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CHAPTER 180
BUSINESS CORPORATIONS

SUBCHAPTER |
GENERAL PROVISIONS
Title :
Definitions.
Filing requirements
Forms
Filing and service fees.

Effective date and time of document.

Correcting filed document )

Filing duty of secretary of state -

Appeal from secretary of state’s xefusal to flle document
Evidentiary effect of copy of filed document.
Confirmation of status. -

Penalty for false document..

‘Notice

Number of shateholders .
SUBCHAPTER 1
: INCORPORATION
Incorporators
Articles of incorporation
Incorporation.
Organization of corpoxatnon
Bylaws
Emergency bylaws. =~ .
SUBCHAPTER 111
PURPOSES AND POWERS
Purposes. ’
General powers.
Emergency powers
Lack of corporate power.
SUBC HA&TER v

Corporate name.
Reserved name
Registered name
"..SUBCHAPTER-V
OFFICE AND AGENT
Registered office and registered agent
Change of registered office or regnstered agent.
Resngnatlon of reglsteled agent.
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SUBCHAPTER VI
- SHARES AND DISTRIBUTIONS
Authorized shares,
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Fractional shares.
Subscription for: shares

‘Issuance of shares:
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Share dividends.’
Share rights, options and warrants -
Form and content of certificates.
Shares without certificates.- .
Restriction on transfer of shares and othet securmes
Expense of issuing shares.
Preemptive rights.
Corporation’s acquisition of its own shares.
Distributions to shareholders.
SUBCHAPTER VII
SHAREHOLDERS
Annual meeting.
Special meeting
Court-ordered meeting.
Action without meeting,
Notice of meeting
Waiver of notice
Record date.
Shareholders’ list for meeting
Votmg entitlement of shares
Proxies.
Shares held by nominees.
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Quorum and voting requirements for voting groups
Action by single and multiple voting groups.
Greater or lower quorum or greater voting requirements.
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Voting trusts.
Voting agreements.
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Demand.
Stay.of proceedmgs
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180 0746 Payment of expenses
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SUBCHAPTER VIII |
DIRECTORS AND OFFICERS
180.0801 Requirement for and duties of board of directors.
180.0802 Qualifications of directors
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180.0831 Director conflict of interest.
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180 0843 Resignation and removal of offlcers
180 0844 Contract rights of officers
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180.0851 Mandatory indemnification.
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180.0853 Allowance of expenses as incurred.
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180 0855 Determination of right.to indemnification
180.0856 Indemnification and allowance of expenses of employes and agems
180.0857 Insurance
180.0858 Additional rights to indemnification and allowance of expenses
180.0859 Indemnification and insurance against securities law claims.
SUBCHAPTER X
AMENDMENT OF ARTICLES OF INCORPORATION AND
) BYLAWS
180.1001 Authority to amend articles of incorporation
180.1002 Amendment of articles of incorporation by board of directors
180.1003 Amendment of articles of incorporation by board of directors and
shareholders.
180.1004 Voting on amendments by voting groups
1801005 Amendment before issuance of shares
180.1006 Articles of amendment :
180.1007 Restated articles. of incorporation
180.1008 Amendment pursuant to reorganization.
180.1009° Effect of amendment.
180.1020 Amendment of bylaws by board of directors or shareholders.
180.1021 - Bylaw fixing quorum or voting requirements for shareholders
180.1022 'Bylaw fixing quorum or voting requirements for directors
SUBCHAPTER XI
MERGER AND SHARE EXCHANGE
180.1101 Merger
180.1102 Share exchange
180.1103 Action on plan of merger or, share exchange.
180.1104 Metger of subsidiary
180.1105: Aiticles of merger-or share exchange.
1801106 Effect of merger or share exchange
180.1107 Merger or share exchange with foreign corporation
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180.1131 Shareholder vote.
180.1132 Exceptions.
180.1133 Other requirements for greater votes

180.1134 Actions during; take-over offer. .

180.1140 - Definitions applicable to business combination provisions
180 1141 Restrictions on business combinations.
180 1142 Determining market value and control
180.1143 Exclusions from business combination restrictions
180.1144 Relationship to other laws
180.1150 Control share voting restrictions.

SUBCHAPTER XII

SALE OF ASSETS
180.1201 Sale of assets in regular course of business; mortgage of assets.
180.1202 Sale of assets other than in regular course of business.

SUBCHAPTER XII1

. DISSENTERS' RIGHTS

180:1301 Definitions
180.1302 Right to dissent
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180.1303 Dissent by shareholders-and beneficial shareholders
180.1320 Notice of dissenters’ rights.
180.1321 Notice of intent to demand payment
180.1322 Dissenters’ notice
180-1323" Duty to demand payment
180.1324 Restrictions on uncertificated shares
180.1325 Payment
180:1326 Failure to take action
180.1327 - After-acquired shares. :
180.1328 Procedure if dissenter drssa!rsﬁed with payment or offer
180 1330 Court action
180.1331 Court costs and counsel fees.
SUBCHAPTER XIV
DISSOLUTION
180 1401 Dissolution before issuance of shares.
180 1402: Dissolution by board of directors and shareholders.
180.1403 Auticles of dissolution for dissolution under s. 1801402
180.1404 Revocation of dissolution.
180:1405- Effect of dissolution: :
180.1406. Known claims against drsso]ved corporation.
180.1407. Claims against dissolved corporation generally.
180 1408 Enforcing claims
180.1420 Grounds for administrative dissolution.
180.1421 Procedure for and effect of administrative dissolution
180.1422 Reinstatement following administrative dissolution
180.1423 Appeal from denial of reinstatement.
180 1430 Grounds for judicial dissolution
180 1431 Procedure for judicial dissolution.
180.1432 Receivership
180.1433 Decree of dissolution
180.1440" Delivery to state treasurer. : .
. SUBCHAPTER XV
- FOREIGN CORPORATIONS
180 1501. Authority to transact business required.
180.1502 Consequences of transacting business without author ity
180.1503 ‘Application for certificate of authority :
180.1504 - Amended certificate of authority
180 1505 Effect of certificate of authority
180 1506 .Corporate name of foreign corporation: '
180.1507 Registered office and registered agent of foreign corporation . .
1801508 Change of registéred office or registered agent of foreign
. | corporation
180. 1509 Resignation of registered agent of foreign corporation
180 1510. Service on foreign corporation
180 1520 ‘Withdrawal of foreign corporation
180.1530 Grounds for revocation -
180.1531 Procedure for and effect of revocatron
180 1532 Appeal from revocation. :
) SUBCHAPTER XVI :
RECORDS AND REPORTS
18() 1601 Corporate records
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180.1602 Inspection of records by shareholders
180.1603 Scope.of inspection right.
180.1604 Court-ordered inspection
180:1620 Financial statements for shareholders
180.1622 Armual report for secretary of state.
R SUBCHAPTER XVII
L APPLICA'HON OF THIS CHAPTER
180 1701 Definition -
180 1703 Application to domestic corporatrons
180 1704 Application to foreign corporations.
180.1705 Existing preemptive rights preserved
180.1706 Certain voting requirements preserved:.
180.1707 Certain class voting rights preserved
180.1708 Applicability of various provisions.
180.1709 Reorganization as ch. 181 corporation
SUBCHAPTER XVIII
STATUTORY CLOSE CORPORATIONS
1801801 ‘Appilicability
180 1803 Election
180.1805 Share transfer restrictions
180.1807 Transfer after corporation’s first refusal
180 1809 Notice of statutory close corporation status.
180.1811 Transfer of shares in breach of transfer restrictions
180.1813 Merger, share exchange and sale of assets
180.1815 Termination of statutory close corporation status SR
180.1817 Effect of termination of statutory close corporatron status.
180 1819 Payment for shares.
180 1821 Election not to have a board of directors
180 1823 Agreements among shareholders. .
18071824 Trrevocable proxies
180 1825 Bylaws
180.1827 Annual meetins
180.1829 Shateholder sale option at death
180.1831 Shateholder option to dissolve'corporation
180.1833 Power of court to grant relief :
180.1834 Greater quorum or: votmg requirements
1801835 Limited hability.
180 1837 Officers; execution of documents.
‘ SUBCHAPTER XIX_
i} . SERVICE CORPORATIONS
180 1901 Definitions
180.1903 Formation of service corporation.
180.1905 Business. corporatron law applrcable
180.1907 Corporate name
180.1909 Filing articles of incorpotration.
180.1911 Participants; conflict of interest.
180.1913 Alternative incorporation by one or 2 persons N
180°1915 Contract and tort relationships preserved .
1801917 Corporate agents. -
180 1919 . Continuity; dissolution; stock transfer or redemptron
1801921 Annual report :

SUBCHAPTER I
‘ GENERALPROVISIONS

180. 01 01 Tltle This chapter may be crted as the “Wrsconsm
business corporation law™. -

-* History: 1989 a 303

Wisconsin’s Business Corporatron Law. Wr]hams and. Berry Wrs Law
June; 1990
'9 Chapter 180~ Trarler Bill: DeGuue Ware and erlrams Wis. Law Iu]y

180 0103 Definitrons In this chapter, except as otherwrse
provrded

(1) “Affrlrate” means a person that dlrectly, or mdrrectly
through one or more intermediaries, controls, is controlled
by, or'is under common control with, another person.

