of a person means any of the following:

(a) An organization, other than the issuing public corpora-
tion or a subsrdrar"y of the issuing public corporation, of
which the person is an officer, drrector or partner or is,
directly or indirectly, the beneficial owner of 10% or more of
a class of voting securities.

(b) A trust or estate in which the person has a substantial
beneficial interest or as to which the person serves as trustee
or in a similar fiduciary capacrty

' (c) A relative or spouse of the person, or a relative of the

'spouse who has the same principal residence as the person

who is a director or officer of the issuing public corporation
or of an affiliate of the issuing public corporation.

" (2) “Beneficial owner”” has the meaning prescribed in rule
13d-3 under the securities exchange act.of 1934. A person is
not a “benefrcral owner” solely because of any of the
following:

. (a) The exrstence of an agreement by or on behalf of the

_person and by or on behalf of a record or beneficial owner of

securities under which the owner agrees to vote the securitiés
in favor of a proposed merger, share exchange or sale, lease,

exchange or other disposition of assets.

(b) The existence of an option from, or other arrangement
with, an issuing public corporation to acquire securities of the
1ssu1ng public corporation.

..(8) “Business combrnatron means any of the following:

(a) Unless the merger or share exchange is subject to s.

.180.1104, does not alter the contract rights of the shares as set

forth in the articles of incorporation or does not change or
convert in whole or in part the outstanding shares of the
1ssu1ng ‘public corpor; ation, a merger or share exchange of the
issuing public corporation or a subsidiary of the issuing
pubhc corporation with any of the followrng

1. -A’significant shareholder.

2. Any other corporatron ‘whether or notitselfa significant

-shareholder, which is, or after the merger or share exchange

would be, an affiliate of a significant shareholder that was a
srgmﬁcant shareholder before the transaction.

. (b) A sale, lease, exchange or other. disposition, other than
amortgage or pledge if not made to.avoid the requirements of
ss. 1801130 to 180.1134, to.a significant shareholder, other
than the rssumg pubhc corporatron or a subsidiary of the
issuing. public cor poration, or to an affiliate of the significant

\shareholder, ‘of all or substantially all of the property and
assets, with or without goodwill, of an issuing public corpora-

tion, if not made in the usual and regular course of its

business.

) “Commencement of a tender offer” has the meaning

prescribed in rule 14d-2 under the securities exchange act of
1934,

(5) “Common shares means shar'es other than preferred

or preference shares.

(6) “Control” means the possessron drrectly or 1ndrrectly,
of the power to direct or cause the direction of the manage-
ment and policies of a person, whether through the ownershrp
of voting shares, by contract or otherwise.
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~(7) “Determination- date” means the date on which a
significant “shareholder first becomes - a significant
shareholder. o
*. {8) “Issuing-public corporation” means a domestic corpo-
ration, other than an investmént company registered under
the ‘investmeént company act of 1940 that has all of the
following:

(a) Total assets exceeding $1,000,000 and a class of equrty
securities held of record by 500 or more persons.

" (b) At least 100 shareholders of record who have unllmrted
votrng rights and who are residents of this state,

(9) “Market value” means the followrng

(@ In the case of shares:

1. If the shares are listed on a national securities exchange
registered under the’ securities exchange act of 1934 or are
quoted on any national market system, the highest closrng
sales price per share reported on the exchange or quoted on
the system durrng the valuation period.

'2."If bids for the shares are quoted on the natronal
association of securities dealers automated quotatrons sys-
tem, or any successor systém operated by the association, the
highest closing bid per share quoted on the system during the
valuation period. *~

3.If the shares are lrsted onan exchange or are quoted o a
‘system undeér subd 1 but no transactions are reported during
the valuation perrod or if the shares are néither listed on an
exchange or system under subd. 1 nor quoted on a system
under. subd, 2, and if at least 3 members of the national
association of securities dealers’ are market makeis for the
secuntres, the highest closing bid per share obtamed from the
'assocratron during the valuation period.

4. If no report or quote is available under subd.’'1, 2 or 3,
the fair market value as determined in good falth by the board
of directors of the issuing public corporation.

(b) In the case of property other than cash or shares; the
fair market value of the property on the date in question as
deterinined in good farth by the board of drrectors of the
corporatron , i
(10 “Orgamzatron” 'rneans a person other than an
mdrvrdual

(11) “Srgmﬁcant shareholder wrth respect to an issuing
publrc corporatron means a person ‘that is the beneficial
ownér, directly ‘or indirectly, of 10% or more of the voting
power of the outstandmg voting shares of the issuing public
corporation; or is an affiliate of the issuing public corpora-
tion and wrthrn the 2-year period immediately before the date
in questron was the beneficial owner, directly or indirectly; of

10% or ‘more of ‘the votmg power of the thén outstandmg
voting shares of the issuing public corporatron For the
“purpose of determining whether a person is a significant
shareholder, the number of voting shares considered to be
outstandrng inclides shares considered to be owned by the
‘person as the' beneficial owner but does not include any other
votmg shares which may be issuable’ undér an’agreement,
arrangement or understandmg, OF upon exercise of conver-
sion’ rrghts, warrants or “options, ‘or otherwise.  In this
paragraph, “person” includes 2 or more individuals or per-
sons acting as a group for the purpose of acquiring, holdmg
‘or votmg securities of an- 1ssurng public corporation.

(12)"Subsidiary”’ ‘means a corporation of which votrng
shares having a majority of the votes entitled to be cast are
owned, directly or indirectly; by one other corporation.’

(13) “Take-over offer” means the offer to acquire or ~the
acqursrtron of any equity security, as defined in 5. 552.01 (2),
of an issuirig public corporation, pursuant to a tender offer or
request’ or ‘invitation for tenders, if ‘after the acquisition
thereof the offeror; as defined-in‘s. 552.01 (3)," would be
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directly or'indirectly a beneficial owner of more than'5% of

any-class of the outstanding equity securities of the issuer.
“Take-over offer’’ does not include an offer or acquisition of
any equrty security of an rssurng publrc cor poratron pursuant

‘to:

(a) Brokers transacnons effected by or through a broker-
dealer in the ordinary course of its business.

(b) An exchange offer for securities of another issuer; rf the
offer is.exempted from registration under. ch. 551 and does
not: 1nvolve any publrc offering under the securrtles act of
1933::

© An offer made to not more than 10 persons in this state
durrng any. period of 12 consecutive months. -

- (d)-Anoffer made-to all the stockholders of the 1issuing

‘publrc corporation, if the number of its stockholders does not

exceed: 100 at the time of the offer.:

() An offer if the acquisition of any equity security
pursuant thereto, together with-all other acquisitions by the
offeror of securities of the same class-during the preceding 12
months; would not exceed 2%of that class of the outstanding

‘equity securities of the issuer.

(f) Anoffer by the issuing pubhc cor poratron to acqurre its
own equity securities.
~ {(14)“Valuation date” means the later of the day before the
date of the shareholders’ vote unders. 180.1131 or the- day 20
days before the consummation of the business combination.
(15) “Valuation period” means the 30-day period preced-
ing the date on which the market-value is to be determined.
“(16) *“Voting shares” means capital shares 6f 2 corporation

-’entrtled to vote generally i in the election of directors.

History: 1989 a: 303.

‘180.1 131 Shareholder vote In addrtron toa vote otherwrse

required by law or the articles of incorporation of the issuing
public corporation, a business combination must be -ap-
proved by the affirmative vote of. at, least all of the following,
except as provided in s..180. 1132:

(1) Erghty percent of the votes entrtled to be cast by
outstanding voting shares of the corporation, voting together
as a single voting group. '

- £2) Two-thirds of the votes entitled.to be cast by holders of
voting shares other than voting shares beneficially owned by

‘a significant shareholder who is .a . party to the business

combination or an affiliate or associate of a significant

shareholder who is .a party to . the business combination,

voting.together as a single voting group.
‘History: 1989 a. 303.

180.1132 Exceptions. (1) FAIR PRICE. The vote required by
s. 180:1131-does not apply to a business combmatron if each

‘of the followmg conditions is met:

" (a) The aggregate amount of the cash and the market value

‘as of the valuation date of ¢consideration other than cash to be

received per share by shareholders of the issuing public
corporatron in the business’ combmatron is at least equal to
the highest of the following: -

1. The highest per share price, 1ncludrng brokerage com-

‘mrssrons, transfer taxes and soliciting dealers’ fees, received
by any person sélling common shaies of the same class or
‘series, with appropriate adjustments for recapitalizations and

for stock splits, stock dividends'and like ‘distributions, from

‘the srgmﬁcant shareholder ¢ither in the transaction in which

it ‘became a significant shareholder or’ within the 2 years
before the date of the busrness combrnatron whrchever is
hrgher

2."The market value per share of the same class or seriés'on
the date of commernicement of a ténder offer initiated by the

significant shareholder; on the determination date or on the
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date-of the:first. public announcement of the proposed busi-
riess combination; whichever is highest. -

3. The highest preferential amount per share to: whrch the
holder of shares of the class or series of shares is entitled in a
voluntary or involuntary liquidation. or dissolution of the
corporation, with-appropriate adjustments for recapitaliza-
tions and. for stock sphts stock --dividends and lrke
distributions.

(b) The consideration to be received by-holders of a class or
series of outstanding:shares is to be:in cash or in the same
form - as the significant shareholder has previously paid for
shares.of the same class or series. If the significant share-
holder. has paid for shares of a class-of shares with varying
forms of consideration, the form of consideration for- the
class of shares shall be either.cash or the form used to acquire
the, largest number of shares of the class or series of shares
previously. acqurred by it.

(2) CERTAIN CORPORATIONS. EXCLUDED Section 180. 1131
does not-apply to a business combination of any of the
following:

~-(a) A corporation if a business combination mvolvrng the
corporatron is governed by s. 186.31, 215 53, 215.73, 221.25,
221.565.01.223.11.

(b) A corporation whose ongmal ar trcles of incor poratron
have-a proyision expressly electing not to .be governed by sS.
180.1130 to 180.1134.- .

(¢) An;issuing. publrc corporatron whose shareholders
adopt an amendment to the articles of incorporation on or
after April 24, 1984, by a vote of at least 80% of the votes
entrtled to'be cast by outstandmg shares -of voting shares of
‘the i issuing pubhc corporation, votrng together as a single
votrng group,and by two-thirds of the votes entitled to be cast
by persons, ifa any, who are not srgnrﬁcant shareholders of the
1ssurng public ¢ corporation, voting together as a single voting
group, expressly electing not to be governed by 5. 180.1130
to 180.1134. ‘

(3) OPI-IN FOR CERTAIN CORPORAIIONS A corporation that
is' not an 1ssu1ng public, corporatron may elect, by express
provrsron in ifs artrcles of rncorporatron to be subject to ss.
180.1130 to 180.1134 as if it were an issuing publrc corpora-
tion unless its articles of mcorporatron contain a provision
stating that the corporatron isa close corporatron under SS.
180.1801 to 180.1837. ©

Hrstory 1989 ah_ 03

'180 1133 Other requrrements for greater votes. A busi-
‘ness combination of a corpoOration that has.a provision of the
articles of incorporation permitted by's. 180.0727 is subject to
s::180.1131 unless one of thé exemptions of s. 180.1132 has

been met.

" Mistory: : 1989.a. 303.

180.1134 Actions durmg take-over oﬁer In addrtron toa
vote otherwise requrred by law ‘or the artrcles of i mcorpora-
tion of thei 1ssumg public corporatron, approval by vote of
holders of a majority of the shares of the issuing public
corporation entitled to vote on the proposal is required at a
‘shareholdérs’ meeting held in’ conformance with ss. 180.075
[180.0705] and 180.0725 before any of the following actions
may ‘be taken by the officers or board of directors of the
issuing public corporation, while a take-over offer is'beéing
made; or aftet a take-over offer has been publrcly announced
and before it is concluded for the rssurng publrc corpora-

tion’s votmg “shares: - :
- NOTE: S. 180.075 down’t exist; the mtended cite is shown in brackets. .

‘(1) Acquiring more than 5% of the issuing public corpora-
tion’s voting shares-at:a price above the market value from
any individual who or organization which holds more than
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-3% of'the voting shares and has held the shares for less than 2

years, unless the issuing public corporation makes at least an
equaloffer to acquire all voting shares and all securities which
may be converted into voting shares.:

(2) Selling-or:optioning assets of the issuing publrc corpo-

"ration which amount to at least 10% of the market value of

the issuing public corporation. This subsection does not
apply to an issuing public corporatron if all of the following
are satisfied:

(a) The issuing. public corporatron has at least 3 directors
who are not either officers or employes of the 1ssu1ng public
corporation.

‘(b) A majority of the drrectors who are not erther officers

‘or employes of the issuing public corporatron vote to not be
«'governed by this subsection.”

Hlstory ! 1989a 303.

180. 1140 Defmltions appllcable to business combinatlon
provrsmns In-ss..180.1140 to 180.1145:

(1) “Announcement: date” means the date of-the first
publrc announcement. of the.final, deﬁmtrve proposal for a

" business-combination.

(2) “Associate” of a‘personh means any of the followrng

(a) A corporation or or; ganrzatron of which the personisan
officer, director or-partner or is the beneficial owner of at
least 10% of any class of voting stock. :

(b) A trust or other estate in which the person has a
substantial beneficial interest or as to' which the person serves

as trustee or'in a srmrlar ﬁducrary capacity.

(c) A relatrve or spouse of the person, or a relative of the
spouse, who has the same prmcrpal resrdence as the, person.
3) (2) “Beneficial owner” of stock means a person, except
as provided in par. (b), that meets any of - the. following

condrtrons

1. Indrvrdually, or “with or through any of the person’s
affiliates or associates, beneﬁcrally owns the stock directly or
mdrrectly ' r

2. Indrvrdually, or with or through any of the person’s
affiliates or associates, directly or indirectly has the right,

‘whether exercisable immediately or only after the passage of

time, to acquire the stock pursuant.to a written or unwritten
agreement, arrangement or understanding or upon the exer-
cise of conversion rights, exchange rights, warrants or op-

tions; or otherwise.

3. Individually, or with .ot through any of the person s
affiliates or:associates,-directly or indirectly has the right to
vote the stock pursuant to a written-or unwritten agreement,
arrangement or-understanding, except that a person is not the
beneficial owner of stock under this subdivision if the agree-

‘ment, arrangement or understanding to vote-that stock arises

solely from a reyocable proxy.or consent given in response to

.a'proxy.or. consent solicitation made in accordance with the

applicable . regulations under the exchange act and is not
reportable under the report required under 17 CFR 240.13d-1

(1) (a) or a.comparable or successor report.

;4. Has: a written or.unwritten agreement, arrangement.or
understanding with another: person that is directly or indi-
tectly a beneficial owner, or whose-affiliates or associates are
direct  or. indirect :beneficial owners; of the stock,. if the
agreement, arrangement or.understanding is for the purpose
of, acquiring, holding, disposing of or voting the stock, unless
the. votrng is pursuant to-a revocable proxy or. consent

-described in subd. 3.

(b) A person is not the direct or mdrrect beneficial owner of
stock-tendered :pursuant to a tender.or-exchange offer which
is made by that person or an affiliate or-associate of that
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person until the tendered stock is accepted for purchase or
exchange. ,

{4) ‘“‘Business combmatron means any of the following:

(a) A merger, including a merger under's. 180.1104, or
share exchange of the resident domestic corporation or any
ssubsidiary of the resident domestrc corporation with any of
the following:

- 1. An interested stockholder. :

2.A corporatron whether or not it is an mterested stock-
‘holder, which is, or after a merger or share exchange would
‘be;:an affiliate or associate-of an interested stockholder.

(b) A sale, lease, exchange, mortgage, pledge, transfer or
other disposition, in one transaction or-a series of transac-
tions, to or with an interested stockholder or an affiliate or
associate of an interested stockholder of assets of the resident
domestic corporation or a subsidiary of the resident domestic
corporation if those assets meet ~any of the fol]owrng
‘conditions:- ‘

1. Have an aggregate mar ket value equal to at least 5% of
the aggregate:market value of all the assets, determined on a
consolidated basis, of the resident domestic corporation. .

2. Have an aggregate market value equal toat least 5% of
the aggregate market value of all.the outstanding stock of the
resrdent domestic corporation, . .

- 3. Represent at least 10% of the earmng power or income,
determined on a consolidated basis, of the resident domestic
corporatron

(c) The . issuance or . transfer by the resident domestic
\corporatron or a subsidiary of the resident domestic corpora-
tion, in one transaction or a series of transactions, of any
stock of the resident domestic corporation or a subsidiary of
vthe resrdent domiestic corporatron if all of the following
conditions are satrsﬁed
"'"1, The stock has an aggregate market value equal to at least
5% of the aggregate market value of all the outstanding stock

'of the resident domestic corporatron ‘
“ 37 The stock is issued ‘or transferred o an interested
stockholder or an affiliate or associate of an interested
stockholder, except for stock of the resident domestic corpo-
ration-ot such” subsidiary issuéd or transferred pursuant to
the exercise of warrants,’ rights-or ‘options to purchase such
stock “offered, or‘a -dividend paid, or -distribution made,
proportronate]y to all stockholders of the resrdent domestrc
éorporation. ;

(d) The adoption of a plan or proposa! for the’ quurdatron
or drssolutron of the resident domestic corporation which is
proposed by, ‘on’ behalf of, or pursuant to a ‘written or
unwritten agreement, arrangement or understanding with, an
interested' stockholder “or: an -affiliate or- assocrate of an
rnterested stockholder.

* (e) Any-of the following; if the drrect or 1nd1rect effect isto
in¢rease the proportronate share of the outstanding stock of a
class or series or securities convertible into voting stock of the
resident domestic corporation or-a subsidiary. of the resident
domestic cotporation -beéneficially-owned by the:interested
stockholder or an' affiliate or associate of the- interested
stockholder, unless ‘the ‘increase:is.the result.of rmmaterral
changes due:to-fractional share adjustments: -

‘I A reclassification of securities, including, wrthout hmrta-
‘tion;:a stock split, stock dividend" or-other distribution of
stock in respect of stock, or reverse'stock split.

-2.'A recapitalization of the resident domestic corporation.

3:%A merger or share exchange of the resident domestic
corporation wrth a subsrdrary of the resident domestrc
corporatron

4. Any> other transactron whether or not with, 1nto or
1nvolv1ng the interested stockholder, which is proposed by,

state

89-90 Wis. Stats. 2926
on behalf of, or pursuant to a written or unwritten agreement,
arrangement or understanding with, ‘the interested stock-
holder or an affiliate or associate of the- rnterested
stockholder.

- (f) Receipt by an interested stockholder or an affiliate or
associate of an interested stockholder of thedirect or indirect
benefit of a loan, advance, guarantee, pledge or other finan-
cial assistance or a tax credit or other tax advantage provided
by or through' the resident domestic corporation ‘or any
subsidiary of the resident domestic corporation, unless the

interested stockholder receives the benefit proportionately as
-a holder of stock of the resident domestic corporation.

+/(5):“Consummation date” means the date of consumma-
tion of a business combination.

(6) (2) “Control”, “controlled by” or “under common

‘control with” means the possession, directly or indirectly, of

the power to direct or cause the diréction of the management

and policies of a person, whether through the ownership of

voting stock; except as provided in par. (b), by contract, or
therwise

" :(by “Control” of a corporation is not established under

par: (a) if a person, in good faith and not for the putpose of

circumventing ss. 180.1140 to 180.1145, holds voting power

‘as'an agent, bank, broker, nominee, custodian or trustee for

one or more beneficial owners who do not individually orasa
group have control of that corporation.

(7) “Exchange act” means the securrtres exchange act of
1934 and-amendments thereto. ’

(8 (@ “Interested stockholder”, with respect to a resident
domestic coi poratron, means a person other than the resident
domestic corporation or a subsidiary of the resident domestic
corporatron that meets any of the following conditions:

1. Is the beneﬁ01al owner of at least 10% of the voting

‘power of the outstanding voting stock of that resident domes-
tic corporation.