(@) “Artrcles of ‘incorporation” includes amended and
restated articles of incorporation.

(3) “Authorrzed shares™ means the shares of all classes that
a domestic corporatron or forergn corporatron is. authorized
to issue.

(4) “Consprcuous ‘means- ‘written so that a reasonable
person against whom the wrltmg is to operate should have
noticed it; 1nclud1ng prrntmg initalics or boldface or contrast-
_mg color, or typing in capitals or wrth underlining. ‘

(5) “Corporatron or “‘domestic corporation”, except as
used in sub. (9),- means a corporation for profit that isnota
forergn corporation and that is 1ncorporated under or sub]ect
to: this chapter “Corporation’ or “domestic corporation”

includes, to the extent provided under s. 180.1703, a corpora-
tion with capital stock but not organized for profit. )

(6) “Deliver” includes mail. : E

(7) “Distribution” means a-direct or indirect transfer by a
corporation of money or. other property, other than -its
shares, or an incurrence of indebtedness bya corporatron ‘to
or for the benefit of its shareholders in respect to any of its
shares, including but not limited to-any of the following:

(a) A declaration or payment of a dividend.

(b) A purchase, redemption.or other acquisition of shares.

(c) A distribution of evrdences of indebtedness.

(8) “Entity” includes a domestic corporation; a forergn
corporation; a nonstock corporation; a stock.or nonstock
cooperative association;a profit or nonprofit unincorporated
association; a business trust; an estate; a partrier shrp, a trust;
2 or more persons having a joint or common.economic
interest; a state or an agency, commission, department
authority, bureau or other mstrumentalrty of ‘a state; a
governmental subdivision; the United States; and a forergn
government

(9) “Foreign corporation” means a corporation for profrt
incorporated under-a law other than the law of this state,
except a railroad corporation, an association crjeated solely
for religious or charitable purposes, an'insurer or motor club,
a savings and loan association, a savings bank ora common
law trust.

:(10) “Governmental subdivision” includes a county, crty,
village, town and special purpose district.
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(11) “Individual” includes the estate of an incompetent or
deceased natural person.

(11m) ““‘Person” includes an individual and an entity.

(12) ““Principal office”” means the office, whether in or
outside this state, of a domestic corporation or 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
designated as the principal office in its most recent annual
report.

(13) “Record date”. means the date establrshed under s.
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 name
shares are registered in the records of a corporation or the
beneficial owner of shares to the extent of the rights granted
by a-nominee certificate on file with a corporation

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

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

(17) “Subscriber” means a person who subscribes for
shares. in . a corporation,: whether bef'ore or after
incorporation.

(17m) “Treasury shares” means shares of a corporation
that have been issued; that have been subsequently acquired
by and belong to the corporation and that have not been
canceled or restored tothe status of authorized but umssued
shares

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

(19) “Voting group” méans any of the following:

(a)y All shates 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 a matter at a meeting
of shareholders... '

(b) All shares that under the articles of incorporation or

this chapter are entitled to vote generally ona matter
Hlstory 1989 4-303; 1991 a 16, 221 :

180:0120- Filing requlrements (1) Except as provided in
sub. (4),-a document required or pérmitted to be filed under
this chapter in the office of the secretary of state must satisfy
all-of the following requirements to be filed unders. 180.0125
(2) (@): :

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

(¢)Bein the English:language, except that:

1. A corporate name need not be in English if it is written in
\Enghsh letters or Arabic or Roman numerals.

2. The certificate of status, or similar document, required
of a foreign corporation need not be-in English if accompa-
nied by a reasonably authenticated English translation.

(d) Contain the name of the drafter, if required by s. 14.38
(14).

(e) Be executed in accordance with sub. (3)

(f) Be on:the form prescrrbed by the secretary of state 1f the
document is described in's. 180.0121 (1). -

‘(g) Be delivered to the office of the secretary of state for
filing 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-photocopies or other
reproduced copies of typewritten or-printed documents if the
copies are manually signed and satisfy this-section

BUSINESS CORPORATIONS 1 80.0122

(3) (a) Any of the following persons may execute a docu-
ment described in's. 180.0122 (1) (a) (b), (h) to (]) (m) to (1)
and (u) to (ym):

1. ‘An officer. of the domestrc corporatron or forergn
corporation.

2. If directors have not been se]ected or the corporation has
not been formed, an incorporator.

3. If the domestic corporation orforeign corporation is in
the hands of a receiver, trustee or other court- appomted
fiduciary, the fiduciary.

(¢)- The person executing a document shall sign it and,
beneath or opposrte the srgnature 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 secretary or an assistarit secretary
of the domestic corporation or foreign corporation.

3. An acknowledgment, verification or proof

(4) The secretary of state may waive any of the requrre-
ments of subs. (1) to-(3) if it appears from the face of the
document that the document’s failure to satisfy the require-

ment is immaterial.
History: 1989 a. 303; 1991 a. 16’

180.0121 Forms. (1) (a) The secretary of state shall pre-
scribe and furnish on r'equest forms for all of the following
documents:

1. A foreign corporatlon s. apphcatron for a certificate of
authority to transact business in this state under s. 180.1503

2. A foreign corporation’s application for a certificate of
withdrawal under s. 180.1520:

3. A domestic corporation’s or. foreign corporatron s an-
nual report under's. 180.1622 and a service corporatron s
annual report under s. 180.1921.

(b) The forms prescribed by ‘the secretary of state under
par. (a) 1, 2 and 3 shall require.disclosure of -only the
information required under ss. 180 1503, 1801520, 180 1622
and 180.1921, respectively. .

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

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

mandatory .
Hlstory 1989a 303

180.01 22 Filing and servuce 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 mcorporatron 1 'cent for‘each authorized
share, except the minimum fee is $90 and the maxrmum fee is
$10,000.

(b) Applrcatron for use-of. rndrstmgurshab]e name, $10

- (c) Written application for reserved name, $15.

*-(d) Written application for renewal of reserved name, $15.

() Telephone application for reserved name, $30.

) Telephone appllcatron for" renewal of reserved name,
$30.

(g) Notice of transfer-of reserved name, $10.

(h) Application for registered name, $50.

(i) Application for renewal of registered name, $50.

(j) Subject to sub. (3).(c), domestic corporation’s or foreign
corporation’s statement of change of registered agent or
registered office or both; $10:

(k)/Agent’s statement of change of registered office, $10 for‘

each affected domestic corporation or foreign corporation,

except if simultaneous filings are made the fee is reduced to $1
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for each affected domestic corporation or foreign corpora-
tion in excess of 200.

(L) Agent’s statement of resignation, $10.

" (m) Amendment of articles 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 maximum fee under this para-
graph is $10,000

(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; except the maximum
fee under this paragraph is $10,000.

(0) Articles of merger, $50 for each domestic corporation
and each foreign corporation authorized 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 domestic
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 remstatement following administrative
dlssolutlon $10.

“ (sy Certificate of remstatement $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 prov1ded in's. 180.1503, as shown
by the apphcatxon '

(v) Application for amended certificate of author'lty, $40.

“(w) Application for certificate of withdrawal, $40, and in
case 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 been paid, 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 fractlon
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 provided
in s. 180.1503, an additional fee which, with previous pay-
ments made on account of capital 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 cemflcate 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.
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(3) The secretary of state may not collect a fee for any of
the following:

(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
- {c) Filing a domestic corporation’s or a foreign corpora-
tion’s statement of change of registered office if the only
change is to an address.and all of the following apply:

1. The new address is the result of a change in the way a
county, city, village, town or the U.S. postal service describes
the physical location of the registered office.

2. A copy of the notice indicating the new address. is
submitted with the statement.

3. The physical location of the registered office has not
changed.

(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 unders. 180.0128 (1)to (3) or a

statement of status under s. 180.0128 (4).
History: 1989 a. 303; 1991 a. 16, 269

180.0123 * Effective date and time of document. (1) (a)
Except as provided in sub. (2) or s. 180.0124 (3), 180.1622 (5)
or 180.1921 (4), 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
following times on that date:

1. The time of day specxfled in the document as its effectlve
time.

2. If no.effective time is specified, at the close of business.

(b) The date that a document is received by the office of the
secretary of state is determined by the secretary of state’s
endorsement on the original document under s. 180.0125 (1).

(2). A document may specify a delayed effective daté and
time, except the effective daté may not be more than 90 days
after the date that it is received for filing. If a document
specifies 4 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; 1991 a. 16, 269.

180.0124  Correcting filed document. (1) A domestic corpo-
ration or foreign corporation 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, verification 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 articles of correction that
satisfy all of the following:

J~(a)y Describe the document, including its filing date, or
include a copy of the document.

(b) Specify the incorrect statement and the reason that it is
incorrect, or specify the manner in which the execution was
defective, whichever is. applicable

(c) Correct the incorrect statement or defective execution.

(3) () Except.as provided in par. (b), articles of correction
are effective on the effectlve date of the document that they
correct

(b) With respect to persons relying on the uncorrected
document and -adversely affected by the correction, the
articles of correction are effective when filed.

History: 1989 a. 303.




Electronically scanned images of the published statutes.