2. Is an affiliate or associate of that resident domestic

‘corporatron and at any time within 3 years immediately

before the date'in questron was the beneficial owner of at least
10% of the voting power of the then outstanding voting stock
of. that resident domestic corporation.

(b) For the purpose of determining whether a person is an
interested stockholder, the number of shares of voting stock
of the resident domestic corporation considered outstanding
includes shares beneficially owned by the person but does not
include any-other - unissued: shares: of voting stock of  the
resident domestic corporation which may be issuable pursu-
ant to-an agreement, arrangement or understanding, ox upon
exercise ‘of conversion rights, warrants or options, or
otherwise.

(9) (a) “Resident domestic corporation” means a domestic
corporatron that, as of the stock acquisition date in question,
satisfies any of the following:

1 Tts prrncrpal offices are located in thrs state.

2. Tt _has srgmﬁcant business operations located in this

3. More than 10% of the holders of record of'its. shares are

residents of this state.

. 4; More.than 10%. of its shares are held of record by

resrdents of this state, .

(b) For purposes. of .par. (a) 3 and 4, the record date for
determmrng the percentages -and numbers -of shareholders
and shares is the most recent record date established before
the stock acquisition date in question, and the residence of
each shareholder is the address of the shareholder which
appears. on the records of the resident domestic corporation.

(10) “Stock” ‘means any of the following:
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~.: (a) Shares; stock or similar security, certificate of interest,
participation in a. profit sharing agreement, voting trust
certificate, or certificate of  deposit for any of the items
described in this paragraph.

(b) Security which is convertible, with o without consider-
'ation, into stock, or any warrant, call or other option or
privilege of buymg stock, or any other: security carrylng a
nght to-acquire, subscribe to-or purchase stock.

(11) “Stock™acquisition date’, with respect to any person
means the date that that person first becomes an interested
stockholder of that resident domestic corporation.

(12) “Subsidiary” of ‘a resident domestic 'corporation
means any other corporation, whether or not a domestic
‘corporation, of which votmg stock havmg a majority of the
votes entitled to be cast is owned, dlrectly or 1nduectly, by the
resident domestic corporatlon RN

(13) “Voting stock” means capital stock of a corporation,
whether or not a domestic corporatlon entlt]ed to vote
generally in the electlon of duectors -

History: - 1989-a. 303 .

180.1141 - Restrictions on business combinations. (1) Busr-
NESS COMBINATIONS DURING THE 3 YEARS AFIER: THE STOCK AC-
QUISITION DATE. Except as provided in s. 180.1143, a resident
domestic corporation may not engage in a business combina-
tion with an interested- stockholder of the-resident.domestic
corporation for 3 years after the interested stockholder’s
stock acquisition date unless the board. of directors: of .the
resident domestic corporation has approved, before the inter-
ested stockholder’s stock acquisition date, that business
combination or the purchase of stock made by the interested
stockholder on that stock acquisition date.

(2). BUSINESS COMBINATIONS MORE  THAN 3 YEARS AFTER THE
STOCK ACQUISITION DATE. At any time after the 3-year period
-described in-sub. (1), the resident domestic corporation may
-engage in a business combination with the interested stock-
holder but only if any of the following is satisfied:

(a) The board of directors of the resident domestic corpo-
ration- has approved, .before the interested stockholder’s
stock ‘acquisition date, the purchase of stock made by the
interested stockholder on. that stock acquisition: date. -

(b) The business combination is approved by the affirma-
tive vote of the-holders.of a majority-of the voting stock not
‘beneficially owned by the mterested stockholdex at a meeting
called for that purpose.

(c) The business combmatlon meets all of* the followmg
conditions:

*-1..Holders of all outstanding shares of stock of the re51dent
domestic corporation not beneficially owned by ‘the inter-
ested stockholder are:each ‘entitled to receive per share an
aggregate amount ‘of cash and:the market valiie, as of the
consummation-date,.of noncash consideration at least equal
to the higher of the following:

“a.: The highest of: the market value: per share on the
announcement date with respect to the business combination,
the market value per share on the interested stockholder’s
istock acquisition date, the highest price per share paid by the
‘interested stockholder, including - brokerage -commissions,
transfer ‘taxes. and soliciting dealers’ fees, for shares-of the
same class or series within the 3 years immediately before.and
‘including the-announcement date of the: business combina-
tion, or the highest price per share paid by the interested
stockholder, including brokerage commissions; transfer taxes
-and soliciting-dealers’ fees, for shares.of ‘the same class or
series within the 3-years immediately before and including the
interested stockholder’s stock acquisition date; plus, in each
.case, interest compounded annually from the earliest date on
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which that highest per share acquisition price was paid or the
per share market value was determined, through the consum-
mation date, at the rate for one-year U.S. treasury obligations
from time to.time in effect; less the aggregate amount of any
cash and the market value, as. of the.dividend payment date,
of any noncash dividends paid per share since that date, up to

‘the amount . of that interest.

b. The highest preferential amount per share, if any, to

”\‘?Vhlch the holders of shares of that class or series of stock are
.entitled upon the voluntary or involuntary liquidation of the

resident domestic corporation, plusthe aggregate amount of
dividends declared or due which those holders are entitled to
before payment of dividends on another class or series of
stock, unless -the aggregate amount. of those dividends is
included in the preferential amount.

. 2."The form of consideration to.be received by holders of
each -particular class or: series of outstanding stock in the
business. combination is in cash or, if the interested stock-

holder previously acquired shares of that class or series, the

same form- as the interested stockholder previously used to
acquire the largest number of shares of that class or series.
(d). The business combination is a business combination as

described in's. 180.1143 (1), (2), 3), 4) or (5)
i Hlstory 1989a 303

180.1142 Detetmimng market value and control. (1) For
purpOSes of ss. 180.1140 to 180.1145, the market value of
stock or property other than cash or stock is determined as
follows

(@) In the case of stock, by:

1. The ‘highest closing sale price dunng the 30 days

immedlately before the date in question of a share of that

class or series of stock on the composite tape for stocks listed
on the New York stock exchange; of, if that class or series of
stock is'not quoted on the compos1te tape or if that class or
senes of stock is not listed on the New York stock exchange,
on 'the principal U S. securities exchange registered under the
exchange act on which that class or series of stock is listed.

2. If that class or'series of stock'is not listed on an exchange
described in subd. 1, the highest closing bid quotation for a
share of ‘that class or series of stock during the 30 days
immediately before the- date in question on the national
association of sécurities dealers automated quotation system,
or any similar system then in use.

3. If no quotations described in subd. 2 are available, the

fair market value on the date.in questlon of a share. of that

class or series of stock as determined in good faith by the
board of directors of the residént domestic corporation.

(b) In the case of proper ty other than cash or stock, the fair
market value of the property on the date in question as

‘determined in good faith by the board of dlrectors of the

resident domestic cor poratlon

(2) For purposes of ss. 180. 1140 to 180 1145 a person’s
beneficial ownership of at least 10% of the voting power of a
corporatlon s outstanding voting stock creates a presump-
tion that the person. ‘has control of the corporation.

Hlstoty 19892 303,

180.1143  Exclusions from business combination restric-
tions. Sections 180.1140 to 180. 1145 do not apply to any of
the following:

(1) Unless the articles of incorporation provide otherwise,
abusiness: combination of a resident’ domestic corporation
with an interested stockholder if the resident domestic corpo-
ration did not have a class of voting stock registered.or traded
on a national securities exchange or registered under section

:12.(g) of the exchange act on the interested stockholder’s
stock-acquisition date.
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“'(2) Unless the articles of incorporation provide otherwise,
a business combination with an interested stockholder who
was an interested stockholder immediately before September
10, 1987; unless -subsequently the interested  stockholder
increased its beneficial ownership of the voting power of the
outstanding voting stock of the resident domestic corpora-
tion to a proportion in excess of the proportion of voting
power that the interested stockholder beneficially owned
1mmed1ately before September 10, 1987, excluding an in-
‘crease ‘approved by the board of directors of the resident
domestic.corporation before the.increase. occurred.

(3) A business combination of a resident domestic corpora-
tion Wwith an interested stockholder which became an inter-
ested stockholder-inadvertently, if the interested stockholder
satisfies all of the following:

(a) As soon as practicable divests itself of a sufficient
amount of the voting stock of the resident:domestic corpora-
tion ‘so that the interested stockholder is no longer the
béneficial owner of at léast 10% of the voting power of the
outstandrng voting stock of the resident domestic corpora-
tion, or a subsidiary of that resident domestic corposation.

(b) Would not at any time within the 3 years before the
announcement date with respect to the business combination
in question have been an interested stockholder except for the
inadvertent acqursrtron

(4) A business combination of a resrdent domestrc cor pora-
tion with ‘an:interested stockholder which was an interested
stockholder immediately before September 10, 1987, and
inadvertently increased its beneficial ownership of the voting
power of the outstanding voting stock of the resident domes-
tic corporation to a proportion in excess of the proportion of
votrng power that the interested stockholder beneficially
owned 1mmedrately before September 10, 1987, if the inter-
ested  stockholder divests. itself of a.sufficient amount of
voting stock so that the rnterested stockholder is no longer
the beneficial owner of a proportion of the voting power in
excess of the proportron of voting power that the interested
stockholder held immediately before September 10, 1987.

. (5) A business combination of a resident domestic corpora-
tion if the business combination is governed by s. 221.565,
with respect to acquiring or holding stock of a state bank or
trust company, or by s. 186. 31, 186.41, 215 36,215.53, 215.73,
221.25, 221.58 or 223.11. e ‘

Hrstory 1989 a 303 .

180. 1144 Relahonshlp to other laws. (1) The requrrements
of ss. 180.1140 to 180.1145 are in addition to the requrrements
of other apphcable law, 1nc1udrng the other provisions of this
chapter, and any additional requrrements contained in the
articles of incorporation or bylaws of a resident domestic
corporatron with respect to business combinations.

(2 For purposes of applying ss. 180 1140 to 180.1145, if
any “other provision of this chapter is inconsistent with, in
’confhct with or contrary to ss."180.1140 to 180.1145, that
provrsron does not apply to the extent that it is inconsistent
with, in conflict with or contrary to ss. 180. 1140'to 180.1145.

History: 1989 a. 303.

180.1145 ~Sunset. Sections 180. 1140 to 180.1145 do not

apply after September 10, 1991.
Hrstory 1989 a 303

180 1150 Control share votmg restrrctrons (1) In thrs
section:

(a) “Issuing publrc cor poratron has the’meanrng given in
5.:180.1130-(8).

(b) “Petson” includes 2 or more mdrvrduals ‘Or persons
acting as a group for the purpose of acquiring or holding
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securities of an issuing public corporation, but .does not
includea bank, broker, nominee, trustee or other person that
acquires or holds shares in the ordinary course of business for
others in good faith and not for the purpose of avoiding this
section unless the person may exercise or direct the exercise of
votes with respect to the shares at a meeting of shareholders
without further instruction from another.

(2) Unless otherwise provided in the articles of incorpora-
tion-of an issuing public corporation and except as provided
in sub. (3) or as restored under sub. (5), the voting power of
shares of an issuing public corporation held by any person,
including shares issuable upon conversion of convertible
securities or upon exercise of options or warrants, in excess of
20% of the voting power in the election of directors shall be

'lrrmted to 10% of the full voting power of those shares.

(3) Shares of an issuing public corporation held, acquired
or.to be acquired in any .of the following circumstances are
exc]uded from the application of this section:

(a) Shares acquired before April 22, 1986.

(b) Shares acqurred under an agreement entered into
before April 22, 1986.

- (c) Shares acquired by a donee under an inter vivos gift not

made to avoid this section or. by a distributee as defined in's.
851.07. :

*(d) Shares acquired under a collateral pledge or security
agreement, or srmrlar instrument, not created to avoid this
section.

=-(¢) Shares acquired under s. 180.1101, 180.1102, 180 1104
or-180.1107 if the issuing public corporation is a party to the
merger or share exchange. -

(f) Sharés acquired from the issuing public corporation.

(g) Shares acquired under an agreement entered into at a
time when the issuing public corporation was not an issuing
public corporation.

(h) Shares acquired of the caprtal stock of a state bank or
trust company if the acquisition is subject to shareholder vote
under s. 221.565.

(i)-Shares acqurred in a transaction’ mcrdent to which the
shareholders of: the issuing public corporatron have voted

wunider sub. (5) to approve the person’s resolution delivered

under sub. (4) to restore the full votrng power of all of that
person ’s:shares.

-{4) A person desrrrng a shareholder vote under sub: (5)
shall deliver to the issuing public corporation at its prrncrpal
office a form of shareholder resolution with an accompany-
ing notice containing all of the following:

(2) The identity of the person. :

+(b)-A statement that the resolution and notice are submrt-
ted under this section.

* () The number of shares of the issuing pubhc corpor ation
owned by the person of record and beneficially under the
meaning prescribed in rule 13d- 3 under the- securrtres ex-
change act of 1934.

(d) Asspecification of . the votmg power the person has
acqurred or proposes to acquire for whrch shareholder ap-
provalis sought.

(e) The crrcumstances, terms and condrtrons under which
shares representing in excess of 20% of the voting power were
acquired.or are proposed to be acquired, set forth-in reason-

‘able:detail, including the source of funds or other considera-

tion and other: détails of the financial arrangements of the
transactrons

“-(f) ¥f shares’ representrng in excess: of 20% of the voting
powerwere acqurred orare proposed to be acquired for the
purpose of gaining control of the issuing public corporation,
the. terms’ of ‘the proposed acquisition, including but not
limited to the source of funds or other consideration and the
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material terms of the financial arrangements for the acquisi-
tion, any plans. or proposals of the person to ligiridate the
issuing public corporation, to sell all or substantially all of its
assets, or mierge it or exchange its shares with any other
person, to change the location of its principal office or of a
material portion of its business activities, to change materi-
ally its management. or policies of employment, to alter
materially its relatronshrp with suppliers or customers or the
communities in which it operates, or make any other materral
change in'its business, corporate structure, management or
pérsonnél, and such other material information as would
affect the decision of a shareholder with respect to votmg on
the résolution. '

(5) (a) Within "10 days after recerpt of a resolution and
notice under -sub. (4), the directors of"the issuing public
corporation shall fix a date for a special meeting of the
shareholders to vote on the resolution. The meeting shall be
held no later than 50 days after receipt of the resolution and
notice under sub. (4), unless the person agrees to a later ‘date,
and no sooner than 30 days after receipt of the resolution and
notice, if the personso requests in wntrng when dehvermg the
resolution-and notice:

(b) The notice of the meetmg shall include a copy of the
resolution and notice delivered under sub. (4) and a statement
by the directors of their posrtron or lack of posrtlon on’ the
resolution:

- (c) Regular voting power is restored if at the meeting cailed
under par. (a) at which a quorum is présent a majority of the
voting power of shares represented at the meeting and
entitled to vote on the subject matter approve the resolution.

(d) An issuing public corporation is not required to hold
more than 2 meetings under par. (2) in any 12-month périod
with respect to resolutions and notices presented by the same
person ‘unless the person pays to the issuing public corpora-
tion, in advance of the 3rd or subsequent such meeting the
reasonable expenses of the meeting including, without limita-
tion, fees and expenses of counsél, as estimated in good faith
by the board of directors of the issuing public corporation
and communicated in writing to the person within 10 days
after receipt of a.3rd or subsequent resolution and notice
from the person. In such event, notwithstanding par. (a), the
directors may fix a date for the meeting within 10 days after
receipt of payment in full of such estimated expenses rather
than within 10 days after receipt of the resolution and notice.

““(6) Any sale or otheér disposition of shares by a person

holding both shares having full voting power and shares
having voting power limited under sub. (2) shall be deemed to
reduce .the number of shares having limited votmg power
until such shares. are exhausted: g

- (7) Accorporation that is not an issuing, pubhc corporatron
may elect, by express provision in its articles of incorpora-
tion, to.be subject to this:ssection as if it were an issuing public
corporation unless its articles of incorporation contain a
provision stating that the corporation is a close corporation

under ss. 180.1801 to 180. 1837
Hlstory l989a 303..

 SUBCHAPTER XII
SALE OF ASSETS
180 1201 Sale or mortgage of assets not requiring share-
holder approval. (1) A corporation may, on thé terms and
conditions and for the consideration determmed by the board
of directors, do any of the following:
(a) Sell, lease, exchange or otherwise dispose of all, or

substantially all, of its property in the usual.and regular
course of business. .

BUSINESS CORPORATIONS 180.1301

.(b) Sell, lease, exchange or otherwise dispose of less than
substantially all of its property whether or not in the usual
and regular course of business.

(c)- Mortgage, pledge, dedicate to the repayment of indebt-
edness, whether with or without recourse, or otherwise en-
cumber any or all of its property whether or not in the usual
and regular course of business.

(2) Unless required by the articles of mcorporatron ap-
proval by the shareholders of a transaction described in sub.

(1)is niot required.
- History: 1989 a. 303

180.1202 - Sale of assets requiring shareholder approval.
(1) Except -as provided in sub. (5), a corporation may sell,
lease, exchange or otherwise dispose of all, or substantrally
all, of its property, with or without good will, otherwise than
in the usual and regular course of business, on the terms and
conditions and for the consideration determined by the
corporation’s board of directors, upon adoptron of a resolu-
tion by the board of directors approving the proposed
transaction and approval by its shareholders of the pr oposed
transactron )

(2) The corpor: atlon shall notify each shareholder whether
or not entitled to vote, of the proposed shareholders meeting
in-accordance with s. 180:0705, except the notice shall be
given no fewer than 20 days before the meeting date. The
notice shall-also state ‘that the purpose, or -one of- the
purposes, of ‘the meeting is to consider the sale, lease, ex-
change or other disposition of all, or substantially all, of the
property of the corporation dand contain or be accompanied
by a description of the transaction.

- (3) Unless this chapter or the articles of incorporation
require a greater vote or a vote by voting groups, the
proposed transaction is authorized.if approved by a majority
of all the votes.entitled to be cast on the transaction.

-(4) After a.sale, lease, exchange or other disposition of
property.is authorized, the transaction may be abandoned,
subject to any.contractual righits, without fur ther shareholder
action.

(5) A transaction that constitutes a drstrrbutlon is governed

by:s. 180.0640 and not by this section.
History: 1989 a. 303

SUBCHAPTER XIII
'DISSENTERS’ RIGHTS

180.1301 * Definitions. In'ss. 180.1301 to 180.1331:

(1) “Beneficial shareholder” means a person who is a
beneficial ‘owner of shares held by a ' nominee as the
shareholder.

2) “Corporatr‘onr - means the-issuer corporation or, if the

corporate action giving rise to dissenters’ rights under s.
180.1302 is a merger or share exchange that has been effectu-
ated, the surviving domestic corporation or foreign corpora-
tion of the merger or the acquiring domestic corporation or
foreign corporation of the share exchange.
: (3) “Dissenter” means a shareholder or beneﬁcral share-
holder who is entitled to dissent from corporate action under
s..'180.:1302 and: who -exercises that right: when and. in: the
manner required by ss. 180.1320 to 180.1328. '

.(8) “Fair value”, with-respect to a dissenter’s shares, means
the value of the shares immediately before the effectuation of
the:corporate action to which the dissenter objects, excluding
any appreciation or depreciation in anticipation of the corpo-
rate action unless exclusion would be inequitable.

" (5) “Interest’? means interest from the effectuation date of
the corporate action until the date of payment, at the average
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rate ‘currently paid by the corporation on its principal bank
loans or, if none, at a rate that is fair and equrtable under all
of the circumstances.

(6) “Issuer corporation” means a domestrc corporatron
that is the issuer of the shares held by a drssenter before the
corporate action.