3017 91-92 Wis. Stats.
180.0125 Filing duty of secretary of state. (1) Upon receipt
of a document by the office of the secretary of state for filing,
the secretary of state shall stamp or otherwise endorse 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 delivering it, as confirmation of the date
and time of receipt.

(2) (a) Except as provided 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
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 a domestic corporation or foreign corporation is in
default in the payment of any fee required under s. 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 corporation or foreign 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
corporation, or its 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 failure to either file or return.a
document within 5 business days after it was received consti-
tutes a refusal to file the document.

(c) Except as provided in s. 180.0124 (3),if a document that
had -been refused for filing by the secretary of state is

_resubmitted and filed by the secretary of state, the effective
date of the filed document unders. 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 resubmltted document shall be
determined under.s. 180, 0123 (1) or (2), whichever is
applicable.

(4) Except as provided in s. 180. 0203 (2), the secretary of

state’s filing of a document or refusal to file'a'document does
not do any of the followmg :

(a) ‘Affect the validity or 1nvahd1ty of the document in
whole or part.

(b) Relate to the correctness or incorrectness of mforma—

' tlon contained in the document.

" (c) Create a presumption that the document is valid or

invalid or that information contamed in the document is

‘correct or incorrect
History: 1989 a 303

180 01 26 Appeal from secretary of state s refusal to file
document. (1) If the secretary of state refuses to file a
document received by his or her office for filing, the domestic

corporation or.foreign corporation 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 corporation’s or foreign
corporation’s principal office or, if none in this state, its
registered office is or will be located. The domestic 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.

BUSINESS CORPORATIONS 180.0129

(2) The domestic corporation or foreign corporation shall
file the petition under sub. (1) within 30 days after the
secretary of state returns the document under s. 180.0125 (3)
(a). 1f 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 period specified in s. 180.0125 (3) (b)
expires.

(3) The court may summarily order the secretary of state to
file the document or take other action that the court considers
appropriate. The court’s final decision may be appealed as in

other civil proceedings.
History: 1989 a. 303

180.0127 Evidentiary 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 is conclusive evidence that the original document is

on file with the secretary of state.
Hlstory 1989 a 303,

180.0128 Conflrmatlon of stalus (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 include all of the following
information:

‘(a) The domestic corporation’s corporate name or the
foreign corporatxon ] corporate name and fictitious name, if
any, used in this state.

(b) Whether each of the followmg is tr ue:

1. The domestic corporation is mcorporated under the
laws of this state, or the foreign corporation is authonzed to
transact business in this state.

3. The domestic corporation or foreign corporation has,
during its most recently completed report year, filed with the
secretary of state an annual report required by s. 180.1622, or,
if a service corporation, by s.. 180.1921.

4. The domestic corporation has not filed articles of

_ dissolution.

.. 5. The foreign corporation has not applled 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 domestlc corporatlon s date of incorporation 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.

(4) Upon request, -the secretary of state shall issue, by
telegraph, teletype, facsimile or other form of wire or wireless
communication,. a statement of status, which shall contain
the information required in a certificate of status under sub.
(2) and may contain any other information permitted under
sub. (3).

(5) Subject to any quallflcatlon stated in a certificate or
statement of status issued by the secretary of state, the
certificate or statement is conclusive evidence that the domes-

tic corporation or foreign corporation 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 confirm any other information permitted under sub.

3).
( )History: 1989 a 303; 1991 a, 16,

180.0129 Penalty for false document. (1) A person may not
sign a document with intent that it be delivered to the
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secretary of state for filing or deliver, or cause to be delivered,
a document to_the secretary of state for filing, if the person
knows that the document is false in-any material respect at the
time of its delivery.
(2) Whoever violates this section may be fined not more
than $10,000 or imprisoned for not more than 2 years or both.
History: 1989 a 303

180.0141 Notice. (1) This section applies to notice that is
required under this chapter and that is made subject to this
section by express reference to this section.

(2) (a) A person shall give notice in writing, except as
provided in par. (b).

(b) A person may give oral notice if oral notice is permitted
by the articles of incorporation or bylaws and not otherwise
prohibiteéd by this chapter.

{3) Except as provided in s. 180.0721 (4) or unless other-
wise provided in the articles of incorporation or bylaws,
notice 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

public broadcast commiunication.

(4) Written notice to a domestic corporation or a foreign
corporation authorized to transact business in this state may
be addressed to its registered agent at its registered office or to
the domestic 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), written notice is effective at the earliest of
the following:

1. When received.

“2. Five days after its dep051t in the U.S. mail, if mailed
postpaid and correctly addressed.

3. On the date shown on the return receipt, 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 specified in the articles of incorpo-
ration or bylaws: ‘

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

(© Oral notice is effective when communicated.

History 1989 a 303

180.0142 Number of shareholders. (1) For purposes of this

chapter, any of the following constitute one shareholder if

identified as a shareholder in a corporation’s current record
of shareholders:

(a) Three or fewer coowners.

(6) An entity. :

(c) The trustees, guardians, custodians or other fiduciaries
of a single trust, estate or account.

(2) For purposes of this chapter, shareholdings registered
in substantially similar names constitute one shareholder if it
is reasonable to believe that the names represent the same

person.
.. History: 1989 a 303.
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SUBCHAPTER II
INCORPORATION

180.0201 incorporators. (1) One or more persons may act
as-the incorporator or incorporators of a corporation

(2) Following the incorporation of a corporation, a major-
ity of the corporation’s incorporators or their survivors may
take any action permitted by this chapter to be taken by its

incorporators.
History: 1989 a. 303.

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

(a) A statement that the corporation is incorporated under
this chapter.

(b) A corporate name that satisfies s. 180.0401.

{c) The number of authorized shares.

(d) If more than one class of shares is authorized, all of the
following:

1. The distinguishing designation 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 description of
the preferences, limitations and relative rights of that class.

(e) If orie 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 de51gnation of each series within a
class.

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

3. The preferences, limitations and relative rights of that
series, -
~ (f) Any provision authorizing the board of directors to act
under's. 180.0602 (1).

(g) Any provision granting or limiting preemptive rights.

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

(i) The name and address of each incorporator.

(2) The articles of incorporation may set forth other
information, including but not limited to any of the
following:

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

(b) Provisions not inconsistent with law regarding:

1. The purpose or purposes for which the corporation is
organized.

2. Managing the business and regulating the affairs of the
corporation.

3. Defining, limiting and regulating the powers of the
corporation, its board of directors and its shareholders.

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

(c) Any provision that, under this chapter, is required or
permitted to be set forth in the bylaws. :

(3) The articles of incorporation need not set forth any of
the corporate powers enumerated in this chapter.

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

ration controls. .
History: 1989 a.303; 1991 a ‘173.

180.0203 = Incorporation. (1) The corporate existence begins
when-the articles of incorporation become effective under S.
180.0123.

(2) The secretary of state’s filing of the articles of incorpo-
ration is conclusive proof that the corporation is incorpo-
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rated under this chapter, except in a proceeding by the state to
cancel or revoke the incorporation or involuntarily dissolve

the corporation.
History: 1989 a. 303

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

2 @ 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 incorporators, to do any of the
following:

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

2. Elect directors who will complete the organization of the
corporation.

(b) Action required or permitted 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
each incorporator.

(3) An orgamzatxonal meetmg may be held in or outside

this state.
History: 1989 a. 303

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

(2) The bylaws of a corporation may contain any provision
for managing the business and regulating the affairs of the
corporation that is not inconsistent 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
bylaws may make all provisions necessary for managing the
corporation during the emergency, mcludmg but not lxmlted
to the following: -

(a)- Procedures for callmg a meeting of the board of

“directors.

(b) Quorum requirements for the meeting.

* (c) Designation of additional or substitute duectors

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

(4) Noththstandmg 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 liability on a corporate director, officer, employe
oragent.

History: 1989 a. 303

' SUBCHAPTER 111
 PURPOSES AND POWERS

180:0301  Purposes. (1) A corporation incorporated under
this chapter has the purpose of engaging in any lawful
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business unless a more limited purpose is set forth in its
articles of incorporation.

(2) A corporation engaging in a business that is subject to
regulation under another statute of this state may incorporate
under this chapter only if not prohibited by, and subject to all
limitations of, the other statute.

History: 1989 a. 303

180.0302 General powers. Unless its articles of incorpora-
tion provide otherwise, a corporation has perpetual duration
and succession in its corporate name and has the same powers
as a natural person to do all things necessary or convenient to
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) Have a corporate seal, which may be altered at will, and
touse it, or a facsimile of it, by impressing or affixing it or in
any other manner reproducing it.

(3) Make and amend bylaws, not inconsistent with its .
articles of incorporation or with the laws of this state, for
managing the business' and regulating the affairs of the
corporation.

(8) Purchase, receive, lease or otherwise acquire, and own,
hold; improve, 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, subscribe for or otherwise acquire,
and own, hold, vote, 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 sécurities 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 business, 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 pensions and establish pension plans, pension
trusts, profit-sharing plans, share bonus plans, share optlon
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 directors, officers and
employes of the corporation or its subsidiaries, and to their
estates, families, dependents or beneficiaries, in recognition
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of the past services of the directors, officers and employes to
the corporation or its subsidiaries.