History: 1989 a. 303

180.1302 Rightto dissent. (1) Except as provided in sub. (4)
and s. 180.1008 (3), a shareholder or beneficial shareholder
may dissent from, and obtain payment of the fair value-of his
or her shares in the event of any of the followrng corporate
actions: '

(@) Consummation of a plan of merger to which the issuer
corporatron is a party if any of the following applies:
1. Shareholder approval is requrred for the merger by S.
180. 1103 or by the articles of mcorporatron ‘

,2. The issuer corporatron is a subsidiary that is ‘merged
wrth its parent under s. 180. 1104. )

(b) Consummatron of a plan of share exchangeif the i issuer
cor poration’s shares will be acquired, and the shareholder or
the shareholder holding shares on behalf of the beneficial
shareholder is entitled to vote on the plan,

(o) Consummatron of a sale or exchange of all or substan-
trally all, of the property of the issuer corporation other than
in the usual and regular course of business, including a sale in
dissolution, .but not including any of the following: .

.1..A sale pursuant to court order.

.2..A sale. for cash pursuant to a plan by which all or
substantially all of the net proceeds of the sale will be
distributed to‘the shareholders within one year after the date
of sale. ... .

(d) Except as provrded in sub: (2), any other corporate
action taken pursuant to a shareholder vote to the extent that
the atticles; ‘of incorporation, bylaws or a-resolution-of:the
board -of .directors: provides that the -voting .or nonvoting
shareholder or beneficial shareholder may dissent and obtam
payment for his or her shares.

(2) Except as provided in sub. (4) and s.'180.1008 (3), the
articles of incorporation may allow a shareholder or benefi-
cial shareholder to dissent from an amendment of the atticles
of incorporation and obtain payment of the fair value of his
or her shares if the amendment materrally and adversely
affects rights in respect of a dissenter’ s shares because it does
any of the following: =

(a) Alters.or: abolishes a preferential right of the shares.

(b) Creates, alters or abolishes a right in respect.of redemp-
tion, including-a provision respecting a sinking fund for the
redemptron or repurchase, of the shares.

. (¢) Alters or abolishes a preemptive right of the holder of
shares to acquire shares or other. securities.

» (d) Excludes or limits the right of the shares to vote on any
matter or-to cumulate votes, other than.a limitation by
dilution: through issuance of shares or other securities. with
similar voting rights..

(e)-Reduces the number of shares owned by the share-
holder or beneficial shareholder to a fraction of a share if the
fractional share so created is to be acqurred for cash under S
180.0604.

3) Notwrthstandrng sub. (1) (a) to(c), if the issuer: corpo-
ration is a statutory closé corporation under ss.:180:1801 to
180.1837; a shareholder of the statutory close corporation
may-dissent from a cotporate action and obtain payment of
the fair value of his or her shares; to the extent permitted
under sub. (1) (d) or (2) or s: 180.1803; 180. 1813 1) (d) or (2)
(b); 180.1815:(3) or 180.1829-(1) (). - - :
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{4) Unless the articles of incorporation provide otherwise,
subs. (1)'a’nd (2) do not apply to the holders of shares of any
class or series if the shares of the class or series are registered
on a national securities exchange or quoted on the national
association of securities dealers, inc., automated quotations
system on the record date fixed to determme the shareholders
entitled to notice of a sharcholders meeting at which share-
holders are to vote on the proposed corporate action.

..(5) Except as provrded in s, 180.1833, .a shareholder or
benefrcral shareholder entitled to dissent and obtain payment
for his or her shares under ss. 180.1301 to 180.1331 may not
challenge the corporate action creating his or her entitlement
unless the action is unlawful or fraudulent with respect to the
shareholder beneficial shareholder or issuer corporation.

Hrstory 1989 a. 303.. .

180 1303 Dissent by shareholders and benehclal share-
holders. ) "A shareholder may assert drssenters rights as to
fewer than all of the shares registered in his or “her name only
1f the shareholder dissents with respect to all shares benefi-
crally owned by any one person and notifies the corporation
in writing of the name and address of each person on whose
behalf he. or she asserts dissenters’ rights. The rights of a
shareholder who. under this subsection asserts dissenters’
rights as to fewer than all of the shares registered in his or her
name are determined as if the shares-as to which he or she
dissents:and his or her other shares were reglstered in the
names of different shareholders. .

(2) A beneficial shareholder may assert dissenters’ nghts as
to shares héld on his or her behalf only if the beneficial
shareholder does all of the following:

(a) Submrts to the corporation the shareholder s written
consent to the drssent not later than the time that the
beneﬁcral shareholder asserts dissenters’ rights. '

=(b): Submrts the consent ‘under par. (a) with respect to all
shares of which he. or she is the beneficial shareholder.

Hlstory l989a 303, . .

180 1320 Nohce of drssenters rights. (1) If proposed cor-
porate actron creatrng drssenters rights under s. 180.1302.is
submrtted to.a vote at a shareholders’ meeting, the meeting
notice shall state that shareholders and beneﬁcral sharehold-
ers are or may be entitled to assert dissenters’ rights under-ss.
180.1301 10 180.1331 and shall be accompamed by a copy of
those sections. :

+(2)If corporate: action creatmg drssenters rights under s.
180 1302 is authorized without a vote of shareholders, the
corporation shall notify, in writing and in accordance with s.
180.0141; all shareholders entitled to assert dissenters’ rights
that the action was authorized and send them the dissenters’
notrce descrrbed in's. 180. 1322 h

‘History: ' 1989:2.303. " -

180.1321 Notice of intent to demand payment (1) If pro-
posed corporate action creating dissenters’ rights under s
180.1302 is submitted to a vote at a shareholders’ meeting, a
shareholder or beneficial shareholder who wishes to assert
dissenters’ rights shall do all of the following:

(a): Deliver .to. the issuer corporation. before the vote is
taken written notice that complies with-s. 180.0141 .of .the
shareholder s or beneficial shareholder’s intent to demand
payment for his or her shares if the proposed action is
effectuated... B

+ (b).Not vote hrs or her shares in favor of the proposed
action.
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(2) A shareholder or beneficial shareholder who fails to
satisfy sub. (1) is not entitled to payment for his or her shares

under ss. 180.1301 to 180.1331.
History: - 1989 a. 303

180.1322 Dissenters’ notice. (1) If proposed corporate
action creating dissenters’ rightsvunder s. 180.1302 is autho-
rized at a shareholders’ meeting, the corporation shall deliver
a written dissenters’ notice to all shareholders and beneficial
shareholders who satisfied s. 180.1321.

(2) The dissenters’ notice shall be sent no later than 10 days
after the corporate actron is authorized at a shareholders’
meeting or without a vote of shareholders, whichever is
applicable., The dissenters’ notice shall comply with s.
180.0141 and shall include or. have attached all of the
followrng

(@A statement indicating where the shareholder or benefi-
cial shareholder must send the payment demand and where
and. when . certificates for certificated shares must be
deposited..

(b) For holders.of uncertrﬁcated shares, an explanatron of

the extent.to.which transfer. of the shares will be restricted
after the payment demand is received.

(c) A form for demanding payment that includes the date
of the first announcement to news media or to shareholders
of the terms of the proposed corporate action and that
requires the shareholder or beneficial shareholder asserting
dissenters’ rights to certify whether he or she acquired benefi-
cial ownership of the shares before that date.

(d) A date by which the corporation must receive the
payment demand, which may not be fewer than 30 days nor
more than 60 days after the date on which the drssenters
notice is delivered.

(e) A copy of ss. 180.1301 to 180 1331.

Hrstory 1989a 303.

180.1323 Duty to demand payment (1) A shareholder or
beneficial shareholder who is sent a dissenters™ notice de-
scribed in s. 180.1322, or-a beneficial shareholder whose
shares are held by a nominee who is sent a dissenters” notice
described in s. 180.1322, must demand payment _in writing
and certify whether he or she acquired beneficial ownership
of the shares before the date specified in the dissenters’ notice
under s. 180.1322 (2) (c). A shareholder or beneficial share-
holder with certificated shares must also deposit his or her
certificates. in accordance with the terms of the notice. -

(2) A shareholder or beneficial shareholder with certifi-
cated shares who demands payment and deposits his or her
share certificates under sub. (1) retains all other rights of'a
shareholder or beneficial shareholder until these rights. are
canceled or modrﬁed by the effectuatron of the corporate
actron ERR

“(3) A shareholder or beneﬁcral shareholder with “certifi-
_cated or uncertificated shares who does not demand payment
by ‘the date set in the dissenters’ notice, or a shareholderor
beneficial shareholder with certificated shares who ‘doés not
deposit his or her share certificates where required and by the
dalte set in'the dissénters’ notrce is not entitled to payment for
his or her shares under:ss. 180 1301 to 180 1331. ¢

- History: l989a 303.

180. 1324 Restrrchons on uncerlmcated shares (1) The
issuer corporatron may restrict the transfer of uncertificated
shares from the date that the demand for payment for those
shares is received until the corporate action is effectuated or
the restrictions.released under s. 180. 1326. )
(2) The shareholder or beneficial shareholder who asserts
dissenters’ rights as to uncertificated shares retains all of the

BUSINESS CORPORATIONS 180.1328

rights of a shareholder or beneficial shareholder, other than

those restricted under sub. (1), until these rights are canceled

or modified by the effectuatron of the corporate action.
History: .. :1989 a.-303

180.1325 Payment. (1) Except as provided ins. 180.1327, as
soon as the corporate action is effectuated or upon receipt of
a payment demand, whichever is later, the corporation shall
pay each shareholder or beneficial shareholder who has
complied with s. 180,1323 the amount that the corporation
estimates to be the farr value of his or her shares, plus accrued
mterest '

P2} The payment shall be accompamed by all of the
following:
;- (a) The corporation’s latest available financial statements,
audited and including footnote disclosure if available, but
including not less than a balance sheet as of the end of a fiscal
year_ending not more than 16 months before the date of
payment, an income statement for that year, a statement of
changes in shareholders’ equity for that year and the latest
available interim financial statements, if any.

(b) A statément of the corporatron $ estimate of the fair
value of the shares. '

(c) An explanation of how the interest was calculated.

(d) A statement of the drssenter s rrght to.demand payment
under s, 180.1328 1f the dissenter is drssatrsfled wrth ‘the

payment
'(€) A copy of ss. 180. 1301 to 180 1331.
1989 a‘303 ’ )

. -History:

180.1326 " Failure to take action. (1) If an issuer corporation
does not effectuate the corporate action within 60 days after
the date set under 's. 180.1322 for démanding payment, the
issuér corporation shall return the deposited certificates-and
release- the transfer restrictions rmposed on uncertrﬁcated
shares.

(2) If after returning dep051ted certificates and ‘releasing
transfer restrictions, the issuer corporation effectuates the
corporate action, the cor poratron shall deliver a new dissent-
ers” notice under s. 180 1322 and repeat the payment demand
procedure: '

History: l989a 303

180. 1327 After-acqurred shares (1) A corporation may
elect to-withhold payment required by s, 180.1325 from a
dissenter unless the dissenter was the beneficial owner of the
shares before the date specified in the dissenters’ notice under
5.:180,1322 (2) (c) as the date of the first announcement to
news media or to shareholders of the terms of the proposed
corporate action.

(2)-To the extent that the corporatron elects to wrthhold
payment under sub. (1) after effectuating the corporate
action, it.shalluestimate_the fair value ofthe shares, plus
accrued interest, and shall pay this amount to-each dissenter
who agrees to accept it in full satisfaction of his or her
demand,  The corporation shall send with its-offer a state-
ment; of. its .estimate: of .the fair value of the . shares, an
explanation of how the interest was calculated, and a state-
ment of the dissenter’s right to demand payment under-s.
180.1328 if the dissenter is dissatisfied with the offer.

Hrstory l989a 303

180.1328 Procedure if dlssenter dlssatlsfred with payment
or offer. (1) A dissenter may; in the manner provided in sub.
(2), notify the .corporation of the dissentei’s: estimate of the
fair value of his or-her shares' and amount of interest due, and
demand payment -of his or her estimate, less any payment
received under s. 180.1325, or reject the offer under s.
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180.1327 and demand payment of the fair value of his or her
shares and interest due; if any of the following applies:

(2) The dissenter believes that the amount paid under s.
180.1325 or offered under s. 180.1327 is less than the fair
value of his or her shares or that the interest due is mcorrectly
calculated:

‘(b) The corporation fails to make payment under s
180 1325 within 60 days after the date set under s. 180.1322
for demandmg payment.

(c) The issuer corporation, having failed to effectuate the
corporate action, does not return the deposited certificates or
release the transfer restrictions imposed on uncer tificated
shares'within 60 days after the date set under s. 180.1322 for
demanding payment.

- (2) A dissenter waives his or her right to demand payment
under this section unless the dissenter notifies the corporation
of his or her démand under sub. (1) in writing within 30'days
after the corporatron made or offeted payment for his or her
shares. The notiCe shall comply wrth s. 180 0141 -

History: 1989 4..303.0-

180.1330 . Court actron (1) If a demand for payment under
s. 180.1328 remains unsettled, the corporatron shall bring a
special proceeding within 60 days after receiving the payment
demand under s..180. 1328 and petition the court to determine
the fair value of the shares and accrued interest. If the
corporation does not bring the special proceeding within the
60- day period, it shall pay each dissenter whose demand
remains unsettled the amount demanded. -

(2) The corporation shall bring the special proceeding in

the circuit court for the county where its pnncrpal office or, if

none in. this state,. its registered -office is located. If. the
corporation is a foreign corporation without. a registered
officein this state, it shall bring the special proceeding in the
county in this state:in which was located the registered office
of the issuer corporation that merged with or whose shares
were acquired by the foreign corporation.

(3). The corporation shall make all dissenters, whether or
not residents of this state, whose demands remain unsettled
parties to the special proceeding: Each party to the specral
proceedmg shall be served with a copy of the petition. as
provided in s. 801.14.

(4) The jurisdiction of the court in whrch the specral
proceeding is brought under sub:’(2) is plenary and exclusive.
The court may appoint one or' more persons as appraisers to

réceive évidence and recommend decision on the question of

fair value. An appraiser has the power described in the order
appointing him or her or in any amendment to the order. The
disseniters are entitled to the same discovery rrghts as partres
in other civil proceedings.

«(5) Each:dissenter madea party:to the special pr oceedrng is
entrtled 40 judgment for-any of the following:

+*(a) The-amount, if any, by which the court finds the farr

valué-of his or her shares, plus. mterest exceeds the amount

paid by the corporation:

#(b)y The fair value, plus accrued interest, of hrs ot her shares
acquired on or after the date specified inthe dissefter’s notice
under s. 180.1322 (2) (¢), for which'the corporatron elected to

withhold payment under s. 180 1327
History: - 1989 a.303..

180.1331 Court costs and counsel fees. (1) (2) Notwith-
standing'ss. 814.01:to 814.04;the court in:a special proceeding
brought: under-s. 180.1330 shall determine all costs of the
proceeding; mcludmg the reasonable compensation and ex-
penses of ‘appraisers appointed:by the court and shall assess
the costs agamst the corpor ation, except as provrded in par.

(b).-

89-90 Wis. Stats: 2932

(b) Notwithstanding ss. 814.01 and 814.04, the-court may
assess costs-against all or some. of the dissenters, in amounts
that the court finds to be equitable, to the extent that the
court finds the dissenters acted arbitrarily, vexatiously or-not
in good faith in demandmg payment under s. 180.1328.

" (2)' The partres shall bear their own expenses of the
pr oceedmg, except that, notwrthstandmg ss. 814.01 t0 814.04,
the court may also assess the fees and expenses of counsel'and
experts for the respective parties, i in amounts that the court
ﬁnds to be equitable, as follows: -

(a) Agarnst the cor poratron and-in favor of any-dissenter if
the court finds that the corporation did not substantrally
comply with ss. 180.1320 to 130. 1328.

®) Agarnst the corporatron or against a dissenter, in favor
of any other party, if the court finds that the party against
whom the fees and expenses are assessed acted arbitrarily,
vexatiously or ot in good faith’ wrth respect to the rrghts
provided by this-chapter.

3) Notwrthstandrng $s.'814.01 to 814.04,if the court finds
that the services of counsel and experts for any dissenter were
of substantial benefit to other dissenters similarly situated,
the court may award to these counsel and experts reasonable
fees to be paid out of the amounts awarded the dissenters who

were benefited.
‘History: 1989 a. 303.»

SUBCHAPTER xrv
' DISSOLUTION ’

180. 1401 Dissoluhon before lssuance ‘of shares. (1) The
mcorporators or the board of directors of a corporation. that
has not issued shares may authorize the drssolutron of the
corporation.

(2) At any time after dissolution is authorized under sub.
(1), the corporation may dissolve by delivering to the secre-
tary of state for filing artrcles of drssolutron that lnclude allof
the following:

- (d) The name of the corpor atron

~ -(b) The date of its incorporation. ‘ :

(c) A statemerit that none of the corporatron s shares has
been issued. :

S (@A statement that no debt of the corporatron remams
unpard

() A statement that the’ mcorporators or ‘the board of
directors, specifying which, authorrzed the drssolutron in
accordance with this section. -

“(B)A corporation’is dissolved under this sectron on the

effective date of its articles of drssolutron
Hrstory 1989 a. 303 . :

180. 1402 Dlssolutlon by board of directors and sharehold-
ers. (1) (a) A corporation’s board of directors may propose
dissolution for submrssron to the shareholders

.(b) The board of directors may ¢ condition its submission of
the proposal for drssolutron on any basis. .

- (2) The corporation ; shall notrfy each shareholder whether
or not entitled to vote, of the pr oposed shareholders’ meeting
in accordance with's. 180.0705; except. the notice shall state
that the purpose, or one of the purposes, of the meeting.is-to
consrder and to act upon drssolvrng the corporatron

" (3 Unléss this chapter or the articles of mcorporatron or
the board of ‘directors, ‘acting ‘under sub. (1) (b), réquire &
greater vote or a’ vote by voting groups the proposal-to
dissolve is adopted if approved by a majority of all'the votes
entitled to be cast on the proposal Drssolutron is authorrzed

apon adoption of the proposal
History:- 1989 a; 303.. G
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180.1403 . Articles of dissolution for dissolution under s.
180.1402. (1) At any time after dissolution is authorized
under s. 180.1402, the corporation may dissolve by delivering
to the secretary of state for filing artrcles of drssolutron that
1nclude all of the fol]owmg :

_ (a) The name of the corporation.

(b) The date’ on which dissolution was authorrzed

(c) A statement that. drssolutron was authorrzed in accord-
ance wrth s..180.1402.

(d) If the corporation is to retain the exclusrve usg of its
name for less. than 120 days after the effective date of its
articles of drssolutron as. provrded in s. 180.1405 (3), a
statement specifying the shorter period. _

(2). A corporation is drssolved under -this sectron on the
effectrve date of its articles of drssolutron
. Hlstory 1989 a 303 L.

180. 1404 Revocatlon of dlssolullon (1) A corporatron may
revoke its ‘dissolution authorrzed under’ 5. 180.1401 or
180.1402, within 120 days after the effectrve date’ of the
drssolutron K

(2) Revocatron of drssolutron shall be authorized'i in the
same manner that the drssolutron was authorized, except the
board of directors may revoke the drssolutron if any of the
following applies:

(a) The drssolutron was authorized by the rncorporators
under:s. 180.1401. A

« (b) The authorrzatron of drssolutron permrts revocation: by
actron of the board of drrectors alone without shareholder
action.:

3) After the revocatron of drssolutron is authorrzed the
corporation may revoke the dissolution by:delivering to the
secretary of state for filing articles of revocation of dissolu=
tion, together:with a copy of its articles of drssolutron ‘that
include all of the following:

(2) The name of the corporation.

" (b) The effective date of the dissolution that is revoked

“(c) The date that the revocatron of drssolutron was
authorized: '

(d) A statement that the revocation of drssolutron was
authorized in the same manner as the drssolutron or that the
revocation of dissolution was’ authorrzed by the board of
directors under sub: (2) (a) or (b). -

(4) On the effective date of the artrcles of revocation of
drssolutron, the revocation of dissolution shall relate back to
and ‘take effect as of the effective date of the dissolution, and
the ¢orporation’ ‘may resume carryrng on rts busrness as if
dissolution had never occurted.

Hrstory 1989a 303

180 1405 Eﬂect of dlssolutlon. (1) A drssolved cor poratron
continues its corporate. existence but may :not.carry on any
business. except. that. which-is appropriate to.wind up -and
liquidate its business and affairs including the followrng

(a) Collecting its assets.

(b) Disposing of its properties that will not be distributed
m kind to its shareholders '

(c) Drschargrng or makrng provrsron for drschargrng 1ts
lrabrlrtres

d) Drstrrbutrng its remarnrng property among 1ts share-
holders. according to their interests.. . }

(e) Dorng every: other . act necessary to, wrnd up and
quurdate its business and affairs.

(2). Drssolutron of a: corporatron does not do any of the
’ followrng
“(a) Transfer trtle to the corporatron S property

BUSINESS CORPORATIONS 180.1407

(b) Prevent transfer of its shares or securities, although the
authorization to- dissolve may provide for closing the corpo-
ration’s share transfer records. _

(c) Subject its directors or officers to standards of conduct
different from those prescribed in this chapter.

(d) Change any of the following:

1. Quorum or voting requirements for its board of direc-
tors or shareholders.

2. Provisions for_selection, resrgnatron or removal of its
directors or officers or both.

3. Provisions for amendrng its artrcles of 1ncorporatron or
bylaws.

© Prevent commencement of a civil, crrmrnal admrnrstr a-
tive or. investigatory pri oceeding by or against the cor, poration
in its corporate name. .

. (f) Abate or suspend a civil, criminal, admrnrstratrve or
rnvestrgatory proceeding pending by or against the corpora-
tion on the effective date of dissolution.

(g) Terminate the authority of the registered agent of the
corporation.

-(3) Except as provided in s. 180.1421 (4) and unless a
drssolved ~corporation, regrsters its corporate name under s.
180.0403 (2), the dissolved corporation retains the exclusive
use of its corporate name for 120 days after the effective date
of its articles of dissolution or for a shorter period if specified

in its artrcles of drssolutron under s. 180. 1403 49 (d)
Hrstory 1989a 303 ‘

180. 1406 Known clarms agamst dlssolved corporatlon. 1)
Except as provided in sub. (4), a dissolved corporation may
dispose of the known claims agarnst it by following the
procedure described in this séction, -

(2) ‘A dissolved corporation may delrver ‘written notice of
the dissolution fo known claimants at‘any time after the
effective date of the dissolution. The written notice is subject
to's. 180.0141 (5) and shall include all of the followrng

*(a)'A deéscri 1ptron of the information that must be included
rn a'claim. :

- (b) The mailing address where a claim may be sent. -

“ (c)'The deadline, which may not bé fewer-than 120 days
after the written notice is éfféctive unders: 180.0141 (5), by
which the dissolved corporation must receive the claim.

-(d) A staterrient that the clarm is barred if not recerved by
the deadline.

(3) Ifa claimant is “notified ‘as provided by sub. (2), the
claimant’s claim agarnst the dissolved corporation is barred,
except as provided in sub. (4), if any of the following applies:
’ (a) The claimant fails to deliver the claim to the dissolved
corporatron by the deadline specrfred in the notice.

“(b) The dissolved corporation rejects the claim and the
claimant does not bring a proceeding to enforce the claim
within 90 days after written notice of the rejection is effective
under s, 180.0141 (5)...

. (4) Thrs section. does not apply to any of the followrng

(a) A claim. based on a contingent liability or an event
occurring after the effective date of the dissolution.

--(b) The liability. of a corporation for an additional assess-
ment under s..71.74 or for sales and use taxes deterrnmed as

owing under s. 77.59.
Hlstory 1989a 303

180.1407 Claims agarnst drssolved corporatlon generally

(1) A-dissolved corporation may publish notice of its dissolu-
tion and request that persons with claims, whether known or
unknown, against the corporation or its directors, officers or
shareholders, in -their-capacities as such, present them-in
accordance with the notice. ‘The notice shall be published asa
class 1 notice, under.ch. 985, in a newspaper of general
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circulation in the county where the dissolved corporation’s
principal office or, if none in this state, its registered office is
or was last located. The notice shall include all-of the
following: ’

(a) A description of the mformatron that must be included
in a claim.

“(b) A mailing address where the claim may be sent.

(c) A statement that a claim against the dissolved corpora-
tion or its directors; officers or shareholders is barred unless a
proceeding to enforce the claim is brought wrthm 2 years after
the publication date of the notice.

(2) Except as provided in sub. (3), if the dissolved corpora-
tion publishes a newspaper notice in accordance with sub. (1),
a claim against the dissolved corporation or its directors,
officers or shareholders is barred unless the claimant brings a
proceedmg to enforce the claim within 2 years after the
publication date of the newspaper notrce, if the clalmant is
any of the following: -

(a) A claimant who did not receive written notlce under s.
180.1406.

(b) A claimant who delivered his or her claim o the

dissolved corporation by the deadline set under s. 180.1406 if

the dissolved corporation has not. acted on the claim.
©A clalmant whose claim is contingent or based on an
event occurring after the effective date of the dissolution.
(3) This section does not apply to the habrlrty of a
corporation for an additional assessment under s. 71.74 or for
sales-and use taxes determined as- owmg under s. 77:59.
Hrstory 1989a 303

180. 1408 Enforclng clalms (1) A claim not barred under s.
180.1406 or 180.1407 may be enforced against the dissolved
corporation to the extent of its undistributed assets,

-.{2) If the drssolved corporation’s assets have been distrib-
uted in liquidation, a claim not barred under s.180.1406 or
180.1407 may be enforced against a shareholder .of the
dissolved corporation to the extent of the shareholder’s
proportionate share of the.claim or the corporate assets
distributed to him or her in hquldatron, whichever is less, but
a shareholder’s total liability for all claims under this section
may not exceed the total amount of assets distributed to him

or her.. As computed for purposes of this subsection, the
shareholder’s proportionate share of the claim shall reflect
the preferences, limitations and relative rights of the class or
classes’ of shares owned by the shareholder as well as the
number of shares owned, and shall be equal to the amount by
which payment of the claim from the assets of the corpora-
tion before dissolution would have reduced the total amount

of . assets to be drstrrbuted to. the shareholder upon
dissolution. .
Hlstory 1989 a, 303.

180.1420 Grounds tor admmlstrative dissolution. The sec-
retary of state'may bring a proceedmg under s. 180.1421 to
administr atlvely drssolve a coxporatlon if any of the followmg
occurs:

Ty The corporatron does not pay, within ‘one year after
they are due, any fees or penalties due the secretary of state
under this chapter.

(2) The corporation does not deliver its annual report to
the secretary.of state-within one year after it is due.

(3) The corporation is:-without a registered agent or regis-
tered-office in this state for atleast one year.:

: (4) The corporation:does not.notify the secretary of state
within one year that its registered agent or registered office
has been changed, that its registered agent has resigned or
that its registered-office has been discontinued.
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(5) The: corporation’s perlod of duration stated in 1ts

articles of incorporation: expues
. ‘History:. 1989 a 303,

180.1421 Procedure for and effect of administrative disso-
lution. (1) If the secretary of state determines that one or more
grounds exist under s, 180.1420 for dissolving a corporation,
the secretary of ‘state shall serve the corporation under s.
180.0504 with written notice of his or her determination.

(2) (a) Within 60 days after service of the notice is perfected
under s. 180.0504, the corporation shall correct each ground
for dissolution or demonstrate to the reasonable satisfaction
of the secretary of state that each ground determmed by the
secretary of state does not exist.

'(by If the corporation fails to-satisfy par: (a), the secretary
of state shall administratively dissolve the corporation by
signing a certificate of dissolution that recites each ground for
dissolution and its effective date. The secretary of state shall
file the original of the certificate and serve a copy on the
corporatlon under s. 180.0504.

(3) Sections 180. 1405 (1) and (2) and 180. 1406 to 180.1408
apply- to a corporation that is administratively dissolved.

(4) The corporatlon s rlght to the exclusive use of its
corporate name, terminates on the effectlve date of its admin-

istrativé dissolution.
Hrstory ]989 a 303

180 1422 Relnstatement following administratlve dissolu-
tion. (1) A:corporation administratively dissolved under s
180.1421 may apply to the secretary of state for reinstatement
within 2 years after the effective date of dissolution. The
application shall include.all of the following:

:(a) The name of the corporation and the effectrve date of its
administrative dissolution; ;. ,

(b). That each ground for drssolutron either drd not exist or
has been eliminated.

(c) That the corporation’s name satisfies s. 180 0401

(2)(a)-The secretary. of state shall cancel the certificate of
dissolution and prepare a. certificate of reinstatement that
comiplies with par. (b) if the secretary of state determines all of
the following:.

1. That the apphcatlon contams the information requrred
by sub. (1) and the information is correct.

2. That all fees and penalties owed by the corporation to
the secretary of state have been paid.

(b) The cer tificate of reinstatement shall state the secretary
of state’s determination under par: (2) and the effective date
of reinstatement. The secretary of state shall file the original
of the certificate and serve a copy on the corporation under s.
180.0504.

(3) When the reinstatement becomes effectrve, it shall
relate back to and. take effect asof the effective:date of the
administrative dissolution; and the corporation may resume
carrying on-its'business as if the admlmstratlve dissolution

had neveroccurred:
History: 1989 a. 303.

180.1423 Appeal from denial of remstatement (1) If the
secretary of state denies a corporation’s application for
reinstaterment under §. 180.1422; the secretary of state shall
serve the corporation under s. 180.0504 with a written notice
that explains each reason for denial.

(2) The corporation may appeal the denial of reinstatement
to ‘the-circuit court for the county where the corporation’s
principal office or, if none in this state, its registered office is
located; within 30 days after service of the notice of denial is
perfected. The corporation shall appeal by petitioning-the
court to set aside the dissolution and attaching to the petition




S

Electronically scanned images of the published statutes.

2935 89-90 Wis. Stats.

copies of the secretary of state’s certificate of dissolution, the
corporation’s application for reinstatement and the secretary
of state’s notice of denial.

:(3) The court may order the secretary of state to remstate
the dissolved corporatron or may take other action that the
court considers appropriate. .

- (4) The court’s final decision may be appealed as in other

civil proceedmgs

History: . 1989 a. 3‘03»‘ ‘

180.1430 - Grounds ‘for judicial dissolution. The circuit
court for the county where the corporation’s principal office
or, if none in this state; its registered office is or was last
located shall dissolve a corporation in a proceeding:

(1) By the attorney general 1f any’ of ‘the followmg is
established:

@) That the corporatron obtamed rts amcles of incorpora-
tion through fraud .

(b) That the corporatron has contintied to exceed or abuse
the authotity conférred upon it by law.” ‘

_.(2) By 4 shareholder, if any of the following is established:

(a). That the directors are deadlocked in the management
of the corporate affairs, the shareholders are “unable to break
the deadlock and because of the deadlock, either irreparable
injury to the corporatron is threatened or being suffered or
the busrness and affairs of the corporation ¢an no longer be
conducted to the advantage of the shareholders generally.

(b) That the drrectors or those in control of the corporatron
have acted, are acting or, will act in a manner that is illegal,
oppressive or fraudulent.

{c) That the shareholders are deadlocked in voting power
and have failed, fora period. that includes at least 2 consecu-
tive annual meeting.dates; to elect successors to drrecto_rs
whose.terms have expired .or would have expired upon.the
election and, if necessary, qualification of their successors.

--(d) - That ‘the corporate .assets .are’ bemg mrsapphed or
wasted. -

(3) By a credrtor if any of the followmg is established:

* {(4) That the creditor’s claim has been reduced to judgment,
the execution’ on the judgment returned unsatrsﬁed and the
corporatron is insolvent. o

(b) That the corporation has admrtted in wntrng that the
creditor’s claim: is: due and owing and the corporatron is
insolvent.” -

-(4) By the corporatron to- have its voluntary drssolutron
contmued under court supérvision. - ,

- (5)Under s.-946.87:
History: 1989 a. 303, 359."

180.1431 Procedure for |ud1clal dissolution (1) It is not
necessary to make shareholders’ partres ‘to a proceeding to
dissolve a corporation- unless relief is sought against them
individially, -

(2) A court in a proceeding brought to dissolve a corpora-
tion may issue injunctions, appoint a receiver pendente lite
with all the powers and duties that the court directs, take
other action required to preserve the corporate assets wher-
ever:located.and carry, on the business of the ‘corporation

until a full hearing can.be held
History: 1989 a. 303.

180.1432 Receivership. (1) A court in a judicial proceeding
brought to.dissolve a corporation. may appoint one or more
receivers to wind up and:liquidate the business and affairs of
the corporation. . The-court: shall hold a hearing, after
notifying all: parties to the proceeding and -any :interested
persons designated by the court, before appointing a receiver.

BUSINESS CORPORATIONS 180.1501

The court appointing a receiver has exclusive jurisdiction
over the corporation and all of its property wherever located.

- (2) The court may.appoint as a receiver a natural person, a
domestic corporation or-a foreign corporation authorized to
transact business in this state. The court may require the
receiver to post bond, with or without sureties, in an amount
that the court directs.

(3) The court shall describe the powers and duties of the
receiver in its-appointing order, which may be amended from
time to time. Among other powers, the receiver may do any
of the following:

“(a) Dispose of all or any part of the assets of the corpora-
tion wherever located, at a public or private sale, if authonzed
by the court. ‘

(b) Suéand defend in the receiver’s name as recerver of the
corporation in ‘all courts of this state.

(4) The court from time to time during the receivership
may order compensation and expense disbursemerts or reim-
burseéments made to the receiver and the receiver’s counsel
from the assets of the corporatron or proceeds from the sale

of the assets.
Hlstory l989a 303

180. 1433 Decree of dissolutlon (1) If after-a hearmg the
court- determines that one or more grounds for judicial
dissolution described in. s. 180.1430 exist, it shall enter a
decree dissolving the corporation and specifying the effective
date of the dissolution. The clerk.of the court shall deliver a
certified copy of the decree-to the secretary of state for. filing.

(2) After entering the decree of dissolution; the court shall
direct the winding up and liquidation of thé corporation’s
business: and: affairs in accordance with s. 180.1405 and the
notification of clarmants in-accordance with ss. 180 1406 and

180.1407.. .. ..
History: 1989 a. 303

180.1440 Delivery to state treasurer. Assets of a dissolved
corporation that should be transferred to a creditor, claimant
or shareholder of the corporation and are unclarmed shall be
reduced to cash and shall be reported and delrvered to the

state treasurer as provrded under ch. 177.
Hrstory 1989 a 303.

‘ "SUBCHAPTER XV
FOREIGN CORPORATIONS

180.1501 - Authority to transact busmess requrred (1) A
foreign corporation may not transact business in this state
until it obtains a: certrﬁcate of authorrty from the secretary of
state, BEN

i(2) Activities that for purposes of sub 1) do not constitute
transactmg busrness in this state mclude but are not limited
to:. :
v(@a)y Mamtammg, defendmg or settlrng any civil, criminal,
administrative or investigatory proceeding.

(b) Holding meetings of the board of directors or share-
holders or. carryrng on other activities concerning internal
corporate affairs. . . .

© Mamtarmng bank: accounts
. (d) Maintaining. offices. or agencres for the transfer, ex-
change and registration of the foreign corporation’s securities
or maintaining trustees or depositaries with respect to those
securities. ., .

© Sellmg through mdependent contractors.

* (f)- Soliciting or obtaining orders, whether by mail or
through employes or agents or otherwise, if the orders require
acceptance outside this state before they become contracts.
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(g) Lending money or creating or acquiring indebtedness,
mortgages and security interests in property.

(h) Securing or collecting debts or enforcing mortgages
and security interests in property securing the debts '

(i) Owning, without more, property. o

(j) Conducting ‘an isolated transaction that is completed
within 30 days and that is not one in the course of repeated
transactions of a like nature. i

(k) Transacting businéss in interstate commerce.

" History: 1989 a. 303.

180.1502 Consequences of transacting business without
authority. (1) A foreign corporatron transacting business in
this state without a certificate of authority, if a certificate of
authority is requrred under s. 180.1501, may not maintain a
proceeding in any court in this state until it obtarns a
certificate of authority.

(2) Neither the successor to a forergn corporatron that
transacted business in’ this state without a certificate of
authority, if a certificate of authonty was requrred under s.
180.1501, nor thé assignee of a cause of action arising out of
that business may maintain a proceeding based on that cause
of action in any court in this state until the foreign corpora-
tron ot its successor obtains a certificate of authority.:

(3) A court may stay a proceeding commenced by a foreign
corporation, its successor or assignee until it determines
whether the foreign corporation or its successor requires a
certificate of authority. . If it so determines, the court may
further stay-the proceeding until the foreign corporation.or its
siiccessor obtains the certificate. :

~(4) "The failure of a foreign corporatron to obtam a
cettificate of authority does not rmparr the validity of its
corporate:acts or its title to property in this state or prevent it
from defending any civil, criminal, administrative or investi-
gatory proceeding in this state.

(5) (2) A foreign corporation that transacts business in this
state without a certificate of authorrty, if a certificate of
authority is requrred under s. 180. 1501, is liable to this state,
for each year orany part of a year durrng which it transacted
businéss in this state without a certrﬁcate of authorrty, inan
amount equal to all of the following:

1. All fees and other charges that would have been imposed
by this chapter on the foreign corporation had it duly applied
for and received a certificate of authiority to transact business
in this state as required by s. 180.1501 and thereafter filed all
reports required by this chapter.

. 2. Fifty percent-of the . amount owed under subd. 1-or
$5,000,.whichever is-less. )

(b) The foreign corporation shall pay the amount owed
under par. (a) to the secretary of state, and the secretary of
state may. not issue: a certificate of authorrty to the foreign
corporation until the amount owed is pard The attorney
general may enforce a foreign corporation’s oblrgatron to pay
to the secretary of state any amount owed under this

subsection.

History: l989a 303

180. 1503 Application for certificate of authority 1 A
foreign cor poratron may apply for a certificate of authority to
transact business in this state by delivering an ‘application to
the secretary of state for ﬁlrng T he applrcatron shall set forth
all of the following: ~ <~

‘(a) The name of the foreign corporation or, if its name is
unavailable for use in this state a corporate name that
satisfies s. 180.1506.

'(b) The name of the state or country under whose law itis
incorporated.

(c) Its date of rncorporatron and period of duratron
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(d) The street address of its principal office:

(e) The address of its registered office in this state and the
name of its registered agent at that office.

(f) The name and usual busiriess address of each of its
current diréctors and officers. -

(g) A statement of the aggregate number of shares which it
has authority to issue, itemized by classes, par value of shares,
shares without par value, and series, if any, within a class.

(h) A statement of the aggregate number of its issued
shares itemized by classes, par yalue of shares, shares without
par value, and seties, if any, within a class.

(). The amount of paid-in capital and the number and
value of shares of capital stock issued without par value. The
value of capital stock without par value, for.the purpose. of
such statement and for the purpose of computing filing fees,
shall be taken as the amount by which the entire property of
the foreign corporation exceeds its liabilities other than such
capital stock without par value, but each share of the capital
stock without par value shall be deemed to be of the value of
not less than $10. )

@ The pr oportron of its caprtal which is repr esented in this
state by its property to be located or to be acqurred in this
state and by its business to be ‘transacted in this state. The
proportion of capital employed in this state shall be com-
puted by taking the estimate of ‘the gross business of the
foreign corporatron to ‘be transacted in this state in the
followmg year and adding the same to the value of its
property to bélocated or to be acquired in the state. The sum
so obtained shall be the numerator of a fraction of which the
denominator shall consist of the estimate of its total gfoss
business for said year added to the value of its entire property.
The fraction so obtained shall represent the proportion of the
capital within the state. For the purposes of this section, the
estimate of the business to be transacted and the property to
belocated or to be acquired in the state shall cover the period
when it is estimated the foreign corporation-will commence
business in this state to and including December 31 of that
year. The secretary of 'state. may demand; as a condition
precedent to issuing a- certificate of authority, such further
information and statements as he or she may deem: proper in
order to determine the accuracy of the applrcatron submitted
under this section. .