History: 1989 a. 303
Chapter 180 corporation cannot offer general trust services to the public,
notwrthstandmg 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 authorize the officers
to do so.

(3) Unless emergency bylaws adopted - under s. 180.0207

provide otherwise, all of the following apply to a meeting of

the board of directors during an emergency:
- (a) Notwithstanding s. 180.0822 (2), the corporation need
give notice of the meeting only to those directors whom it is
practicable to reach, and the corporation may give notice in
any practicable manner, 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 directors may be considered to be directors for the meeting

in-order of rank and within the same rank in order of

seniority; as necessary to achieve a quorum.

(4) Notwithstanding ss. 180.0828, 1800831 and 180. 0833
corporate action taken in good faith in anticipation of or
during an emergency under this section to further the ordi-
nary business affairs of the corporatron binds the corporation
and may not be used to impose liability on a corporate

director, officer, employe or agent.
History: 1989 a. 303‘ 1991 a. 16

180.0304 Lack of corporate power. (1) Except as provrded
in' sub: '(2), 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 corporatlon
lacks or lacked power to act.

(2) A corporation’s power to act may be challenged i inany
of the following proceedings: -

(2) In a proceeding by a shareholder against the corpora-
tion te enjoin the act.-

(b) In a proceeding by the corporation, directly, deriva-
tively or through a receiver, trustee or-other legal represetita-
tive, against an incumbent or former director, officer, em-
ploye or agent of the corporation.

(¢) In a proceeding by the attorney general under s.
180.1430 (1).

(3) In a shareholder’s proceeding under sub. (2) (a) to
enjoin an unauthorized corporate act, the court may enjoin or
set-aside the act, if equitable and if all affected persons are
parties to the proceeding, and the court may award damages
-for loss, other than loss of anticipated proﬁts suffered by the
corporation or another party because of enjoining the unau-

thorized act.
- History: 1989 a. 303

SUBCHAPTER IV
NAME

180.0401 Corporate name. (1) (a) The corporate name of a
corporation:

1 Shall contam the word “corporation”, mcorporated”
“company’”’ or“‘limited”” orthe abbrevratron ‘corp.”, “inc.”
“co.” or *Itd.” or words or abbreviations of like 1mport m

9 cc
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another language, except as provided in par. (b) or s.
180.1907.

2..May not contain language stating or implying that the
corporation  is organized for a purpose other than -that
permitted by s. 180.0301 and its articles of incorporation.

(b) A corporation in existence on January 1, 1991, need not
change its name to comply with par. (a) 1

(2) (a) Except as provided in subs. (3) and (4), the corporate
name of a domestic 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 corporation or a
foreign corporation authorized to transact business in this
state,

2. A corporate name reserved or registered under s.
180.0402 or 180.0403.

3. The corporate name of a dissolved corporation that has
retained the exclusive use of its name under s. 180.1405 (3).

4. The fictitious name adopted by a foreign corporation
authorized to transact business in this state.

5. The corporate name of a nonstock cor poratron incorpo-
rated in this state

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

7. The name of a cooperative association incorporated or

_authorized to transact business in this state.

(b) The corporate 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 to in sub. (1) (a) 1. or of
the words “limited partnership” or “cooperative” 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 secrétary of state from one or more of the
names described in sub. (2)." The secretary of state shall
authorize use of the name applied for if any of the following
occurs:

(a) The other corporation or the foreign corporation,
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 distinguishable upon the
records of the secretary of state from the name of the
applicant. -

(b) The apphcant delivers to the secretary of state a
certified copy of a.final judgment of a court of competent
jurisdiction establishing the applicant’s right to use the name
applied for in this state.

(4) A corporation may use the name, including the ficti-
tious name, that is used in this state by another domestic
corporation or-a foreign corporation authorized to transact
business in this state if the corporation proposing to use the
name has done any of the following:

(a) Merged with the other domestic corporation or foreign
corporation.

(b) Been formed by reorganization of the other domestic
corporation or foreign corporation.

(c) Acquired all or substantially all of the assets including
the corporate name, of the other domestic corporation or

foreign corporation.
History: 1989 a. 303; 1991 a 16

180.0402 Reserved name. (1) A person may reserve the
exclusive use of a corporate name, including a fictitious name
for a -foreign corporation whose corporate name is not
available, by delivering an application to the secretary of state
forfiling or by making a telephone application. The applica-
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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 subsec-
tion is available; he or she shall reserve the name for the
applicant’s exclusive use for a 120-day period, which may be
renewed by the applicant or a transferee under sub. (2) from
time to time. If an application to reserve a name or 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
and signed notice of the transfer that states the name and
address of the transferee.

Hlstory 1989 a. 303.

180. 0403 Reglstered name. (1) (a) A forelgn corporation
may register its corporate 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 secretary of state for filing an
application complying with par. (b).

(b) A foreign corporation’s application to register-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 registration for the next
year.

(2) A domestic corporation or a fbr'eign corporation au-

thorized 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 artxcles that change the corporate
name.
(3) A corporate name is registered under sub. (1) or (2) for
‘the applicant’s exclusive use on the effective date of the
apphcatlon
_(8) (a) A foreign corporation whose registration is effective
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 foreign corpo-
ration thereafter authorized to transact business in this state.
The registration terminates when the domestic corporation is
incorporated or the foreign corporation obtains a certificate
of authority or consents to another foreign corporation
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 foreign
corporation thereafter authorized to transact business in this
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state. The registration terminates when any of the f0110wing
occurs:

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

2. The domestic corporation that has consent to use the
registered name is incorporated:

3. The holder consents to- another forelgn corporation

obtaining a certificate of authority under the registered name.
History: 1989 a. 303.

SUBCHAPTER V
OFFICE AND AGENT

180.0501 Registered office and registered agent. Each
corporation shall continuously maintain in this state a regis-
tered 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
business office is identical with the registered office.

(2) A domestic corporation or a nonstock corporation
incorporated in this state, whose business office is identical
with the registered office’ ~

(3) A foreign corporation authorized to transact busmess
in this state whose business office is identical with the

registered. office.
History: 1989 a. 303

180.0502 Change of registered office or registered 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 sécretary 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 incorporation, in a.restatement
of its articles of incorporation orin articles.of merger.

(c) If a domestic corporation, including the name of its
registered agent and the street address of its registered office,
as changed, in its annual report under s. 180.1622 or
180.1921. A change under this paragraph is effective on the
date the annual report is filed by the office of the. secretary of
state.

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

(a) The name of the corporation and, if applicable, a
statement that the corporation is incorporated under this
chapter. :

(d) The name of its registered agent, as changed.

(e) The street address of its registered agent, as changed.

(f). A statement that after the change or.changes are made,
the street addresses. of its registered office and the business
office of its regxstered 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 corporation for which he or she is
the registered agent by notifying the corporation in writing of
the change and by signing, either manually or in facsimile,
and delivering to the secretary of state for filing a statement
that complies with sub. (2) and recites that the corporation

has been notified of the change.
History; 1989 a. 303; 1991 a. 269

180.0503 Resignation of registered 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
resignation that includes all of the following information:
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- :(a) The name of the corporation for which the registered
agent is acting.

(b) The name of the registered agent

" “(c) The street address of the corporation’s current regis-
tered office and its principal office.

(d) A statement that the registered agent resigns

(e) If applicable, 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 resignation is ‘effective and, if applicable, the
registered office  is drscontmued on the -earlier of the
following:

(a)- Sixty days after the secretary of state recerves the
statement of resrgnatron for filing.

' (b) The date on which the appointment of a successor

registered agent is effective:
‘History: 1989 a' 303.

180. 0504 Service on corporation. (HA corporatron s reg-
istered agent is the corporation’s agent for service of process,
notice or demand required or permrtted by law to be served
on the corporation.

" (2) Except as provided in sub (3), if'a corporation 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;

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

~"(b) "The" date shown on’ the return ‘receipt, if srgned on
behalf of the corporation.

(c) Five days after its'deposit in the U.S. mail, if marled
postpard and correctly addressed.

(38) 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: prmcrpal office or registered office, as most recently
desrgnated in the records of ‘the secretary of state, is located.
4) T hrs sectron ‘does not lrmrt or affect the right to serve
any process, notice or demand requrred or permitted by law
to be served on a corporation in any other manner permrtted
by law. -
) Hrstory l989 a 303

SUBCHAPT ER VI
SHARES AND DISTRIBUTIONS

‘186 6601 Aulhorlzed shares. (1) The articles of incorpora-

‘tion’ shall prescrrbe the classes of shares and the number of

shares of each- class that the corporatron is authorized to
issue.. If more than one class of shares is authorized, the

articles of ‘incorporation shall prescrrbe a ‘distinguishing ,

desrgnatron for each class. Before the issuance of shares of a
class, the corporation shall describe in its articles of i incorpo-
ration the preferences; limitations and relative rights of that
class. All shares of a class shall have preferences, limitations
and relative rights identical with those of other shares of the
same class unless the class i is drvrded into series. '

" {2) The articles of incorporation may create series of shares
within a class of shares. Before the issuance of shares of a
series, the corporation-shall describe in its articles of incorpo-
ration the number of shares of each series that the corpora-
tion'is -authorized- to:issue, a distinguishing designation for
«each series within a class and the preferences, limitations and

~-shareholder
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relative rights of that series. All shares of a series shall-have
preferences, limitations and relative rights .identical with
those: of other shares of the same series and, except to the
extent otherwise provided in the description of the series, with
those of other series of the same class.

- +(8) The.articles of mcorporatron shall authorize all of the
followmg

(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 rights under par. (a), that
together are entitled to receive the net assets of the. corpora-
tion upon dissolution.. .

_(8) 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 or limited voting rights, or no right
to vote, except to the extent prohibited by this chapter.

" (b) Provisions for the redemption or conversion of the
shares under any of the followrng terms specified by artrcles
of mcorporatron

I At the optron of the corporatron the shareholder or
another person, or upon the occurrence of a designated event.

2. For cash, rndebtedness securities or other property.

3. Ina desrgnated 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, noncumulative or partially cumulative

(d).Preference overany other class-of shares with respect to
distributions, including dividends and drstrrbutrons upon the

dissolution of the: corporatlon
Hrstory 1989 a 303

180.0602 Terms of class or series determined by board of
directors. (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, limitations and relative rights, in whole or in
part, before the i issuance of any 'shares of that class.

(b) Create one or more series within.a class, and, with
respect to any series, determine the number of shares of the
Series, the distinguishing desrgnatlon and the. preferences
limitations and relative rights, in whole or in part, before the
issuance 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
.action, that include ‘all of the following
mformatron R

(a). The name of the corporatron

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

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

(d) A statement that none of the shares of the class or serres
has been issued.

(e) The date that the amendment was adopted.

- (f) A statement that the amendment was adopted by the

‘board: of directors and -that -shareholder action was not

required: :

(3) After the articles 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
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board -of diréctors may alter or revoke . any - preferences,

limitations or telative 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 articles 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 preférence; limitation or relative right,
except by amendment of the articles ofiincorporation under s.

180.1003. ,
Hrstory 1989.a. 303 -

180. 0603 lSsue'd and outstanding shares. (1) A co‘rpora-
tion may issue the number of shares of each class or series
authorrzed by the articles of incorporation. Shares that are
issued are outstandmg shares until they are reacqurred
redeemed converted or canceled.

(2) The reacqursrtron redemption or conversion of out-
standrng shares is subject to the limitations of sub. (3) and to
s: 180. 0640. -

(3) Atall times that shar es of the corporatron are outstand-
ing, there  must be outstanding one or more shares that
together have unlimited voting rights and one or more shares,
which thay be the same share or shares as those with
unlimited voting rights, that together are éntitled to receive

the net assets of the corporation upon dissolution.
History: 1989 a. 303

180. 0604 Fractlonal 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 scrrp in registered or bearer form- entrtlmg the
holder to receive a full share on the surrender of enough scrip
to equal a full share. ,

2)A certrﬁcate representmg scrrp shall be conspicuously

labeled “scrip” and shall contain the terms of exchange of

scrip for a full share and the information required by s.
1800625 (l), except that it may state that it is issued 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 described in’ this- subsectron unless the scrip provrdes
for them.

(4) The' l)oard of drrectors may authorrze the rssuance of

scrip sub]ect to any condition consrdered desirable, rncludmg
but not limited to any of the following: -

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

(b) That the shares for which the scrip is exchangeable may

be sold and the proceeds pard to the scrrpholders
History l989a 303

180 0620 Subscriptlon for shares. (1) (a) A subscrrptron
for shares entered-into before incorporation is irrévocable for
6 months unless the subscription agreement pr ovides a longer
orshorter period or all'of the subscribers agree to revocation.

{b) Unless'the subscri iption agreement provides otherwise,

the filing of the articles of incorporation by the secretary of

state constitutes acceptance by the corpor: ation of all exrstrng
subscrrptrons to its shares. .- :
(2) The board of directors: may determrne the payment
terms of subscnptrons for shares that are entered into before
“incorporation, ‘unless the subscription agreement specifies the
paymeént terms. A call for payment by the board of directors

BUSINESS CORPORATIONS 180.0822

shall be uniform.so far as practicable as to all shares of the
same class or series, unless the subscription agreement specr-
fies otherwise.

(3) Shares issued under subscrrptrons entered into before
mcorporatron are fully paid and nonassessable when the
corporation receives. the consideration specified in the sub-
scription agreement.

(8) If ‘a subscriber defaults in payment of money or
property 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
moté than 20 days after the corporation sends written de-
mand for payment to the subscriber.

. {5) A subscription agreement entered into after incorpora-
tion is a contract between the subscriber and the corporation

subject to s. 180.0621.
History: 1989 a. 303

180.0621. Issuance of shares. (1) The powers granted in
subs. (2) to (5) to the board of directors may be reser ved 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 performed 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 asthe ade-
quacy of consideration for the issuance of shares relates to
whether the shares are validly issued, fully pard 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 consrderatron are fully paid
and nonassessable.

" (5) The corporation may place in escrow shares 1ssued fora
contract for future services or benefits or a promissory note,
or-make other arrangemeénts 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 berefits are received or the note is paid. If the services are
not performed; the benefits are not received or-the note is not
paid, the. corporatron may cancel, in whole or in part, the

shares escrowed: or restr icted and the distributions credited.
History: 1989 a 303

180.0622 - Liability - of ~shareholders, transferees and
others. (1) A purchaser from a corporation of the corpora-
tion’s shares is 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. ;

(2)-(a) Except as provided in par (b) or unless:otherwise
provided in the articles of incorporation, a shareholder of a
corporatron isnot 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
shareholder

“(b) The shareholders of every -corporation, other than
railroad corporations; -are personally liable to an amount
equal to the par value of shares owned by them respectively,
and to the consideration for which their shares without par
value was issued, for all debts owing to employes of the
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corporation for services performed for such corporation, but

not exceeding 6 months’ service in any one case.

(3) A person who becomes a transferee of shares in good
faith and without knowledge that the consideration deter-
mined for the shares or specified in the subscription agree-
ment entered into before incorporation has not been paid is
not personally liable for any unpaid portion of the
consideération.

" (4) An executor, administrator, personal representative,

conservator, guardian, trustee, assignee for the benefit of

creditors, or receiver is not personally liable as a holder of or
subscriber to shares of a corporation, but the estate and funds

in his or her hands are so liable A pledgee or other holder of

shares as collateral security is not personally liable as a
shareholder.

History: 1989 a. 303
See note to s. 10203 citing Miller v. Brrsto] Myers 168 W (2d) 863, 485
NW (2d) 31 (1992)

180.0_623 Share dividends. (1) In this section, *‘share divi-
dend’ means shares issued proportionally and without con-
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 articles of

incorporation provide otherwise, a corporation may issue
share dividends
(3) (a) A corporation may 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 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 outstanding 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.

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

History: 1989a 303

180.0624 Share rights, options and warrants. Unless the
articles of incorporation provide otherwise before the issu-
ance of the rights, options or warrants, a corporation may

1issue 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 reorganization, 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
afe issued, their form and content, and the consideration for.
which the shares are to be issued. Notwithstanding s.
180.0601 (1) and any other provision of this chapter, and
unless otherwise provided in the articles of incorporation
before i issuance of the rights, options or warrants, a corpora-
tion may -before, on or after. April 30, 1972, issue rights,
options or warrants that include conditions that prevent the

holder of a specified percentage of the outstanding shares of

the corporation, including subsequent transferees of the
holder; from exércising ‘those rrghts options or warrants.
: Hrstory 1989 a. 303.
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180.0625 Form. and content of certificates. (1) At a mini-
mum, a share certrflcate shall state on its face all of the
following:

(a) The name of the issuing corporation and that it is
organized under the laws of this state.

(b) The name of the person to whom issued

(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 differ-
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, preferénces and limitations determined for
each series and the authority of the board of directors to
determine variations for future series.

(b) A conspicuous statement that the corporation will
furnish 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 designated in the
bylaws or by the board of directors. '

“(b) The validity of a share certificate is not affected if a
petson who 51gned 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
corporation.

(2) Within a reasonable time after the issuance or transfer
of sharés 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
applrcable s. 180.0627. : ‘

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

certificates.
Hlstory 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 provided 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,
mcludrng but not limited to any of the following purposes:

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

2. Preservrng exemptlons under federal or state securities
law;
b) A transfer restriction may not affect 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. :
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(3) A transfer restriction is valid and enforceable against
the holder or:a transféree of the holder if thetransfer
restriction is authorized by this section and its existence is
noted consprcuously 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 restriction.

. (4) The transfer restrictions permitted under this section
include, but are not-limited to, transfer restrictions 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.

(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 sellrng or underwriting its shares; and of

"organizing or reorganizing the corporatron, from the consid-

eration received for shares.
History: 1989a 303

180 0630 Preemptive rlghls (1) In this sectron “other
securities” has the meaning given in s. 180.0627 (1) (a).