- (2) The foreign corporatron shall deliver wrth the com-
pleted application a certificate of status, or similar document,
duly authenticated by the secretary of state or other official
having custody of corporate’ records in the state or country
under whose law it is incorporated. The certificate shall be
dated no earlier than 30 days before its delivery:

Hrstory 1989 a 303

180. 1504 Amended certmcate of aulhorlty (1) A forergn
corporatron authorized to transact business in this state shall
obtain an amended certificate of authority from the secretary
of state if it changes any of the followrng

(@) Its corporate name. o

.-(b) The period of its duration,..
~(c) The state:or country of its incorporation.

(2) The requirements of s.-180.1503 for obtaining an
original certificate of authority -apply to obtarnmg an
amended certificate under this section.

History: 1989 a. 303

180 1505 Effect of certificate of authority. (1) A certificate
of authority issued to a foreign corporatron authorizes the
foreign corporation to transact business in this state, subject
to the right -of the state to revoke the certrﬁcate under $S.
180.1530 to 180.1532, = » :
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(2) A foreign corporation with a-valid certificate of author-
ity has the same but 1o greater rights and has the same but no
greater prrvrleges as;"and, -except as-otherwise provided by
this chapter, is subject to the same duties, restrictions, penal-
ties and liabilities now or later imposed on, a-domestic
corporation of like character.

(3) This chapter does not authorize this state to regulate
the organization or-internal affairs of a foreign corporatron
authorized to transact business in thrs state :

Hrstory 1989 a.:303. ’

180 1506 Corporate name of forergn corporation (1) If the
corporate name of a foreign corporation is not available
under sub. (2), the foreign corporation, to obtain or maintain
a certificate of authority to transact business in this state, may
use a fictitious name to transact busrness in this state if it
delivers to the secretary of state for filing a copy of the
resolution of its board of directors, certified by any of its
officers, adopting the fictitious name.

2 ) Except as authorized by sub. (3)or (4), the corpor ate
name, including a fictitious name, of a foreign corporation
must be distinguishable upon the records of the secretary of
state from all of the following names:

1. The corporate name of a ‘domestic corporatron ora
foreign corporation authorized to transact business i in this
state.

2. A corporate name reserved or regrstered under s.
180 0402 or 180.0403. '

"3, The corporate name of a drssolved corporation that has
retarned the exclusive use-of its name under s. 180.1405 3).

4, The fictitious nameé of another foreign corporation
authorized to transact business in this state.

.5.The corporate name of 2 a norrstock corpor atron incorpo-
rated in this state.

6. The name of a limited ] par tnershrp formed under the laws
of, or regrstered in, this state.

7. The name of 2 cooperatrve assocratron mcorporated or
authorized to transact busrness in this state '

(b) The corporate name of a forergn corporation is not
distinguishable from a name referred to in par. (a) I to 7 if the
only difference between it and the other name is the inclusion
or absence of a word or words referred to in s. 180.0401 M@
1 or of the words “limited partnershrp” or “cooperatrve or
an abbreviation of these words.

(3) A foreign corporation may apply to the secretary of
state for authorization to use in this state a name that is not
distinguishable upon the records of the secretary of state from
ong or more of the names descrrbed in'sub. (2). The secretary
of state shall authorrze use of the name applied for if any of
the following occurs:

.(a) The other foreign corporation or the domestic corpora-
tron, nonstock . corporation, limited partnership or coopera-
tivé association consents to the use in writing and submits an
under takmg in a form satrsfactory to the secretary of state to
change its name to a name that is distinguishable upon the
records of the secretary of state from the name of the
applicant.

(b) ‘The:applicant delivers:to the secretary ‘of " state a
certified copy of a final judgment of a court.of competent
Jjurisdiction estabhshmg the applrcant S rrght to use the name
applied for in this state. .

(4) A foreign corporation may use in thrs state the name,
including the fictitious name, that is used in this state by a
domiestic corporation or another foreign corporation autho-
rized to transact business:in this state:if the foreign corpora-
tion proposing to use the name has done any of the following:
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(a) Merged with the other domestic corporation or foreign
corporation.

(b) Been formed by reor ganrzatron of .the .other domestic
corporation or foreign corporation.

(¢) Acquired all or substantially all of the assets, including
the ‘corporate name, of the other domestic corporation or
foreign corporation.

(5) If a foreign corporation authorized to transact business
in this state changes its.corporate name to one that does not
satisfy sub. (2), it may not transact business in this state under
the changed name until it adopts a name satisfying sub. (2)
and obtains an amended certificate of authority under s.

180.1504.

History: 1989 a. 303‘

180.1507 Registered office and registered agent of for-
eign’ corporallon Each foreign' corporation authorized to
transact businéss in this state shall continuously maintain in
this “state a- regrstered office and registered agent. The
registered office may, but need not, be the same as any of its
places of business. The registered -agent shall be any of the
following:

(1) A natural person who resides in this state and whose
busrness office is identical with the registered office.

(2) A domestrc corporation or a nonstock corporatron
mcorporated in this state, whose business office is identical
wrth the registered office:

) A foreign corporation authorized to transact business
in thrs state, whose busmess office is identical with the

regrstered office.
History: 1989 a. 303

180.1508 Change of registered office or registered agent
of foreign corporation. (1) A foreign corporation authorized
to transact business in this state may change its registered
office or registered agent, or both, by delivering to the
secretary of state for filing a statement of change that, except
as‘provided-in sub. (2), includes all of the followrng ‘

(a) The namie of the foreign corporation.

‘(b) The street address of its current registered office.

. (¢) If the current regrstered office is to be changed, the
street address of its new registered office.

(d) The name of its current registered agent.

(e) If the current registered agent is to be changed, the
name of its new registered agent.

() A statement that after the change or changes are made,
the street addresses of its registered office and the busmess
office of its registered agent will be identical.

- (2) If a registered agent changes the street address of hrs or
her business office, he or she may change the street address of
the registered ofﬁce of any foreign corporation for which he
or sheis the registered agent by notrfyrng the foreign corpora-
tion in writing of the change and by signing, either manually
or in facsimile, and delivering to the secretary of state for
filing a statement of change that complies with sub. (1) and
recites that the foreign corporation has been notified of the

change..

History: 1989a 303

180.1509 Resignation of regrstered agent of foreign cor-
poration. (1) The registered agent of a foreign corporation
may resign by signing and delivering to the secretary of state
for filing a statement of resignation that includes all of the
following information:

(a) The name of the foreign corporation for which the
registered agent is acting.

A(b) The'name of the registered agent.
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(c) The street address of the foreign corporation’s current
registered office and its principal office.

(d) A statement that the registered agent resigns.

(e) If applicable, a statement that the registered office is
also discontinued.

- (2) After filing the statement, the secretary of state shall

mail a copy to the foreign corporation at its principal office.

:(3) The resignation is effective. and, if applicable, the
registered. office- is discontinued. on the earlrer of the
following: . -.

(a) Sixty days after the secretary of state receives the
statement of resignation for filing.

(b) The date on which the appointment of a successor

registered agent is effective.
Hrstory 1989a 303

180 1510 Servrce on toreign corporation. (1) Except as
provided in subs. (2) and (3), the registered agent of a foreign
corporation authorized to transact business in this state is the
foreign corporation’s agent for service of process, notice or
demand required or permrtted by law to be served on the
foreign corporation.

(2) A foreign corporation authorized to transact busrness
in this state may. be served in the manner provrded in sub “
if the forergn corporatron has no registered agent or its
regrstered agent cannot with reasonable diligence be served.

(3) A foreign corporation formerly authorized to transact
business.in this state may be served in the manner provrded in
sub. (4) in any civil; cnmmal administrative or mvestrgatory
proceeding based on a cause of action arising while it was
authorized to transact business in this state, if the foreign
corporation has done any of the following:

(a). Withdrawn -from transacting business in this_state
under s. 180.1520, -

(b).:Had. its. cer trﬁcate of authorrty revoked under s.
180.1531.

(4)-(a) With respect to a forergn corporatron descrrbed in
sub. (2)-or- (3), the foreign corporation may be served by
registered or certified mail, return-receipt. requested, ad-
dressed to.the forergn corporation at its prmcrpal office.as
shown on the records of the secretary of state, except as
provided in par, (b). Serviceis perfected under this paragraph
at the earliest of the following:

1. The date on whrch the forergn corporatron recerves the
mail.’

2. The date shown on the return recerpt if srgned on behalf
of the foreign corporatron .

3. Five days after it is deposited in the U. S. mail, if mailed
postpard and correctly addressed.

“(b) If the address- of ‘the foreign corporation’s principal
office cannot be determined from the records of the secretary
of state, thé'foreign corporation may be served by publishing
a class 3 notice, under ch. 985, in the community whére the
foreign'corpor'ation s principal office or registered office, as
most recently desrgnated in the records of the secretary of
state, is located.”

'(5) This section does not limit or affect the right to serve
any process, notice or demand required or permitted by law
to be served upon a foreign corporation in any other manner

now or. hereafter permitted by law.
) Hrstory l989a 303.

180.1520 - Withdrawal of foreign corporation MA forergn
corporation authorized to transact business in this state may
not withdraw from this state until it obtains a certificate of
withdrawal from the secretary of state.

(2) A foreign corporation authorized to-transact business
in this state may apply for a certificate of withdrawal by
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delivering an application to the secretary of state for filing.
The application shall include all of the following:

(a). The name of the foreign corporation and the name of
the state or country under whose law it-is incorporated.

(b) A statement that it is'not transacting business in this
state and that it surrenders its authorrty to transact business.
in this state.

(c) A:statement. that it revokes the authonty of its regis-
tered agent to accept service on its behalf and that it consents
to service of process under s. 180.1510 (3) and (4).in any civil,
criminal, administrative or investigatory proceeding based on
a cause of action arising while 1t was authorized to transact
business in this state,

(d) The mailing address of its prmcrpal office, if different
from that shown on its most recent annual report.

©. A comrmtment to notify the secretary of state in the
future of any change in the mailing address of 1ts principal
office.

(f) The highest proportron of its caprtal which is or was
represented in this state by its proper ty located and business
transacted in this state at any time since its last fee payment
on its capital representation. The proportion of capital
employed in this state shall be computed as provided under s.
180.1622 (1) (i) except that reference shall be to the current

year rather than the preceding one.
History: 1989 a. 303,

180 1530 Grounds for revocahon (1) The secretary of state
may bring a. proceeding under s. 180.1531 to revoke the
certificate of authorrty of a foreign corporation authorized to
transact business in this state if any of the followrng applies:

(a) The forergn corporation fails to file its annual report
with the secretary of state within 6 months after it is due.

(b) The foreign corporation does not pay, within 6 months
after they are due, any fees or penaltres due the secretary of
state under this chapter

(c) The foreign corporation is without a regrstered agent or
registered office in this state for at least 6 months.

(d) The forergn corporation does not inform the secretary
of state under s 180.1508 or 180.1509 that its registered agent
or regrstered office has changed, that its registered agent has
resigned ot that its registeréd office has been discontinued,
wrthm 6months of the change, resignation or discontinuance.

(e) The’ foreign corporation obtained 1ts certrf' cate of
authority through fraud. ‘

() The secretary of state receives a duly-authenticated
certificate from the secretary of state or other official having
custody of corporate records in the state or country under
whose law the foreign corporatron i8 mcorporated stating
that it has been dissolved or disappeared as the result of a
merger.

(2) A court may’ revoke under s..946.87 the cemf cate of
authorrty of a forergn corporauon authorrzed to transact
business in this state, The court shall notify'the secretary of
state of the actron, and the secretary of state shall issue a
certrﬁcate of revocation under s, 180 1531 @ ).

Hrstory 1989 4. 303,359

180.1531 - Procedure for and effect of revocation. (1) If the
secretary of state determines-that one or more grounds exist
under s.. 180.1530. (1) for revocation of a- certificate of
authority, the secretary of state shall serve the foreign corpo-
ration under s. 180.1510 with written notrce of his or her
determmatron

- (2) (2) Within 60 days after service of the notice is per fected
under's. 180.1510, the foreign corporation shall correct each
ground for revocation or demonstrate to the reasonable
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satisfaction: of the secretary-of state that each ground deter-
mined by the secretary of state does not exist.

¢ (b) If the foreign corporation fails to satisfy par. (a), the
secretary of state may revoke the foreign corporation’s certif-
icate of authority by signing a certificate of revocation that
recites each ground for revocation and its effective date. The
secretary of state shall file the original of the certificate and
serve a.copy on the foreign corporation under s. 180.1510.

(3). The authority. of a foreign corporation to transact
business in this state, other than as provided in s.. 180.1501
(2),-ends on the date shown on the certificate revoking its
certificate of authority. - :

(4) If the secretary of state ora court revokes a foreign
corporatron s certificate of authority, the foreign corporation
may be served under s. 180.1510 (3) and (4) or the foreign
corporation’s registered agent may be served until the regis-
tered agent’s authority is terminated, in any civil, criminal,
administrative or 1nvest1gator'y proceeding based on a cause
of action which arose while the foreign corporation was
authorized to transact business in this state.

(5) Revocation of a foreign corporation’s certrﬁcate of
authonty does not terminate the ;authority of its registered
agent

Hlstory l989a 303

180 1532 Appeal from revocatlon. 1) A forergn corpora-
tion:may-appeal the secretary of state’s revocation of its
certificate of authority under s. 180.1530 (1) to the circuit
court for the county where the foreign corporation’s principal
office or, if none in this state, its registered office is located,
within 30.days after service of the certificate of revocation is
perfected under s.180.1510. The foreign corporation shall
appeal by petitioning the court to set aside the revocation and
attaching to the petition copies of its certificate of authority
and the secretary of state’s certificate of revocation:

" (2) The court may order the secretary of state to reinstate
the certificate of authority or may:take any other action that
the court considers appropriate.

(3) The court’s final decrsron may be appealed as in other

civil proceedings.
Hlstory 1989a 303

’ SUBCHAPTER XVl
RECORDS AND REPORTS

180 1601 Corporate records (1) A corporation shall keep
as permanent records any of the followmg that has been
prepared;

“(a) Minutes of meetmgs of its shareholders and board of
duectors

(b) Records of actlons taken by the shareholders or board
of directors without a meeting.

(c) Records of actions taken by a committee of the board of
directors in place of the board of drrectors and on bchalf cf
the corporation. -

2y A corporanon shall mamtam appropnate accountmg
records '

A corporatlon orits agent shall maintain a record of its
shareholders, in a form that permits preparation of a list of
the names and addresses of all shareholders, by class or series
of shares and showing the number and class or'series of shares
held by each shareholder. ’

(4) ‘A corporation shall maintain its records in written form
or in another form capable of conversmn mto written form

within a reasonable time,
History: 1989 a. 303.
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180.1602 Inspection of records by shareholders. (1) Ex-
cept as provided in sub. (4), a shareholder of a corporation
may inspect and copy the corporation’s bylaws, if any, as
then in effect, during regular business hours at the corpora-
tion’s principal office. To inspect bylaws under this subsec-
tion, the shareholder shall give the corporation written notice
that complies with s. 180.0141 of his or her demand at least 5
business days before the date on which he or she wishes to
inspect and copy the bylaws.

), (a Except as prov1ded in par. (c) and sub. (4), a
shareholder of a corporation who satisfies par. (b) may
inspect and copy, during regular business hours at a reason-
able location specified by the corporatron any of the follow-
mg records of the corporation:

1. Excerpts from any minutes or records that the corpora-
tion is tequired to keep as permanent records under s.
180.1601 (1).

2. Accounting records of the corporatlon

3. The record of shareholders, except as provrded ins.
180.1603 (3).

-(b) To inspect and copy any of the records under par. (a),
the shareholder must satisfy all of the following
requuements

1. The shareholder has been a shareholder of the corpora-
tion for at least 6 months before his or her demand under
subd. 2, or the shareholder holds at least 5% of the outstand-
ing shares of the corporation.

2. The shareholder gives the corporation written notice
that complies with s. 180.0141 of his or her demand at least 5
business days before the date on which he or she wishes to
mspect and copy the records

3. The shareholder s demand is made in good faith and for
a proper purpose.

4, The shareholder describes with reasonable particularity
his or her purpose and the records that he or she desires to
mspect ]

5. The records are directly connected with his or her
purpose.

(c) A person that has delivered the resolution under s.
180.1150- (4): may, by giving ‘written notice to the issuing
public corporation; ‘as' defined in s. 180.1150 (1).(a), that
complies with .s. 1800141, inspect and. copy-the record of
shareholders of the issuing public corporation, in person or
by agent or attorney-at any reasonable time for the purpose of
communicating with the shareholders in connection with the
special shareholdetrs’ meeting under s. 180.1150 (5).

(3) The rights under this section may not be abolished or
limited by the domestic corporatron s artlcles of i mcorpora-
tion or bylaws: -

-(4) This section does not affect any of the followmg

(2) The right of a shareholder to inspect records under s.
180:0720 ‘or, "if the shareholder-is in litigation with the
cotporation, to:the same extent as any other litigant.

(b) The power of a court, independently of this chapter, to
compel the production of corporate records for examination.

Hlstory 1989.2.303. "

180 1603 Scope’ of inspection right. (1) A shareholder’s
agent or attorney has the same inspection and copying rights
as the shareholder whom he or she represents.

*(2) Except as provided in ss. 180.0720 (4) and 180.1604 (2),
the corporation may impose a reasonable charge, covering
the costs of labor and material, for copies of any documents
provided to the sharcholder.  The charge may not exceed the
estimated cost of production or reproduction of the records.

(3) Instead of allowing a shareholder to inspect and copy
its record of shareholders under s. 180.1602 (2) (a) 3, the
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corporation may:provide the shareholder with a list of its
shareholders that was compiled no earlier than the date of the
shareholder’s demand. :

History: 1989 a. 303.

180. 1604 Court-ordered inspection. (1) If a corporation
does not within a reasonable time allow a shareholder to
inspect and copy any record described in s. 180,1602 (1) or
(2), the shareholder who complies with s. 180.1602 (Dor(2),
as applicable, may apply to the circuit court for the county
where the corporation’s principal office or, if none in this
state, its reglstered office is located for an order to permlt
inspection and copying of the records demanded.

(2) If the court orders mspectlon and copymg of the
records demanded, it shall also order the corporation to pay
the shareholder’s Costs and expenses, including reasonable
attorney fees, notwithstanding s. 814.04 (1), incurred to
obtain the order, unless the corporation proves that it refused
inspection in good faith because it had a reasonable basis for
doubt about the right of the shareholder to inspect the
records demanded. The order shall also specify whether the
corporation may impose a charge under s. 180.1603 (2) for
copying the records demanded.

(3) If the court orders inspection and copying of the
records demanded, it may impose reasonable restrictions on
the use or dlstnbutlon of the records by the demanding
shareholder.

. (4) Notwithstanding sub. (1) and s. 180. 1602 ), the citcuit
court for the county where the corporation’s principal office
or, if none m this state, its registered office is located may, in
the proper exercise of its discretion, order the corporation to
permit a shareholder of the corporation to inspect and copy
any of the records described in s.7180.1602 (2) (a) 1 to 3,
irrespective of the period of time during which the share:
holder has been a shareholder or the number of shares that he
or she owns, if the shareholder proves in a proceeding by the
shareholder that he ot she satisfies s. 180.1602 (2) (b) 3, 4 and

History: 1989a 303.