(2) Except as provided in sub. (7), the shareholders or
holders of other securities of a corporatron do not have a
preemptive right to acquire the corpor; ation’s ‘unissued shares
or other securities except to the extent pr ovrded in the articles
of incorporation. If the articles of" 1ncorporatron state that
“the corporatron elects to have preemptive rights”, of words
of similar meaning, .subs. (3) to (6) govern the preemptrve
rights, except to the éxtent that ‘the articles of incorporation
expressly provide otherwrse

(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
teasonable opportumty to. exercise - the right, to.acquire
pr: oportronal amounts of the corporation’s unissued shares.or
other securities upon the.decision of the board of directors to

issue thé shares or other securities, subjcct to the following

conditions: '

-(a)Holders of shares or other securities with general voting
rights have preemptive rights with respect to sharesand other
securities of any class with general voting rights.

(b) Holders 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 rights have no preemptive rights with respect to shares
or other securities-of any class with: general voting rrghts

(4) A shargholder or holder-of other:security may waive his
or her preemptive right. A written waiver is irrevocable even
if it is not supported by consideration: .

{5) There isno preemptrve rrght wrth respect to any of the
following: .

BUSINESS CORPORATIONS 180.0840

(a) Shares or other securities issued as compensation to
directors, officers or employes of the corporation or its
affiliates.

(b) Shares or other securities issued to satisfy conversion or
option rights created to. provide compensation.to directors,
officers or.employes of the corporation or its affiliates.

(¢) 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.

(e) Treasury shares.

(6) If shares or other securities subject to preemptlve rrghts
are not acqurred 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 hot lower than the consideration set
for the exercise of preemptive rights. An offer at a lower
consideration or after the expiration of one year is subject to
the preémptive rights of shareholders or holders of other
securities.

(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;.1991 a 16.

180.0631 Corporation’s acquisition. of its own shares. (1)
Treasury shares shall be considered issued shares but not
outstanding shares.

(2) A corporation may acquire its own shares and all shares
so acquired after December 31, 1990, constitute treasury
shares unless any of the following conditions exists:

(2) The articles of incorporation prohibit treasury shares
or prohibit the reissuance of acquired shares

(b) The board of -directors, by resolution, cancels- the
acquired shares, in which event the shares are restor: ed to the
status of authorized but unissued shares.

(3) .(a) If the articles of incorporation prohibit treasury
shares but do not prohibit the reissuance of acquired shares,
all of its own shares acquired by ‘the corporation shall be
restored to the status of authorized but unissued shares.

(b) If the articles of incorporation prohibit 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 paragraph without shareholder action and deliver
them to the secrétary of state for filing: The articles. shall
include all of the following information:

1.-The name of the corporation.

2. The reduction in' the number of authorrzed shares'
itemized by class and series.

3. The total number of authorized shares, 1temrzed by c]ass
and series, remaining after reduction of the shares.

4 A statement that the amendment was adopted by the
board " of drrectors and that shareholder action was not
required. '

(4) Sections 180.0621 to 180.0628, as they apply to the
issuance of shares, apply to the issuance of treasury shares.

(5) Treasury sharés existing on December 31, 1990, remain
treasury shares until disposed of, canceled or restored to the
status . of authorized but unissued shares by action of the

board of directors or shareholders.
Hrstory I989a 303 19971 a 16

180 0640 . Dlstnbutrons to shareholders. (1) The board of'
directors may authorize and the corporation may make
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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, redemption or other acquisition of the corpora-
tion’s shares, is the date on which the board of directors
authorizes the distribution, unless the board of directors fixes
a different record date.

(3) No distribution may be made if, after giving 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 corporation’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 rights upon dissolu-
tion of shareholders whose preferential rights 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 method 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 following
dates:"

(a) In the case of distribution by purchase redemption or
other acquisition of the corporation’s shares, as of the earlier
of the following:

1. The 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 indebtedness, as
of the date on which the indebtedness is distributed.

(c) In all other cases, as of the following:

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

2. The date on which the payment is- made -if payment
occurs more than 120 days after the date of authorization.

(6) A corporation’s indebtedness 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 mcludmg indebtedness
issued as a distribution, is not considered a liability for
purposes of determinations 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 distribution to shareholders
could then be made under this section. If the indebtedness is
issued as a.distribution, each payment of principal or interest
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 provided in sub.
(4), a corporation shall hold a meeting of shareholders
annually at a time stated in- or fixed in accordance with the
bylaws.
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(2) A corporation may hold the annual shareholders’
meeting 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
annual meeting at its principal office. -

(3) Failure to hold an annual meeting in one or more years
does not affect the validity of any corporate action

(4) If so provided in the articles of incorporation or bylaws
of ‘a corporation 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:

(a) Election of directors.

(b) Approval of the investment advisory agreement.

(c) Ratification of the selection of independent public
accountants.

(d) Approval of a distribution agreement.

History: 1989 a. 303

180.0702  Special meeting. (1) A corporation 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 incorporation or
bylaws to call a special meeting.

(b).The holders of at least 10% of all the votes entitled 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 meeting describing 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 determining 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-
ingin 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.

(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’ meetmg

.- History: 1989.a 303 :

180.0703 Court-ordered meeting. (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, after notice to
the corporation and an opportunity to be heard, order a
meeting to .be 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 earlier 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 a 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, except 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
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at.the meeting constitute a quorum for action on those
madtters.

(b)-Enter other orders necessary to accomplish the purpose
of the meeting.

History: 1989 a. 303

180.0704 -Action without meeting. (1) Action required o1
permitted by this chapter to be taken at a shareholders’
meeting- may be taken without a meeting in any of the
following ways:

(a) Without action by the board of directors, by all
shareholders entitled to vote on the action.

(b) If the articles. of incorporation so provide, by share-
holdets. who would be entitled to vote at a meeting those
shares with voting power to cast not less than the minimum
number 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 respect to an election of directors for which
shareholders may vote cumulatively under s. 180.0728.

(2) Action under sub::(1) must be evidenced by one or more
written.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 corporation for-

inclusion in the corporate records.

(3) Action taken under sub. (1) is effective when consents
representing the required number of shares are delivered to
the corporation, unless the consent specifies a different
effective date. Within 10 days after action taken under sub.
(1) (b) is effective, the corporation shall give notice of the
action to shareholders who, on the record date determined
under sub. (4), were entitled to vote on the action but whose
shares were not represented on the written consent. The
notice shall comply with s. 180.0141.

(4) If not otherwise fixed under s. 180.0703 (2) (b) or
180.0707, the record date for determining 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

(6) If this chapter requires that notice of proposed action
be given to shareholders 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 effective. The notice shall comply with 's.
180.0141 and shall contain or be accompanied by the same
material that, under this chapter, would have been required
to be sent to nonvoting shareholders in a notice of meeting at
which the proposed action would have been submitted to the
shareholders for action.

History: 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, unless a 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
entitled to vote at the meeting.

:-(2):(a) Unless this chapter or the articles of incorporation
require. otherwise, notice of an annual meeting need not
include a description of the purpose for which the meeting is
called.
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(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 determining 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 iew date, time or place is announced at the
meeting before adjournment.

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

History: 1989 a 303,

180.0706 Waiver of notice. (1) A shareholder may waive
any notice required by this chapter, the articles of incorpora-
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 entitled 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
corporation for inclusion in the corporate records.

(2) A shareholder’s attendance at a meeting, in person or
by proxy, waives objection to all of the following:

(a) Lack of notice or defective notice of the meeting, unless
the shareholder at the beginning of:the meeting or promptly
upon arrival objects to holding' the meeting or transacting
business at the meeting. :

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

it is presented.
History: 1989 a- 303

180.0707 Record date. (1) The bylaws may fix or provide
the manner of fixing a future date as the record date forone
or more 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 oraction 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 ad]oumed 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’ meeting. The list shall be arranged by class or
series of shares and show the address of and number of shares
held by each shareholder: '
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(2) The corporation shall make the shareholders’ list
available for inspection by- any shareholder, beginning 2
business days after notice of the meeting is given for which the
list- was prepared and continuing to the date of the meeting, at
the corporation’s principal office or at a place identified in the
meeting notice in the city where the meeting will be held. A
shareholder or his or her agent or attorney may, on written
demand, inspect and, subject to s. 180.1602 (2) (b) 3 to 5, 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
available at the meeting, and any shareholder or his or her
agent or attorney may inspect the list at any time during the
meetmg or any adjournment. .

“(4) If the corporation refuses to allow a shareholder or his
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 notice 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 whrch the list was pre-
pared until the inspection or copying is complete.

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

at the meeting,
History: 1989 a. 303.

180.0721 - Voting entittement of shares (1) Except as pro-
vided in subs. (2) and (4).and s. 180.1150, or unless the articles
of incorporation, provide otherwise, each outstanding share,
regardless of class, is entitled to one vote on each matter
voted on at a shareholders’ meeting. Only shares are entitled
to vote. ' .

(2) The shares of a domestic corporation are not entitled to
vote -if they are owned, directly or indirectly, by a 2nd
domestic corporation or foreign 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.

(8) Subsection (2) does not limit the power of a domestic
corporation or foreign corporation to vote any shares, in-
cluding 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 bank, trust company or other financial
institution under an irrevocable obligation to pay the holders

the redemption price-on surrender of the shares.
History: 1989 a 303;1991 a. 16,

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

(2) A shareholder may appomt 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 ap-
pointment of a proxy may be in durable form as provided in s.
243.07.

(3) An appointment of a proxy is effective when received by
the secretary or other officer or agent of the corporation
‘authorized to tabulate votes: An appointment is valid for 11
months from the date of its signing unless a different period is
expressly provided in the appointment form.

(4) (a) An.appointment of ‘a proxy is revocable by the
shareholder: unless the appointment form consp1cuously
states that it is irrevocable and the appointment is coupled
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with an interest. Appointments coupled with an interest
include, but are not limited to, the appointment of any of the
following:

1. A pledgee.

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

3. A creditor of the corporation who extended it credit
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 with which it is coupled is
extinguished. »

(5) The death or incapacity of the shareholder appointing a
proxy does not affect the right of the corporation 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 orshe 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 corporation may-accept the proxy’s vote or
other action 'as that of the. shareholder 'making the
appointment.

(8). A proxy appomted in. connection ‘with a shareholder
vote.under s. 180,1150.(5):

(a) Notwrthstandmg sub. (4), may be revoked at any time
by openly stating the revocation at a shareholder meeting or
appointing a new proxy in writing.

(b) Shall be solicited and appomted apart from the sale of
or offer to purchase shares of the issuing public corporation,
as defined in s. 180: 1150 (D (a). .

(c) May not be sollcrted sooner than 30 days before the
meetmg called under's. 180.1150 (5), unless otherwise agreed
in writing by the person acting under s. 180.1150 and the
directors of the i 1ssumg public corporatron as defined in S.

180. L150 (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 registéred in the name of a nominee is recognized by
the corporation as the shareholder. The extent of this recogni-
tion 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 mannet in which’ the nomrnee selects the procedure.
. (d) The mformatron that must be provrded when the
procedure is selected.

(e) The perrod for whrch selectron of the procedure is
effectrve ‘

(f) Other aspects of the rights and duties created.
Hlstory 1989a 303

180. 0724 Acceptance -of " instruments showmg share-
holder action. (1) If the name signed on a vote, consent,
waiver or proxy appointment corresponds to the name of a
shareholder, the corporation, if acting in good faith, may
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accept- the vote, consent, waiver or proxy appointment-and
give it effect as the act of the shareholder.

- {2) Tf the name signed on a vote, consent, waiver or proxy
appointment does not correspond to the name of its share-
holder, the corporatron 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
representative, 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 name 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 with respect to the vote, consent, waiver or
proxy appointment.

(d) The name signed purports to be that of a pledgee,
beneficial owner, or attorney-in-fact of the shareholder and,
if the corporation requests, evidence acceptable to the corpo-
ration of the signhatory’s authority to sign for the shareholder
is presented with respect to'the vote, consent, waiver or proxy
appointment. ‘

- (e) Two or more persons are the shareholder as cotenants

or fiduciaries and the name signed purports to be the name of

at least 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 signatory’s authority to
sign for the shareholder. -

(@) 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
damages to the shareholder for the consequences of the
acceptance or re]ectron i

(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.
History: 1989 a. 303.

180.0725 Quorum and voting ‘requirements for voting
groups. (1) Shares entitled to 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, bylaws adopted under authority
‘granted- in . 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 a quorum of

that voting group for-action on that matter.

(2) Once a share is represented for any purpose at a
meeting, other than for the purpose of objecting to holding
the meeting or transacting 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.

:+(8) 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 voting group favoring -
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the action exceed the votes cast opposing the action, unless
the articles of incorporation, bylaws adopted under authority
granted in :the articles of ‘incorporation or this chapter
requires a greater number of affirmative votes.

History: 1989 a. 303; 1991 a. 16.

180.0726 Action by single and. multlple 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 provrdes
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 voting group entitled 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 entitled to vote.

History: 1989a. 303, )

180.0727 Greater or lower quorum:- or greater voting
requirements. (1) The articles of incorporation may provide,
or authorize the bylaws under s.180.1021 to provide, for a
greater or lower quorum requirement .or a greater voting
requirement 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 votrng 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 requirements then in effect.

Hrstory 1989 a. 303

180.0728 Voting for directors; cumulatrve voting. (1) Un-
less otherwise provided in the articles "of incorporation,
directors are elected by a plurality of the votes cast by the
shares entitled to vote in the election at-a meeting at which a
quorum is present. In this subsection, “‘plurality” means that
the individuals with thelargest number of votes are elected as
directors up tothe maximum number of directors to be
chosen at the election.

- (2) Shareholders do not have a right to cumulate their
votes for directors unless the articles of incorporation provide
for'cumulative voting. If the articles of incorporation 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 srngle candidate or drstnbute the product

among 2 or more candidates.

3@ Except as provrded 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
requirements are satisfied:

1. The meeting notice or proxy statement accompanying
the notice states 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.




Electronically scanned images of the published statutes.

180.0728 BUSINESS CORPORATIONS

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

(c) If shares of a corporatron 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.
(4) For purposes of this section, votes against a candidate
are not given legal effect and are not counted as votes cast in

an election of drrectors
History: 1989 a-303; 1991 a-16.

180. 0730 Votlng lrusts (1) One or more shareholders may
create a voting trust, conferrrng 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. k '

History' 1989 a..303.

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

{2) A voting agreement created under this section is
specifically enforceable. - HEAE

History: 1989 a. 303.

180.0740 " Definitions applicable to ss. 180.0740 ‘to
180.0’747, In ss..180.0740 to 180.0747:

(1) “Beneficial owner”-means a person'wh()se shares are
held in a voting trust or. held: by -a nominee on the person s
behalf.

" (2) “Derivative proceedmg means a crvrl surt in the’ rrght
of a domestic: corporation or, to. the extent provided in ss.
180.0743 and. 180 0745 to 180: 0747 in the rrght of a foreign

corporatron
_-History: 1989.a.303; 1991 a 16.

180 0741 Slandlng A shareholder or beneficial owner may
not’ commence or maintaina: der ivative proceeding unless the
yshareholder or beneficial owner satisfies all of the followmg
(1) Was a shareholder or beneficial owner of the cor pora-
tion at the time of the act or omission -complained of or
became a shareholder or beneficial owner through transfer by
operation of law from a person who was a’ shareholder or
beneficial owner at that time:

(2). Fairly and adequately represénts the mterests of the
corporation in enforcing the rrght of the corporatron

Hlstory l989a 303 1991°a. 16 :

180.0742:- Demand No shareholder or beneficial owner
.may..commence; a - derrvatrvc proceedrng until all. of the
ffollowmg occur: -

(1) A written:‘demand is made upon the corporanon to take
surtable action:
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(2) Ninety days expire from the date on which the demand
was made, unless the shareholder or beneficial owner is
notified before the expiration of 90 days that the corporation
has rejected the demand or unless irreparable injury to the
corporation would result by waiting for the expiration of the
90-day period.

History: 1989 a, 303; 1991 a 16

180.0743. Stay of proceedings. If the domestic corporation
or foreign corporation commences an inquiry into the allega-
tions made in the demand or complaint, the court may stay
any derivative proceeding for the period that the court
considers appropriate. :

Hrstory l989a 303; 1991 a 16

180.0744 Drsmlssal (1) The court shall dismiss a derrvatrve
proceeding on motion by the corporation if the court finds,
subject to the burden of proof’ assrgned under sub. (5) or (6),
that one of the groups. specified . in sub. (2) or (6) has
determined, acting in good faith after conducting a reason-
able inquiry upon- which its conclusions -are based, that
maintenance of the derivative proceeding is not in the best
interests of the corporation,

(2):Unless a panel is appointed under sub. (6); the determi-
nation-in sub. (1) shall be made by any of the following:

‘(a) A majority vote of independent directors present at a
meeting of the board of'directors if the independent directors
constitute a quorum.

(b) A'majority vote of a committee consisting of 2 or more
independent directors appointed by majority vote of indepen-
dent directors present at a meeting of the board of directors,
whether or not the votmg, mdependent directors constitute a
quorum, :

(3) Whether a director is independent for' purposes of this
section may not be determined solely on the basis of any one
or more of the following factors:

(a) The nomination or election of the director by persons
who are defendants in the derivative proceedmg or agamst
whom action is demanded.

(b) The naming of the director as a defendant in the
detivative proceedrng or as a person against whom action is
demanded.

(c) The approval by the director of the act being challenged
in 'the derivative proceeding or demand if the act resulted in
no: personal benefit tothe director.

(8) If a'derivative proceeding is commericed after a déter-
mination was made rejecting a demand by a shareholdeér or
beneficial owner, the complaint shall allege with particularity
facts-establishing any. of the following:

(a) That a majority of the board of directors did not consist
of independent directors at the time that the determination
was made.

(b). That the requrrements of sub. (1) have not been met.

- (5)If a majority of the board of directors did not consist of
mdependent directors .at the ‘time- that the determination
rejecting a demand was made, the corporation shall have the
burden of proving that the requirements of sub. (1) have been
met. If a majority of the board of directors consisted of
independent directors at the time that the determination was
made; the shareholder or beneficial owner shall have the

burden of provrng that the requirements of sub. (1) have not

been - met:

(6) Upon motion "by ‘the corporation, "the. court- may
appoint a panel of one or more independent persons to
determine whether maintenance of the derivative proceedmg
is"in the best interests of the corporation. If a panel is
appointed under this subsection, the shareholder or beneficial
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.owner shall have the burden of proving that the requirements
of sub. (1) have not been met.