180.1620 Financial" stalements for shareholders 1)
Within 120 days after the close of each fiscal year, a corpora-
tion shall prepare annual financial statements, which may be
consolidated or combined statements-of the corporation and
one-or more-of its subsidiaries, as appropriate, that include a
balance sheet as.-of the end of -the fiscal year, an-income
statement for"that year, and a statement of changes in
shareholders’ equity . for .the year unless that information
appears elsewhere in the financial statements. If financial
statements are prepared for the corporation on the basis of
generally accepted accounting principles, the annual financial
statements, must also be prepared on that basis,

'(2).On written request from any shareholder, the corpora-
tion shall mail him or her:the latest financial statements.
- History: 1989 a. 303

180.1621 Other reports to shareholders. (1) If a corpora-
tion indemnifies or advances expenses to a director or officer,
as defined in s. 180.0850-(2);, unders. 180.0851, 180.0853,
180.0854 or:180.0858 in connection with a proceeding by orin
the right of the corporation, the corporation shall report the
indemnification or:advancein writing to shareholders with or
before the notice of the next sharcholders’ meeting delivered
under s 180,0705.. The report need only be delivered to
shareholders who are: enntled to_receive notice of the next
shareholders’ meeting;. .

(2) Ifa- corporatlon issues or authorlzes the issuance: of’
shares for promissory notes or for promises of future services,
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the corporation shall report in writing to shareholders, with
or before the notice of the next shareholders’ meeting deliv-
ered under s. 180.0705, the number of shares authorized or
issued and the consideration received by the corporation.
The report need: only be delivered to shareholders who are
entitled to receive notice of the next shareholders’ meeting.
_ History: ;. 1989 a. 303 .

180.1622 Annual report for secretary of state. (1) Except
as provided in s. 180.1921, each domestic corporation ‘and
each foreign corporation ‘authori‘ze'd'to transact business in
this state shall file with the secretary of staté an annual report
that includes all of the following information: '

(a) The name of the domestic corporation ot foreign
corporation and the state or country under whose law it is
incorporated.. -

(b) The address of'its reglstered office and the name of'its
regxstered agent at that office in this state.

" (¢) The address of its principal office. :

(d) The name and business address of each duector and
principal officer.

A brief description of the nature of its business.

" (f) The total number of atithorized shares, itemized by class
and series, if any, within each class and, with respect to a
foreign corporation, by par value of shares and shares
without par value,

(g) The total number of 1ssued and outstandmg shales
itemized by class and series, if any, within each class and, with
respect to a foreign corporation, by par value of shares and
shares without par value.

(h) With respect to a foreign corporatlon, the amount of
paid-in‘capital and the number and value of shares of capital
stock issued without par-value.  The value of ‘capital stock
without par value, for the purpose of such statement and for
the purpose of computing filing fees shall be taken as the
amount by which the entire property of the foreign corpora-
tion -exceeds: its liabilities: other than. such capital-stock
without par value, but each share of capital stock without par
value shall be deemed to be of the value of not less than $10.

(i) With respect to a forelgn corporation, the proportion of
the capital represented in this state by its property located
and business transacted in this state during the preceding
year. The proportion-of capital employed in the state shall be
computed by taking the gross business of the foreign corpora-
tion in the state and adding the’same to. .the value of its
property located in the state. The sum so obtained shall be
the nurherator of a fraction of which the'denominator shall
consist of its total gross business of said year added to the
value of its entire property. The fraction so obtained shall
represent the proportion.of the capital within the state. The
secretary of state may demand, as a condition precedent to
the filing of the annual report, such-further information and
statements as he or she may:deem proper in-order to
determine the accuracy. of the report submitted.

(2) Information in'the annual report.shall be current as of
the date on which the annual report is executed on behalf .of
the domestic corporation or foreign corporation, except that
the information required by sub. (1) (f) to (i) shall be current
as of:the close of the domestic corporation’s or foreign
corporation’s fiscal year immediately before the. date by
which the annual report.is tequued to be dehvered to. the
secretary of state. ., ..

) (@) A domestic corporation shall dehver 1ts annual
report to the secretary of state in each year following the
calendar year in which the domestic corporation was incor-
porated, during the calendar year quarter in which the
anniversary date of the incorporation occurs.
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(b) A foreign corporation:authorized to transact business
in this state shall deliver its annual report to the secretary of
state during the first calendar quarter of each year following
the calendar year-in which.the foreign corporation becomes
authorized to transact business in this state.

“(4) If an annual report does not contain the mformatron
requrred by this section, the secretary of state shall promptly
notrfy the reporting domestic corporation or foreign corpora-
tion in 'writing and return the report to it for correction. The
notice shall comply with s: 180.0141. If the annual report is
corrected to contain the information required by this section
and delivered to the secretary of state within 30 days after the
effective date of the notice under s. 180.0141 (5), the annual

report:is trmely frled
Hrstory l989a 303

SUBCHAPTER XVII
APPLICATION OF THIS CHAPTER

1 80 1701 Definition. In this subchapter shares ofa pr'eex-
isting class” means shares of a class for which shares were
authorized before January 1, 1991, whether the shares were

issued before, on or after January 1, 1991.
History: - l989a 303.- : :

180 1703 Appllcatwn to domestic corporalions Except as
pr ovrded in ss. 180.1705 to 180.1708, beginning on January 1,
1991, this chapter applies to all of the followrng

(1) Except as provided in sub. (2), any domestic corpora-
tion with capital stock, regardless of when it was organized
and whether for profit or not, but'a domestic corporation
organized under provrsrons other than those in this chapter
and cofresponding prior general corporatron laws is subject
to this chapter only to the extent that it is not mconsrstent
wrth those provisions. .

(2) Any domestic corporation with capital stock but not
organized for profit that was organized before July 1, 1953,
under the general corporatron laws or any specral statute or
law of this state and that has not elected to be subject to ch
181, only to the extent that the provrsrons of this chapter are
not rnconsrstent with the ar ticles of i incorpotation or form of
organization of the domestic corporation or with any provi
sions elsewhere in the statutes or under any special law

relatrng to the domestic corporatron
Hrstory l989 a. 303.

180 1704 Applrcahon lo torelgn corporatrons Except as
provided in s. 180.1708, this chapter applies to all foreign
corporations :transacting business in: this state on or after
January 1,-1991.-.The enactment of this chapter_ does not
require.a forergn corporation authorized to transact business
in this state on January 1, 1991, to obtain a new.certificate of

authority under subch. XV.
History 1989 a. 303

180 1705 Exrstmg preempnve rlghts preserved Sectron
180.0630 does not apply. to shares of -a. preexisting class.
Except to the extent limited or denied by this section or by the
articles of incorporation, shareholders of shares of a preexist-
ingclass have a preemptive right to.acquire unissued shares or
securities convertible into: unissued shares or carrying.a rrght
to subscribe to or acquire:shares. Unless otherwise provided
in-the articles of incorporation,-all of the following apply to
shareholders of shares of a preexisting class: . .

(1) :No- preemptrve rrghts exist ‘to - acquire any of the
followmg

-(a): Any shares issued to drrectors, officers or employes
pur suant to approval by the affirmative vote of the holders of

BUSINESS CORPORATIONS 180.1707

a majority of the shares entitled- to vote thereon or when
authorized by and consistent with a plan approved by such a
vote of shareholders.

(b) Any. shares, convertible securities or rrghts issued for a
consrderatron other than-cash.

(c)'Any shares that have been issued by, have been subse-
quently acquired:by and belong to the corporation, and that
have not, either by reason of the acquisition or otherwise,
been: canceled or restored to: the status of authorrzed but
unissited shates.

(2) Holders of shares of any class that is preferred or
limited ‘as: to drvrdends or.assets are. not entitled to any
preemptrve right. -

<(3) Holders of shares of common stock are not entitled to
any préemptive right to shares of any ¢lass that is preferred or
limited as to dividends or assets or to any obligations uniess
convertible into shares of common stock or carrying a right
to-subscribe to or acquire shares of common stéock.

_ (4) Holders of common stock without voting power shall
have no preemptive rrght to shatres- of common stock with
votmg power.

(5) The preemptive right is only an Oppo'r'tunity to acquire
shares or other securities under such terms and conditions as
the board of directors may fix for the pur pose of providing a
fair and reasonable opportunrty for the exercise of such’ rrght

Hrstory 1989 a. 303

180 1706 Certain votmg requlrements preserved (1) Ex-
cept to the extent that the corporation’s articles of incorpora-
tion are amended to provide that.the voting requirements of
s. 180.1003 (3), 180.1103 (3), 180.1202 (3), 180.1402 (3)-or
180.1404.(2) apply, subs..(2) and (3) govern the shareholder
vote required on.a proposal concerning a subject covered by
s..180,1003 (3),.180.1103 (3), 180.1202 (3), 180.1402 (3) or
180. 1404 (2)if the cor poration was or gamzed before January
1,.1973, and has not expressly elected, before January 1, 1991,

majority, or greater affirmatrve voting requirements. under S.

180.25 (2) (a), 1987 stats.; with respect to the subject matter of
the proposal.

(2) Except as provided in sub. (3), in lreu -of the vote
required- by s. 180.1003 (3), 180.1103 (3), 180.1202 (3),
180.1402 (3)-or 180.1404 (2), whichever is applicable to the
subject matter. ofa. proposal, a proposal described in sub. (1)
must be approved as follows:

: (a) By the affirmative vote of the holders of two- thrrds of
the shares entrtled to. vote on the, proposal unless par. (b)
applres ;

‘(b) If any class.or series of shares is entitled to vote on the
proposal as a class, by the afﬁrmatrve vote of all of the
following: . :

1 The holders of two thrrds of the shares of each class of’

2 ‘The holders of two-thrrds of the total shares entrtled to
vote on. the proposal. -

(3) Whenever, with respect toa pr oposal descr 1bed in sub
(1), the articles of incorporation require the vote or concur-
rence of the holders of a greater proportion of the shares, or
of any. class or series of shares, than is required by sub. (2), the
provrsrons of the articles of mcorporatron shall control
1 Hrstory 1989 a, 303 :

180.1707 Certaln class votmg rrghts preserved (1) Sec-
tions 180.1004 and 180:1103 (4)-(a) do not apply to sharesof a
preexisting class.if a corporation in existence-on January-1,
1991 provides in its articles of incorporation that subs. (2)
and (3), in lieu-of ss: 180.1004 and 180.1103, govern.whether
shares of a preexisting class are entitled to vote as a class ona
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proposed amendment to the articles of incorporation or plan
of ‘merger. ‘

(2) (a) The holders of the outstandmg shares of a preexist-
ing class subject to this subsection may vote as a class upon a
proposed amendment to the articles of incorporation,
whether or not entitled to vote thereon by the articles of
mcorporatlon, if the amendment would do any of the follow-
ing with respect to that class: -

1. Increase or decrease the aggregate number of author 1zed
shares of the class, except a decrease of authonzed but
unissued shares of the class. ,

-2, Effect.an exchange, reclassification or cancellation ofall
or part of the shares of the class, except a reclassification of
unissued shares-or shares described in s. 180.1705 (1) (c) into
shares of a subordinate and inferior class or a cancellation
thereof, :

3. Effect or require an exchange or conversion, or create a
right of exchange or conversion, of all or any part of the
shares of another class into the shares of the class.

4. Change in-a manner prejudicial to the holders of
outstanding shares of the class, the designations, preferences,
limitations or relative rights of the shares of the class or-of any
other class.

- 5.Change the shares of the class into a different number of
shares of the same class or into the same or a different number
of shares of another class or classes.

6. Create a new class or enlarge an ex15tmg class of shares
havihg rights or preferences prior or'supérior to the shares of
the class, or increase the rights or pteferences of any class
having rights or prcferences prior or superior to the shares of
the class.

7. In'the case of a preferred or special class of shares, divide
the shares of the class into series and fix and determine the
designation of the series and the variations in the relative
rights ‘and preferences between the shares of ‘the series, or
authorize the board of ‘directors to fix and determine the
designation and the relative rights and preferences of autho-
rized but unissued shares of the series. :

8. Limit or deny any exxstmg preemp’uve rights of the
shares of the class.

9. Cancel or otherwise affect dividends on the shares of the
CIass ‘which have accrued but have not been declared.

10. Authorize the payment of a dlvxdend in-shares of the
class.

(b) Whenever ‘an amendment descnbed in par. (a) shall
affect the holders of shares of one or more but not all of the
series of any preferred or special class of shares of a preexist-
ing class that are at the time outstanding; the holders of the
outstanding shares of the series affected thereby shall for the
purposes of this section be considered a separate class and
entitled to vote as a class on such amendment.

(3) Shares of a preexisting class subject to this subsection
may voteas a class on a plan of merger if the plan of merger
contains any provision which, if contained in a 'proposed
amendment to the articles of incorporation, would entitle the
shares of a preexisting class to vote as a class.

History' 1989 a. 303, . .

180 1708 Apphcablllty of various provnsuons (1) FiLiNG
DUTY; APPEAL. Sections 180.0125 and 180.0126 apply to a
document delivered to the office of the secretary of state for
filing on or after January 1,1991.

(2) DISTRIBUIIONS 'TO SHAREHOLDERS. Sectlon 180.0640
applies to a distribution authorxzed by the boaxd of dnectors
on or after-January 1, 1991.

(3) SPECIAL SHAREHOLDERS® MEETING. Section 180 0702 (1)
(b) and (2)applies to a demand for a special meeting of
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shareholders that is delivered to the corporation on or after
January 1, 1991.

(3m) DERIVATIVE PROCEEDINGS. Sections 180.0741 to
180.0747 apply to a derivative proceeding, as defined in s.
180.0740 (2), that is commenced on or after January 1, 1991

(4) AMENDMENT OR RESTATEMENTI. (a) Sections 180.1003,
180.1004 and 180.1007 (3) apply to an-amendment to or
restatement of the articles of incorporation requiring share-
holder approval about which notice of a shareholders’ meet-
ing is delivered on or-after January 1, 1991,

(b) Sections 180.1006 and 180.1007 (4) apply to articles of
amendmeit or restatement for any of the following:

1.’An amendment or restatemeént adopted by the board of
directors or incorporators on or after January 1, 1991.

2. An amendment or restatement requiring shareholder
approval about which a notice of a shareholders’ meeting is
delivered on or after January 1, 1991.

(5) MERGERS. Sections 180.1101 and 180.1103 to 180.1107
apply to a merger, and ss. 180.1301 to 180.1331 apply to
dissenters” rights arising from a merger, for which a plan of
merger is approved by the board of directors on -or after
January 1, 1991.

(6) SALE OF ASSETS. Section 180. 1202 apphes toa sale, lease,
exchange or other disposition of property requiring share-
holder approval, and ss. 180.1301 to 180.1331 apply to
dissenters’ rights arising from a sale, lease, exchange or other
dlsposmon of propeity requiring shareholder approval, that
is approved by the board of directors on or after January 1,
1991. ' "

(7) DISSOLUTION, (a) Sections 180.1401 to 180.1404 apply
to a dissolution authorized as follows: -

1. By the incorporators or board of directors under s.
180.1401 on or after January 1, 1991.

2. By the shareholders, if the corporation delivers notice of
the shareholders’ meeting under s. 180.1402 (2) on or after
January 1, 1991,

(b) Sections 180.1420 to 180.1423 apply to an administra-
tive. dissolution based on grounds arising under s. 180.1420
on or after January 1,.1991.

(¢). Sections  180.1430 -to 180.1433 apply to a judicial
dlssolutxon based on a cause of action arising under S.
180.1430 on or after January 1, 1991.

(8) REVOCATION OF CERTIFICATE OF AUTHORITY. (a) Except
as provided in par. (b), ss. 180.1530 (1), 180.1531 and
180.1532 apply to an administrative revocation based on
grounds ansmg under s. 180.1530 (l) on or after January 1,
1991 '

“(b) Sections 180. 1530 (2) and 180.1531 (2) (b) and (3) to (5)
applyto a judlCIal revocation under s. 946.87 of which the
secretary of state is notified under s. 180.1530 (2) on or after

January'l, 1991.
History: 1989 a. 303, 359.

180.1709 Reorganization as ch. 181 corporation. Any do-
mestic corporation with capital stock but ot organized for
profit, that was formed before July 1, 1953, may elect to
become subject to ch. 181 by adopting restated articles of
incorporation that conform with ch. 181, by the affirmative
vote-of the holders of two-thirds of all outstanding shares and
of each class or series of outstanding shares. The domestic
corporation shall file and record the ‘restated articles of
incorporation and, upon such filing, the domestic corpora-
tion shall be subject to ch."181 and'shall cease to be subject to
this chapter. ' The shareholders shall be entitled to. the same
notice of the proposed action and shall have the same rights
to object and to receive the fair value of their shares, as are
provided in ss. 180.1301 to180.1331 in respect to a sale of all
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assets, unless such receipt is inconsistent-with the domestic

corporation’s articles of. incorporation:that were in effect

before the restatement. : :
History: 1989 a.-303

SUBCHAPTER XVIII _
STATUTORY CLOSE CORPORATIONS

180 1801 Applrcabllity ) Sectrons 180. 1801 to. 180. 1837
apply to a corporatron if its articles of rncorporatron state
that the corporation is aclose corporatron under ss. 180. 1801
to 180.1837. .

(2 Except as pr ovrded in sub (3) if an electron is made to
be a statutory close corporation; ss. 180.1801 to 180. 1837
control.in the event. of conflict with other sectrons of this
chapter.

(3)Ifa servrce corporatron orfganrzed under ss. 180. 1901 to
180. 1921 elects to be a statutory. close corporation, ss.
180.1901 to 180.1921 control in the évent of conﬂrct with'ss.
180.1801 to. 180.1837.

Hrstory l989a 303

180.1803 - Election. A corporation orgamzed under this
chapter and having 50 or fewer shareholders at the time of
election may become a statutory close corporation by aménd-
ing ‘its -articles of ‘incorporation to include- the statement
required under s. 180.1801. The amendment shall be ap-
proved by the holders: of at least two-thirds of the votes of
each class or series of shares of the corporation; voting:as
separate voting groups, whether or not otherwise entitled.to
vote on amendments. If the amendment is approved, a
shareholder who did not vote in favor of the amendment is
entitled ‘to ‘assert dissentets’ nghts under ss. 180. 1301 ‘to
180:1331. .

Hrstory 1989a 303

180. 1805 Share transfer restrrctrons No mterest in shares
of a statutory-close corporation may be transferred: without
the written consent of all shareholders holding voting stock,
unless- the~ interest: i§ transferred in any of ‘the followmg
circumstances: -

(1) As provided'in s: 180 1807 -

(2) To the corporation or'to any other holder of’ the same
class or series of shares.

(3) To members of the shareholder S 1mmedrate famrly, or
to a trust, all of whose beneficiaries are members ‘of ‘the
holder’s immediate family.- In this subsection, “‘shareholder’s
immediate family”” means the shareholder’s spouse; parents,
lineal ' descendants, “including ‘any- adopted - children -and
stepchildren; and the 'spouse-of.any lineal descendants and
brothers and sisters.

(4) To a personal representative on the death of a share-
holder or to a trustee or receiver as the result of a bankruptcy,
msolvency, drssolutron or srmrlar proceedrng brought by or
agamst a shareholder
. (8) By merger or share exchange that becomes effectrve
under ss. 180.1101 t0 180.1 107 or a share exchange of exrstrng
shares for other shares of a drfferent class or serres in the
corporatron '

(6) By a pledge as Collatéral for a loant that does niot grant
the pledgee any voting rights possessed by the pledgor.

(7) After termination of the: corporatron s status as‘a
statutory close corporation.

*'(8)' As otherwise provided in the corporation’s artrcles of
incorporation orin an applrcable shareholders agreement

History: 1989a.303. +
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180.1807 . Transfer after.corporation’s first refusal. (1) No-
TICE OF 3RD PARTY:OFFER. A person desiring to transfer shares
in-a‘transaction without the consent described in s. 180.1805
{intro.) and that is'not exempt under s. 180.1805 (2) to (8)
shall obtain a written andsigned offer from a 3rd party to
purchase the shares for-cash and shall deliver to the statutory
close corporation written notice and a copy of the 3rd-party
offer. The notice shall comply with s..180.0141 and shall state
the number and kind of shares, the offering price, the other
material terms of the offer and the name and address of the
3rd-party-offeror. - No transfer may be made to a 3rd party
unless all of the following conditions are met:

(a) The 3rd party is eligible to become a qualified share-
holder under any federal or state tax statute that the corpora-
tion has elected to be subject to and the 3rd party agrees in
writing not to take any action to terminate the election
without the approval of the remarmng shareholders.

(b) The transfer to ‘the 3rd party will not result in the
imposition of a personal holdrng company tax on the COIpo-
ration. under 126 USC 541 or any similar state or federal
penalty tax,

@) SHAREHOI.DER APPROVAL (a) The notice under sub. (1)
constrtutes an offer to sell the shares to the statutory close
corporation and other. shareholders on the same terms as the
3rd-party offer. Wrthm 20 days after the corporation receives
the. notice, the corporatron shall give notice of a special
meetrng of shareholders, which shall be held within 60 days
after the corporation received notice of the offer, for the
purpose ‘of determining, whether to purchase all, but not less
than all, of the offered shares. The notice shall comply with s.
180.0141. _

(b) The offer must be approved by the affirmative vote of
the holders of a maJorrty of votes entitled to be cast at the
meeting, excludmg votes in respect of the shares covered by
the offer, ,

(c) Wrth the consent of all of the, shareholders entitled to
vote for approval of the purchase, the, corporation may
allocate some or all of the shares to one or more shareholders
or to other persons, except as provided in par. (d).

(d) 1. If all shares are not accepted for purchase by the
corporation, the remaining shares shall be offered to share-
holders of the class or seties being offered for sale in propor-
tion to-their ownership of shares of that class or series.

" 2.If all shares are not accepted for purchase by sharehold-

ers under subd. 1, the' remaining shares shall be allocated
among: shareholders ‘of the class or series bemg offered for
sale who are willing to purchase the shares in proportion to
their ‘ownership of shares of that class or series after the
acquisitions under subd. 1

3.1f all shares are not accepted for purchase by sharehold-

érs undersubds. 1 and 2, the remarmng shares shall be offered
to‘all other shareholders in proportron to their ownership of
shares of the’ corporatron ~
4, Ifall shares are not accepted for purchasé by sharehold-
ers under subd. 3, the remaining shares shall be allocated
among shareholders who are willing to purchase the shares in
proportion to their ownership of shares of the corporation
before the acquisitions under subd. 3.
" (3) Accer1aNCE, If the statutory close corporation-accepts
the ‘shareholder’s: offer, it must deliver. written notice of
acceptance to the offering shareholder within 75 days after
receipt of the shareholder’s offer. The notice shall comply
with s..180.0141. If sent by mail, the notice is timely if
deposited in. the mail* before midnight of the 75th- day
following the-day that the. offer from the shareholder was
received. by the corporation. '
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(4) TRANSFER OF: SHARES TO OTHER THAN 3RD PARTY. If'a
contract to sell is created under sub. (3), the shareholder shall
deliver duly endorsed certificates for all of the shares sold, or
instruct the corporation in writing to transfer the shares if
uncertificated, within 20 days after receipt of the notice of
acceptance. Breach of any of the terms of the contract entitles
the nonbreaching party to. specific performance or any other
remedy at law or equity for breach of a contract.

(5) TRANSFER OF SHARES TO 3RD PARTY: If the offer to sell is
not accepted under subs. (2) and (3), the shareholder may
transfer to the 3rd-party offeror all, but not less than all, of
the offered shares within 120 days after delivery of the notice
under sub. (1), in accordance with the terms of the offer as
described in the notice under sub. (1).

History: 1989 2. 303. o

180.1809 Notlce of statutory close corporation status. (1)
(a) The following notice shall be noted conspicuously on each
share certificate issued by a statutory close corporation:
“The rrghts of shareholders in a statutory close corporation
may differ materially from the rights of shareholders in other
corporations. Copies of the articles of incorporation, the
bylaws, if any, and shareholders’ agreements or other docu-
ments, which ‘may restrict transfers and-affect voting and
other rights, may be obtained without charge by a share-
holder on written request to the corporation.”

(b) Within a reasonable time after the issuance or transfer
of uncertificated shares, the corporatron shall deliver to the
shareholders a written notice containing the information
required by par. (a)." The notice shall comply wrth .
180.0141.

(c) Written notice given under this subsection satisfies the
not1ce requirement under s. 180.0627 3).

(2) A person clarmrng an mterest in shares of a statutory
close corporatron that has given the written notice requrred
by sub. (1) is bound by the documents referred to in the
notice. ' A'person clarmrng an ifiterest in shares of ‘a corpora-
tion that has not given the written notice required by sub. (1)
is bound by any documients of which he or she, or any person
through whom he or she clarms, has knowledge or notice.

" History: . 1989 a. 303

180.1811. Transfer of shares in breach of transfer restric-
tions. (1) An attempted transfer of shares in a statutory close
corporation..in violation-of a transfer restriction. that is
binding on the transferee is ineffective.

(2) An attempted transfer of shares in a statutory close
corporation: in violation of a transfer. restriction that is not
brndrng on the transferee, either because the corporation fails
to give written notice under s. 180.1809 or because a court
orders that the restriction prohibiting the transfer is- unen-
forceable; gives the corporation the optron to purchase the
shares from the transferee for the same pnce paid and terms
agreed to by the transferee. To exercise the option, the
corporation shall give the transferee written notice that
complies with s. 180.0141 and shall make payment within 75
days after the shares are presented for reg1stratron in the
transfereé’s name.

Hlstory 1989 a. 303,

180.1813 Merger, share exchange and sale of assets. (1)
(a) Notwithstanding ss.-180.1103 (3) to (5) and 180.1104, a
plan of merger or-share exchange that will terminate the
status of the corporation as a statutory close corporation
must be approved by the holders of at least two-thirds of the
votes of ‘each class or series of shares .of the statutory close
corporation, voting as separate voting groups, whether or not
the holders are otherwise entitled to vote-on the plan.
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(b) Notwithstanding ss. 180.1103 (3) to (5)and 180.1104, a
plan of merger under which the surviving corporation will
become a statutory close corporation must be approved by
the holders of at least two-thirds of the votes of each class o1
series of shares of the surviving corporation, voting as
separate voting groups, whether or not the holders are
otherwise entitled to vote on the plan.

(c) Notwithstanding s. 180.1103(3) and (4), if under a plan
of share exchange the corporation whose shares will be
acquired in the share exchange will becore a statutory close
corporatron, the share exchange must be approved by the
holders of at least two:thirds of the votés of each class or
series of shares of the corporation whose shares will be
acquired, voting as separate voting groups, whether or not
the holders are otherwise entitled to vote on the plan.

(d) If a plan of merger or share exchange is approved, a
shareholder who did not vote in favor of the plan is entitled to
assert dissenters” rights under’ss. 180.1301 to 180.1331.

(2) (a) Notwrthstandmg s. 180.1202 (3), a sale lcase
exchange or other disposition of all, or substantially all, of the
property and assets, with or without the goodwill, of a
statutory close corporation, if not made in the usual and
regular. course of its business, must be approved by the
holders of at least two-thirds of the votes. of each class or
series of shares of the corporation, voting as separate voting
groups, whether or not the holders are otherwise entitled to
vote on the transaction.

(b) A shareholder who did not vote in favor of a disposi-
tion under this subsection is entitled to assert dissenters’
rrghts under ss.. 180.1301 to 180.1331.

Hrstory 1989-a. 303

180 1815 Termmatlon of statutory close corporatlon sta-
tus. (1) A statutory close corporation ceases to be subject to
ss. 180.1801 to 180.1837 upon the effectiveness of articles of
amendment deletmg from its articles of incorporation the
statement that it is a ‘statutory clese corporation. If the
corporation has elected under s. 180.1821 not to have a board
of directors, the amendment shall also delete the statement in
the articles of incorporation to'that effect and shall specify
the number, names and addresses of its directors.

(2) An amendment under sub. (1) must be approved by the
holders of two-thirds ‘of the votes of each class or series of
shares of the statutory close corporation, voting as separate
voting groups, whether or not the holders are otherwise
entitled to vote on amendments

(3) If the amendment to terminate the cor por ation’s status
as @ statutory close corporation'is approved, a shareholder
who did.not.vote-in favor of the amendment is entitled to
assert dissenters” rights under ss. 180. 1301 to 180.1331.

Hlstory 1989 a. 303

180 1817 Eﬁect of termmahon of statutory close corpora-
tion status. (1) The termmatron of statutory close corpora-
tion status does not affect the rights of any shareholder or the
corporation under an agreement or the corporation’s articles
of 1ncorporatron except to the extent that the agreement or
the articles of incorporation are invalid under this chapter.

" (2) The corporation shall adopt bylaws if it has no bylaws
on termmatron of statutory close corporatron status.
Hrstory 1989a 303 '

180: 1819 Payment for shares. (1) A compromise or for-
giveness of a noté or other obligation:to transfer money or
other property to a statutory close corporation in payment
for shares is valid only if approved by all of the shareholders
of the corporation, unless the articles of incorporation or a
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final judgment in a proceeding brought to enforce the oblrga-
tion provides otherwise.

(2) In the absence of fraud, the judgment of the persons
responsible for the issuance of shares as to the value of the
consideration received for shares is conclusive.

. History; -.1989a. 303 G

180. 1821 Election not to have a board of directors. (1) A
statutory close corporation may operate without a board of
directors if'the artrcles of incorporation contain a statement
to that effect. All of the following apply while a statement
under this subsection is effective:

(a) All corporate powers shall be exercised by, or under
authority of, and the business and affairs of the corporation
shall be managed under the direction of; the shareholders of
the cotporation, and all powers and duties conferred or
rmposed upon the board of directors by this chapter shall be
exercised or performed by thé shareholders. '

(b) Lrabrlrty that would otherwise be imposed on the
directors may not be imposed on a shareholder by virtue of
any act or failure to act unless the shareholder was entitled to
vote on the action.-

(¢) A requirement that an instrument filed wrth a govern-
mental agency contain a statement that a specified action has
been taken by the board of directors is satisfied by a state-
ment. that the corporation is a statutory close corporation
withouta board. of directors and that the action was duly
approved by the shareholders.

(d) The shareholders may appoint, by resolutron one or
‘more shareholders to srgn documents - as “Desrgnated
Directors”.

(e) Except as provrded in the artrcles of incorporation:

1. An action requiring director approval or both director
and shareholder- approval is authorized if approved by the
shareholders: -

:2..An.action requrrrng a vote of a majority or greater
percentage of the board of directors is authorized if approved
by the majority or greater percentage of the votes of share-
holders:entitled to vote on the action.

(2) (a) An'amendment to the articles of incorporation to
operate without a board of directors must be approved by the
holders:of all. of the shares of the statutory close corporation
whether or not otherwise entitled to vote on amendments, or,
if no shares have been issued, by all of the subscribers for
shares, if any, or if none, by all of the incorporators.

(b) An amendment to the articles of incorporation to delete
the election must be approved by the holders of at least two-
thirds of -the votes of ceach class or series of shares of the
corporatron votrng as separate voting groups whether or not
the holders are otherwise entitled to vote on amendments.

Hrstory 1989 a. 303 .

180.1823 ‘Agreements among’ shareholders (1) The
shareholders of a'statutory close corporation may, by unani-
‘mous action, eénter into-one or more -Wwritteh agreemeénts to
regulate the exercise of the corporate powets and the manage-
ment of the business and affairs of the corporation or the
relations among the shareholders of the corporation. Except
as-otherwise provided in an agreement -authorized by this
section; the terms-of the agreement are brndrng on all succes-
sors.in interest.

(2) An agreement authorized by thrs sectron is valrd and
enforceable according to its terms even if the agreement does
any of the following:

+(a) Ehmrnates the.board: of drrectors, if'sub. (4) is satisfied.

“(b) ‘Restricts ‘the discretion or . powers of the board of
drrectors or authorizes director proxres or werghted votmg
rights.

BUSINESS CORPORATIONS 180.1824

(c) Has the effect of treating the statutory close corpora-
tion as a partnership.

(d) Creates a relationship among the shareholders or
between the shareholders and the corporation that would
otherwise be appropriate only among partners

(3) If ‘the statutory close corporatron has a board of
directors, an agreement authorized by this section that re-
stricts the discretion or powers of the directors relieves the
directors of, and imposes upon each person in whom the
directors’ discretion or powers are vested, the liability for acts
or.‘omissions imposed by law upon directors, unless the
agreement provides otherwise. -

(4) An-election not to have a board of drrectors in an
agreement authorized by this section is not valid unless the
articles: of incorporation contain a statement to that effect
adopted under s. 180.1821.

(5). A shareholder agreement authorrzed by this section
may..not. be:-amended ‘except by’ the unanimous written

.consent of the shareholders, unless otherwise provided in the

agreement.

(6) Any action permitted by this section to be taken by
shareholders may be taken by the subscribers for shares of the
statutory close corporation if nio shares have been issued at
the'time of the agreement authorized by this section.

(7) This sectron does not prohibit any other agreement

among 2 or more shareholders
Hrstory 1989 a. 303

189.1824 Irrevocable proxies. (1) A shareholder in a statu-
tory close corporation may execute a proxy which is irrevoca-
ble for'the period specified in the proxy wheniit is held by any
of the following or a nominee of any of the followrng

" (a) A pledgee of shares.

“’(b) A ‘person who has purchased or agreed to purchase or
holds an option to purchase the shares or a person who has
sold a portion of the person’s shares in the corporation to the
maker of the proxy.

(c) A creditor of the corporation or the shareholder who

‘extenided or continued credit to’the corporation or the
shareholder in-consideration of the proxy if the proxy states
that it was given in consideration of the extension or continu-

ation:'of: credit and the name of the person extending or
contrnurng credit.

(d) A person who has contracted to perforrn services-as an
employe of the:corporation,if a proxy is required by the
contract of employment and if the proxy states that it was
given in consideration of such:contract of employment, the
name -of the employe and the period of employment con-
tracted for. :

(e):A person,-including an arbitrator, designated by or
under a shareholders’ agreement authorized by s.180.1823.

(2) Regardless of the period of irrevocability specified in a

‘proxy executed under sub. (1),-the proxy becomes revocable

when the pledge is redeemed, the option or-agreement to
purchase is terminated or the seller no longer owns any shares
of the corporatron or dies, the debt of the corporation-or the
shareholder is paid, the period of employment provided for in
the contract of employment has terminated or the sharehold-
ers’.agreement has terminated.

(3) In addition to sub. (1), a proxy given to secure the
performance of a duty or to protect a title, either legal or

‘equitable, may be irrevocable until the happening of events

which; under the terms of the proxy agreement discharge the
obligations secured- by it.

(4) A proxy may be revoked, regardless of a provision
makingitirrevocable, by a purchaser of shares without actual
knowledge of the existence of the provision, unless the
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existence of the proxy and its irrevocability. appears on the
certificate representing the shares.
History: - 1989 a. 303.

180. 1825 Bylaws. A statutory close corporation need not

adopt bylaws if provisions. requrred by law to be contarned in

corporate bylaws are contained in the’ articles of incorpora-

tion or in an agreement authorized under s. 180.1823.
History: 1989 a/303.

180.1827 - Annual - meetmg ) Notwithstanding‘ s
180.0701 (1), the annual meeting date for a statutory close
corporation is the first business day after May 31, unless the
corporation’sarticles of incorporation or bylaws or an agree-
ment authorized under s. 180.1823 fixes a different date.:::
(2) Notwithstanding s. 180.0701 (1), except as otherwise
provided in the articles of incorporation, a statutory close
corporation néed not hold an annual meeting unless a written
request is delivered to the corporation by a shareholder at
least 30 days before the meeting date determined under sub.

(1.

History: 1989 a. 303:

180 1829 Shareholder sale optlon at death 1) OPT—IN OR
MODIFY. (2) Thrs section applies to a statutory close corpora-
tion only if so provrded in the articles of mcorporatron A
modification of this section by the oorporatron is valid if it is
stated in the articles of incorporation.

(b) An amendment to the articles of incorporation to
provide that this section applies or to delete or modify. the
provisions of this section must be approved by the holders of
-atleast two-thirds of the votes of each class or series of shares
of the corporation, voting as separate voting groups, whether
or not the holders are otherwise entitled to.vote on.amend-
ments. - If- the corporation -has no shareholders when -the
.amendment is. proposed, it must be-approved by at least two-
thirds of all of the. subscribers for shares, if any, or,if none, by
all of the incorporators.

(c) Asshareholder who did not vote in favor of an amend-
‘ment to delete or modify the-provisions of this section:is
entitled to assert dissenters™ rights under ss. 180.1301 to
180.1331, if the amendment terminates or substantially alters
the existing rights of the shareholder: under thrs section. to
have his or her shares purchased. ,

(2) PURCHASE SHARES OR DISSOLVE. If the ar trcles of incor-
poration. of a statutory close corporation make:this section
applicable to the corporation in whole or modified form, a
deceased shareholder’s personal representative ‘may;. subject
to:the-shareholder’s will, require the corporation to elect one
of the following:

(a) To purchase or cause the purchase of;: under subs (3)
and (4), all; but not less than all; of the decedent’s shares

- (b) Dissolution of the corporation.

' (3) EXERCISE OF COMPULSORY- PURCHASE. (a) A per son
exercrsmg rights under this section’ shall, within 6 months
after the death of the beneficial owner of shares, deliver a
‘written notice to the statutory close corporation. The notice
shall comply with s. 180.0141, shall specify the number and
class or'series of all shares‘ben’eﬁcially owned by the deceased
shareholder and shall state that an offer by the corporation to
purchase-the shares is being solicited under this section.

(b) Within 20 days after receipt of the notice, the corpora-
tion shall call a special méeting of shareholders, which shall
be held within 60 days after:receipt of the notice, for the
purpose of determining whether to offer:to-purchase the
shares:. A purchase offer must be approved by the holders of
a majority of ‘the votes entitled to be cast at the meeting,

-excluding votes in respect of the:shares covered by the notice.
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*(¢) With the consent of :all of the shareholders entitled to
vote for approval of the purchase offer, the corporation may
allocate some or all of the shares to one or more shareholders
or to other persons, except as provided.in par. (d). .

(d) 1. If all shares are not accepted for purchase by the
corporation, the remaining shares shall be offered to share-
tion to the'rr” ownershrp of shaies of that class or series.

L2 all shares are not accepted for purchase by sharehold-
ers under subd. 1, the remaining shares shall be allocated

‘among shareholders of the class ot series being offered for

sale who are wrllmg to purchase the shares in proportron to

3 If all shares are not accepted for purchase by sharehold-
ers under subds. 1 and 2, the remaining shares shall be offered
to all other shareholders in proportion to their ownership of
shares of the.corpor: atron :

. 4. If all shares are not accepted for purchase by sharehold-
ers.under subd. 3, the remaining shares shall be allocated
among shareholders who are willing to purchase the shares in
proportion to their ownership of shares of the corporation

before the acquisitions under subd. 3.

(e) The corporation must deliver written notice of an offer
to purchase approved by the shareholders or written notice
that no offer.:to purchase was approved, to:the person
exercising rights under this section, within. 75:days after
receipt of the:notice under. par.-(a)- soliciting' the: offer to

‘purchase:  The notice must comply with s. 180.0141. An offer

to purchase must be accompanied by copies of the corpora-
tion’s balance sheets-as of the end of, and profit and loss
statements- for, its preceding 2 accounting years and any

-available interim balance sheet and profit and loss statement.

() 1. To the extent that the price and other terms for
purchasing shares of a transferring shareholder by the corpo-
ration or remaining: shareholders are fixed or -are to be
determinedunder provisions-in the articles of incorporation
or bylaws of the corporation, or by written agreement, those
provisions:are binding, except as provided in subd. 2.

2. In the event of a default in any payment due, sub. (4) ()
applies, and the person exercising rights under this section
may petition for dissolution of the corporation. :

(8)- A person’ exefcising rights under this section must
accept or- reject an offer to purchase in wrrtrng wrthrn 15 days
after the ‘offér.

(4) ACTION TO COMPEL (@) If ‘an offer to purchase is
rejected or if no offer to purchase is’ made, ‘the person
exercrsmg rrghts under thrs ‘section may commence an action
in the circuit court for the’ ‘county where the corporation’s
principal office or, if none in this state, its registered office is
located:to compel purchase.or. dissolution.... The statutory
close corporation shall be made a party defendant and shall,
atits, eXpeuse give notice of the commencement of the action

to all:of its shareholders and other persons as the court may

drrect -
+(b):The court shall under s 180 1833 (3), determrne the

tfarr value of the.shares of the person exercising rights under
‘this;section:and enter-an order requiring the corporation to

cause the purchase of the shares at fair value and on other

terms determined by the court or to give the person the rrght
‘to-have the corporation dissolved.

(c) Upon the petition of the corporation, the court may
modify its decree-to change the terms-of payment if it finds
that-the changed financial or legal ability of the corporation
or other, purchasers-of the shares to complete the purchase

justifies a modification.
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" (d) A person making a payment to prevent or cure a default
by the corporation or other purchaser is entitled to recover
the excess payment from the defaulting person.

(e) If the corporation or other purchaser fails to make a
payment specified in the court order within 30 days after it is
due, the court shall, upon the petition of the person to whom
the payment is due and in the absence of good cause shown by
the corporation, enter an order dissolving the corporation.

-(5) COURT COSTS AND OTHER EXPENSES. (a) The court may
assess all or a portion of the costs and ‘expenses of an action
commenced under sub. (4) as follows: -

1. Against the person exercising rights under this section if
the fair value of the shares as determined by the court does
not materially exceed the last offer made by the statutory
close corporation before the person commenced the action
under sub. (4) and ‘the court finds that the failure of the
person to accept the corporation’s last offer was arbitrary,
vexatious or not otherwise in good faith.

2. Against the corporation if the fair value of the shares as
determined by the court materially exceeds the amount of the
last " offer made by the corporation before an action was
commenced under- sib. (4) and the court finds that the
corporation’s last offer was arbitrary, vexatious or otherwise
not made in good faith.

(b) Expenses assessable under par. (a) include reasonable
compensation for, and reasonable expenses of, appraisers
appointed by the court and the reasonable fees and expenses
of counsel for, and experts employed by, any party.

(c) Except as provided in’par. (a), the legal costs of an
action filed under sub. (4) shall be assessed on an equal basis
between the corporation and the party exercising rights under
‘this section, and all other fees and expenses shall be borne by
the party incurring the fees and expenses.

* (6) SHAREHOLDER WAIVER. A shareholder may, by signed
writing, waive the rights under-this section of the shareholder
and the shareholder’s estate and heirs. .

(7) OTHER AGREEMENTS AND REMEDIES. This section ‘does
not prohibit other agreements for the purchase of shares of
the corporation, nor does it prevent the enforcement of other
‘remedies.

History: 1989 a. 303.

180.1831 Shareholder optron to dlssolve corporation. (1)
The articles of i incorporation of a statutory close corporation
or a shareholders’ agreement under s. 180.1823 may grant to
any shareholder, or to the holders of any specified number or
‘percentage of shares of any class or seriés, an option to have
"the corporation dissolved at will or upon the occurrence of
any specified event or contingency. The shareholders exercis-
ing the option shall give written notice of: the intent to
dissolve to all other shareholders. Any notice given under
thissubsection shall comply with s. -180.0141. Upon' the
expiration of 30-days after the effective date of the notice, the
corporation shall do all of the following:

(a) File articles of dissolution that satisfy s. 180.1403
except the statement under s. 180.1403 (1) (c) shall specify
that dissolution was authorized m accordance with this
“section.

(b) Begin'to wind up and liquidate its busrness and affairs
under ss. 180.1405 to 180.1407.

(2) Unless the articles of incorporation provide otherwise,
an amendment to the articles of incorporation to include,
modify or-delete a provision authorized by sub. (1) must -be
approved by the holders of all of the outstanding shares,
whether or not the holders are otherwise entitled- to vote on
amendments, or, if no shares have been issued, by all of the

‘BUSINESS CORPORATIONS 180.1833

subscribers for shares, if any, or, if none, by all of the

incorporators.
History: 1989 a. 303.

180.1833 Power of court to grant relief. (1) GROUNDS FOR
RELIEF. Subject to sub. (4) (b) and (c), a shareholder of record,
the beneficial owner of shares held by a nominee or the holder
of voting trust certificates of a statutory close corporation
may petition the circuit court for the county where the
corporation’s prrncrpal office or, if none in this state, its
registered office is located for relief on any of the following
grounds:

(a) That the directors or those in‘control of the corpor ation
have acted, are acting or will act in a manner that is illegal,
oppressive, fraudulent or unfairly prejudicial to the petitioner
in his or her capacity as a shareholder, director or officer of
the corporation.

(b) That the directors or those in control of the corporation
are so divided respecting the management of the corpora-
tion’s affairs that the votes required for action cannot be
obtained and the shareholders are unable to break the
deadlock, with the consequence that the corporation is suffer-
ing or will suffer irreparable injury or that the business and
affairs of the corporation can no longer be conducted to the
advantage of the shareholders generally.

(c) That conditions exist that would be grounds for judicial
dissolution of the corporation under s. 180.1430 2).

(2) TypE OF RELIEF, (a) If the court finds that one or more of
the conditions specrﬁed in-sub. (1) exist, it shall grant appro-
priate relief, rncludrng any of the followrng

1. Canceling, altering or en;ornmg any resolution or other

-act of the statutory. close corporation.

2. Directing ot prohibiting any act of the corporatron or of
shareholders, directors, officers or other persons who are
party to the action.

3. Canceling or altering the artlcles of incorporation or
bylaws of the corporation.

4. Removing from office any director or officer, or order-
ing that a person be appointed a director or officer.

5. Requiring an accountmg with respect to any matters in
dispute. ‘

6. Appointing a receiver to manage the busmess and affairs

of the corporation.

7. Appointing a provisional director who shall have all of
the rights, powers and duties of a duly elected director and
shall serve for the term and under the condltrons established
by the court.

8. Ordemng the payment of dividends.

9. If the court finds that it cannot order appropriate relief,
ordering that"the corporation be liquidated and dissolved

‘unless either the corporation or one or more of the remaining

shareholders purchase all of the shares of the petitioning
shareholder at their fair value by a designated date, with the
fair value and terms of the purchase to be determined under
sub, (3).

10. Ordering. drssolutron if the court finds that one or more
grounds exist for judicial dissolution under s. 180.1430 (2) or
that all other relief ordered by the court has failed to resolve
the matters in dispute.

11. Awardmg damages to any aggrieved party in addrtron
to, or.in lieu of; any other relief granted. - .

(b) In determining whether to grant. rehef under par. (a) 9

-or 10, the court shall consider the financial condition of. the

corporation but may not refuse to order liquidation solely on
the grounds that the corporation has net worth or current
operating profits. - .

- (c) If the court determines that a party to a proceeding
brought under this section has acted arbitrarily, vexatiously
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or in bad faith, it may award reasonable expenses, including
attorney fees and the costs of any appraisers or other experts,
to one or more of the other parties.

(3) SHARE PURCHASE. (a) If the court orders relief under
sub (2 (a) 9, it shall do all of the fo]lowmg

1. Determine the fair value of the shares to be purchased,
consrdermg the going concern value of the statutory close
,corporatron ‘any agreement among the shareholders fixing a
price or specifying a formula for determining the value of the
‘corporation’s shares for any purpose, the recommendations
of any appraisers appointed by the court, any legal con-
straints on the corporation’s ability to acquire the shares to
be purchased and other relevant evidence.

2. Enter an order specifying all of the following:

. ‘a. The _identity of the purchaser by name and the pur-
chaser’s status as a current shareholder or 3rd-party
purchaser,

_b.The terms of the purchase found to be proper under the
crrcumstances, including’ payment of the purchase price in
instalments, payment of intérest on the instalments, subordi-
‘nation of the obligation to the rights of the corporatron s
oother creditors, security for the deferred purchase price, and a
_covenant not to compete or. other restnctron on the selhng
shareholder.”

3. Order the selhng shareholder to dehver all of his or her
shates to the couit, and order the purchaser to delrver each
payment for shares to the court.
4. Order that after the selling shareholder delivers his or
her shares, the shareholder has no righits or clarms against the
corporation or_its drrectors, officers or “shareholders by
reason of having been a’ director, ofﬁcer or shareholder of the
corporation, except the right to receive the unpard balance of
the amount awarded under this section and any amounts due
under any agreement with the ¢orporation or the remaining
shareholders that are not terminated by the court’s orders.

5.'Order dissolution ‘of the corporation if the ‘purchase is
not completed as ordered. .

“(b) If the share purchase is not consummaited and the
COIpOr? atron is drssolved a shareholder whose shares were to
corporation’s assets as if the sale had not been ordered.

{4) OTHER RIGHTS; CONDITIONS ON EXERCISE. (2) Except as
provided in pars. (b) and (c), the rights of a shareholder to
commence-a proceeding under this section are in addition to,
‘and not in lieu .of, any other rrghts or remedies that the
shareholder may have.’

(b) If a shareholder has agreed in writing to pursue a
nonjudicial remedy to resolve ‘disputed’ matters, the share-
‘holder may not commence a proceeding under this section
‘with respect to those. matters until hé or she has exhausted the
ponjudicial femedy.

_. (o) If a shareholder has drssenters rights under thrs sub-
chapter or s. 180.1302 with respect to proposed corporate
action, the shareholder miist commence a proceedmg under
this section before the shareholder is required to give notice of
his or her intent t6' demand’ payment under s. 180.1321 or to
demand payment under s. 180 1323 or the proceedrng is

barred.

Hrstory 1989 a. 303

180 1834 Greater quorum or voting requrrements (1) The
articles of incorporation of a statutory close corporation may
:impose a greater quorum or voting- requirement for share-
holders, or classes-of shareholders, than is requrred by thrs
‘chapter. -

(2) An action by shareholders to adopt an amendment to
‘the articles of incorporation that adds, changes or deletes a
greater quorum or voting requirement must nieet the same

‘registration or other legal authorization.is required.
ploye” does not include any of the following: .
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quorum requirement and be adopted by the same vote
required to take action under the largest of the greater
quorum or voting requirements then in effect or.pr oposed to
be added, changed.or deleted.

-(3) Section 180 0727 does not apply to a statutory close

corporation. -
. History: 1989 a. 303.

180 1835 Limited liability. The failure of a statutory close
corporation to obsefve usual corporate formalities or re-
quirements relating to the exercise of its corporate powers or
the management of its business and affairs is not grounds for
imposing personal liability on the shareholders for obliga-

‘tions of the corporation.

Hlstory l989a 303

180, 1837 Oﬂlcers, execution of documents. (1) A statutory

_close corporation may operate and conduct business with one

or more officers.
(2) If an .individual holds more than one office in a

‘statutory,close corporation, the individual may execute,

acknowledge or verify in more than one capacity any instru-

.ment required to be executed, acknowledged or verified by

the. holders of 2 or more offices.
History: 1989 a. 303.

SUBCHAPTER XIX
 SERVICE CORPORATIONS

-180. 1901 -Definitions. In ss: 180.1901 to 180 1921

(1) “Employe” means an individual who is hired by a

‘servieecorpor'ation and'who is usually and ordinarily consid-

ered by custom, practice or law to be rendering professional
or other personal-setvices for: which ‘a license; certificate,
"‘Em'

(a) An individual who is hired by a service corporation and
who provides:services as an administrator, technician, clerk
or. bookkeeper.

(b) An individual who performs all of his.or her emp]oy-
ment for a service corporation under the direct supervision
and control of a licensed, registered or certified officer or
employe of the service corporatron

“ (2) “Setvice cotporation” means a corporatron or ganrzed

'under ss:. 180.1903 to -180.1921.

Hlstory 1989a 303

180 1903 Formatlon of service corporatron (1) One or
more natural persons licensed, certified or registered pursu-

ant to any ‘provisions of the statutes, if all-have the same

license, .certificate or. registration, may organize and own

-shares in a service corporation. A service corporation may

own;-operate and ‘maintain an establishment and otherwise

serve the convenience of its shareholders in carrying on the

particular profession, calling or trade for which the licensure,
certification or registration of its organizers is required.
(2) Professional or other personal services, consultation or

,advrce in any form may be rendered. only by drrectors,

officers, agents or employes of the service corporatron who
are licensed, certified or registered pursuant to statute in the

‘field of endeavor designated in the ar ticles of i 1ncorpor ation of

the service corporation.
Hlstory 1989 a. 303

180 1905 Busmess corporatlon Iaw applrcable (1) Other
provisions: of this chapter - shall -be-applicable to service

.corporations, including their organization, and service cor-

porations shall enjoy the powers and privileges and be subject
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'to the duties; restrictions and:liabilities-of other stock corpo-
rations, ‘except as provided in ss. 180.1901 to 180.1921. A
service corporation may not engage in any business other
than that for which it-was specifically orgamzed and- for
which its charter was glanted

(2) Sections 180.1901 t0 180.1921 ‘control in the event of
conflicts with any other provision of this chapter
History: 1989 a. 303 :

180.1907 Corporate name. The service corporation may
bear the last name of one or more persons formerly or
currently associated with it. Ifa service corporation adopts a
name which does not include the surname of any present or
former shareholder, the service corporation must record the
name of each of its shareholders with the register of deeds of
the county in which the service corporation is located or has
its principal office.
History: 1989 a. 303.

NOTE: This section is the substantial equivalent of 180.99 (4), 1987 stats.,
except that this section does not include the following provision: “The corporate
name shall end with the word ‘Chartered’, or ‘Limited’, or the abbreviation ‘Ltd.’,
or the words ‘Service Corporation’, or the abbreviation ‘S.C.". The secretary of
state intends to seek legislation which would add an equivalent provision to this
section.

180.1909 Filing articles of incorporation. Before com-
mencing operations, a service corporation shall deliver its
articles of incorporation to the office of the secretary of state
for filing.

History: 1989 a. 303

180.1911 Participants; conflict of interest. (1) Each share-
holder, director and officer of a service corporation must at
all times be licensed, certified or registered by a state agency
in the same field of endeavor, except as provided in s.
180.1913. An individual who is not so licensed, certified or
registered may not have any part in the ownership or control
of the service corporation, except that the nonparticipant
spouse of a married individual has the rights of ownership
provided under ch. 766. A proxy to vote any shares of the
service corporation may not be given to a person who is not
so licensed, certified or registered.

(2) If any shareholder, director, officer or employe of a
service corporation becomes legally disqualified to render
professional or other personal services, consultation or ad-
vice within this state for which he or she was licensed, certified
or registered, or accepts employment or is elected to a public
office which by law places restrictions or limitations upon his
or her rendering of the services for which he or she was
licensed, certified or registered, he or she shall immediately
sever all employment with, and financial interest in, the
service corporation. A service corporation’s failure to require
prompt compliance with this subsection is a ground for the
suspension or forfeiture of its franchise.

History: 1989 a. 303.

180.1913 Alternative incorporation by one or 2 persons.
(1) A service corporation which has only one shareholder
need have only one director, who shall be the shareholder.
The shareholder shall also serve as the president and treasurer
of the service corporation. The other officers of a service
corporation described in this subsection need not be licensed,
certified or registered in the same field of endeavor as the
president.

(2) A service corporation which has only 2 shareholders
need have only 2 directors, who shall be the shareholders.
The 2 shareholders shall fill all of the general offices of the
service corporation between them.

History: 1989 a. 303.

BUSINESS CORPORATIONS 180.1919

180.1915 Contract and fort relationships preserved. Sec-
tions 180.1901 to 180.1921 do not alter any contract, tort or
other legal relationship between a person receiving profes-
sional services and one or more persons who are licensed,
certified or registered to render the professional services and
who are shareholders in the same service corporation. Any
legal liability which may arise out of the professional service

shall be joint and several among the shareholdérs of the same

service ‘corporation. A shareholder, director, officer or
employe of a service corporation is not personally liable for
the debts-or other contractual obligations of the service
corporation: - A service corporation may charge for the
services of its directors, officers, employes or agents, may
collect such charges and may compensate those who render
such personal services.
History: 1989 a. 303.

180.1917 Corporate agents. The relationship of an individ-
ual to a service corporation with which the individual is
associated, whether as shareholder, director, officer or em-
ploye, does not modify or diminish the jurisdiction over him
or her of any state agency that licensed, certified or registered
him or her for a particular field of endeavor.

History: 1989 a. 303.

180.1919 Continuity; dissolution; stock transfer or re-
demption. (1) (a) A service corporation has perpetual exis-
tence until dissolved in accordance with other provisions of
this chapter.

(b) If all shareholders of a service corporation cease at any
one time and for any reason to be licensed, certified or
registered in the particular field of endeavor for which the
service corporation was organized, the service corporation is
converted into and shall operate solely as a business corpora-
tion under applicable provisions of this chapter, exclusive of
ss. 180.1901 to 180.1921.

(2) (a) Within 90 days after a shareholder’s date of death or
disqualification under s. 180.1911 (2) to own shares in the
service corporation, all of the shares of the shareholder shall
be transferred to, and acquired by, the service corporation or
persons qualified to own the shares. If no other provision to
accomplish the transfer and acquisition is in effect and
carried out within the 90-day period, the service corporation
shall purchase and redeem all of the deceased or disqualified
shareholder’s shares of the service corporation at the book
value of the shares, determined as of the end of the month
immediately before death or disqualification.

(b) For purposes of par. (a), the book value is determined
from the books and records of the service corporation in
accordance with the regular methods of accounting used by
the service corporation to determine its net taxable income
for federal income tax purposes. A subsequent adjustment of
the service corporation’s net taxable income, whether by the
service corporation, by federal income tax audit made and
agreed to, or by a court decision which has become final, does
not alter the redemption price.

(c) This section does not prevent the parties involved from
making any other arrangement, or providing in the service
corporation’s articles of incorporation or bylaws or by con-
tract, to transfer the shares of a deceased or disqualified
shareholder to the service corporation or to persons qualified
to own the shares, whether made before or after the death or
disqualification of the shareholder, if all of the shares in-
volved are transferred within the 90-day period under par.
(a).

History: 1989 a. 303
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180.1921 Annual report.-(1) A service corporation . shall
deliver to the office of the secretary of state for filing a report
in each year following the year in which the service corpora-

tion’s articles of incorporation were filed by the secretary of

state, during the calendar year quarter in which the anniver-
sary of the filing occurs.

(2) The report shall show the. name and post-office address
of each shareholder, director and officer of the service
corporation and shall certify that, with the exceptions permit-
ted in s, 180.1913, each shareholder, director and officer is
duly licensed, certified, registered or otherwise legally autho-
rized to render the same professional or other personal
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service in this state. The service corporation shall prepare the
report on forms prescribed and furnished by the secretary of
state, and the report shall contain no fiscal or other informa-
tion except that expressly called for by this section. The
secretary of state shall forward report blanks by 1st class mail

to every service corporation in good standing, at least 60 days

before the date on which the service corporation is required
by this section to file an annual report.

(3) A report under this section is in lieu of an annual report
required by s. 180.1622.

‘ History: 1989 -a. 303.
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