History: 1991 a 16173

180 0745 - Discontinuance or settlement. 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 beneficidl owners, the shareholders or a class
of shareholders of the domestic corporation or forelgn corpo-
ration, the court shall direct that notice be given to the
shareholdérs and beneficial owners affected.
Hlstory 1989.a 303

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

(1) Notwithstanding s. -814.04 (1), order the domestic
corporation. or foreign corporation to pay the plamtlff’
reasonable expenses, including attorney fees, incurred in the
derivative proceeding by the shareholder or beneficial owner

who commenced or maintained the derivative proceeding if

the court finds that the derivative proceeding has resulted ina
substantial benefit to_the domestlc corporatxon or foreign
corporatlon

(2) Order the shareholder or beneﬁclal owner who com-
menced or maintained the derivative proceeding to pay any
defendant’s reasonable expenses, mcludmg attorney - fees,
notwithstanding s. 814.04 (1), incurred in defending the
derivative proceeding if it finds that the derivative proceeding
was commenced or maintained without reasonable cause or
for an improper purpose:

- History: l989a 303; 1991.a. 16

180 0747. Apphcabimy to foreign corporations. In any
dérivative proceeding in the right of a foreign corporation,
the matters covered by ss. 180.0741, 180.0742 and 180.0744
shall be governed by the laws of the jur 1sdlct10n of incorpora-
tion of the forexgn corporation.

History: 1989 a. 303 1991 a. 16.

SUBCHAPTER VIIT
DIRECTORS AND OFFICERS |

180 0801 Requnremem for and dutles of board of direc-
tors. ) Except asprovided in's. 180. 1821, a corporation shall
have a board of directors. . :

(2) All corporate powers shall be exermsed 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 artlcles of incorporation. .

Hlstory 1989°a 303 :

180 0802 Quallficatlons of durectors. The articles of incor-
poratlon or bylaws may. prescribe qualifications for directors.
* A ditector need not bé a resident of this state or a shareholder
of the corporation unless the articles of mcorporatlon or
bylaws $0 prescribe.
Hlstory l989 a 303.

180. 0803 Number and electlon of dlrectors (1) ‘A board of

directors-shall consist of one or more natural persons, with
the: number. 'specified in. or fixed in accordance with the
lamcles of incorporation or bylaws.

+(2)'The number of directors may be inct eased or, sub]ect to
+.5::180.0805.(2), decreased from time to time by amendment
to; or in'the manner provxded in, the amcles of'incorporation
ot 'the bylaws

BUSINESS CORPORATIONS 180.0808

(3) Directors shall be elected at the first annual sharehold-
ers’ meeting 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 voting group for purposes of the election
of directors.
History: 1989 a 303

180.0805 Terms of directors generally. (1) The terms of
the directots of a corporation, including the initial directors,
expite at the next annual shareholders’ meeting unless their
terms are staggered under s..180.0806

(2) A decrease in the number of directors 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: 1989 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 their election, the
terms of the 2nd group expire at the 2nd annual shareholders’
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, thé 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 Re5|gnat|on of dlrectors H 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 delivered
unless the notice specifies a later effective date.

Hlstmy 1989-a 303. i

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 dnectors may be removed only for cause

2 1Ifa director is elected by a voting group of sharehold-
ers, only the shareholders of that voting group may partici-
pate in the vote to.remove that director.

43) If cumulative voting is authorized under s. 180.0728,
the shareholders may not remove a director if the number of
votes sufficient to elect the director under cumulative voting
isvoted against his‘or her removal. If cumulative voting is not
authorized under s. 180.0728, the shareholders may remove a
diréctor -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 or bylaws adopted
under authority granted in the articles of incorporation
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provide for a greater votmg requirement under s. 180.0727
1

(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 one of the

purposes, of the meeting is removal of the director
History: 1989 a 303; 1991 a.. 16

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 interest of the corporation.

(2) The court that removes 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.

History: 1989 a: 303

180.0810 Vacancy on board. (1) Unless the articles of

incorporation 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
following:

(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 remaining directors elected by
that voting group may vote to fill the vacancy if it is filled by
the directors.

(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 dxrector may not take office until the

vacancy occurs
History: 1989 2~ 303

180 0811 Compensation of directors. Unless the articles of

incorporation or bylaws provide otherwise, the board of
directors, mespectlve of any personal interest of any of its

members, may fix the compensation of directors.
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

all directors to participate in a regular or special meeting of

the board of directors by, or to conduct the meeting through
the use of, any means of commumcanon by which any of the
following occurs:

1. ‘All’ participating duectors 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 1mm\,dxately send messages to all

other participating directors. :
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(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.

(3) If requested by a director, minutes of any regular or
special meeting shall be prepared and distributed to each
director.

History: 1989 a 303; 1991 a. 16

NOTE: See 180.0825 (4) for applicability of ss. 180.0820 to 180.0823 to
committees.

180.0821 Action without meeting. (1) Unless the articles of
incorporation 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, signed by each dlrector and retained by the
corporation.

(2) Action taken under this section is effective when the last
director signs the consent, unléss 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
piesent, anid may be described as such in any document.

History: 1989 a. 303 .

180.0822 Notice 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 provided 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 required by the articles of incorpora-
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
writing, signed. by. the director entitled to the notice and
retamed by the corporation.

(2) A director’s attendance at or participation in a meeting
waives any 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 articles of mcorporatlon or
bylaws.

(b) Unless the articles of incorporation orbylaws require a
greater-or, under sub. (2), a lésser number, and except as
provided in ss.180.0303 (3) (b) and 180.0831 (4); a quortim of
a committee of the board of directors created under s.




Electronically scanned images of the published statutes.

3033 91-92 Wis. Stats
180.0825 shall consist of a majority of the number of directors
appointed. to serve on the committee.

(2) (a) The articles of incorporation 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) The articles 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
articles of incorporation or bylaws require the vote of a
greater number of directors.

(4) (a) Except as provided in par. (b), a director who is
present and is announced as present ata 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 director objects at the beginning of the meeting or
promptly upon his.or her arrival to holding the meeting or
transacting business at the meeting. '

2. The director dissents or abstains from an action taken
and minutes of the meeting are prepared that show the
director’s dissent or abstention from the action taken.

. 3. The director delivers written notice 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.

4 The director dissents or abstains from an action taken,
minutes of the meeting are prepared that fail to show the
director’s dissent or abstention from the action taken and the
director delivers to the corporation a written notice of that
failure that complies with's. 180.0141 promptly after receiv-
ing the minutes. : :

(b) A‘director who votes in favor of action taken may not
dissent or abstain from that action.

History: 1989 a 303; 1991-a. 16

180.0825 - Committees. (1) Unless the articles of incorpora-
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 members of 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 provided in sub. (3), the creation of a

- committee, appointment of members to it and designation of
alternate members, if any, shall be approved by the greater of

the following: g
(a) A majority of all the directors in office when the action
is taken.

(b) The number of directors required 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

BUSINESS CORPORATIONS 180.0828

exercise the authority of the board of directors, except that a
committee may not do any of the following:

(a) Authorize distributions.

(b) Approve or. propose to shareholders action 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. '

(fy Approve a plan of merger not requiring shareholder
approval.

(g) Authorize or approve reacquisition of shares, except
according to a formula or method prescribed by the board of
directors.

(h) Authorize or approve the issuance or sale 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 provided by the board of directors in
creating the committee, a committee may employ counsel,
accountants and other consultants to assist it in the exercise
of authority.

(7) The creation of a committee, delegation 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

History: 1989 a. 303 )

180.0826 Reliance by directors 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 financial statements;
valiation reports and other financial data, if prepared or
presented by any of the following:

(1) An officer or employe of the corporation whom the
director or officer believes in good faith to be reliable and
competert 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, a committee of the
board of directors of which the director is not a member if the
director believes in good faith that the committee merits

confidence.
History: 1989 a 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
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 communities in which the
corporation operates;

(3) Any other factors that the director or officer considers
pertinent.

History: 1989 a. 303

180.0828 Limited liability of directors. (1) Except as pro-
vided in sub. (2), a director is not liable to the corporation, its
shareholders, or any person asserting rights on behalf of the
corporation or. its shareholders, for damages,. settlements,
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fees, fines, penalties or 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 failure to perform consti-
tutes any of the following:

(a) A wilful failure to deal fairly with the corporation or its
shareholders in connection with a matter in which the direc-
tor has a material conflict of interest.

(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 believe that his or her conduct was
unlawful.

(c) A transaction from which the director derived an
improper personal profit.

(d) Wilful misconduct. -

(2) A corporation may limit the immunity provided 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 limitation is in effect.

History: 1989 a_ 303

180.0831 -~ Director conflict of interest. (1) In this section,
“conflict of interest transaction” means a transaction with
the corporation in which a director of the corporatlon has a
direct or indirect interest.

:(2) A conflict of interest transaction is not voidable by the
corporation solely because: of the director’s interest in the
transaction if any of the following is true:

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

(b) The material facts of the transaction and the director’s
interest were disclosed or known to the shareholders entitled
to vote and they authorized, approved or specifically ratified
the transaction under sub. (5).

(c) The transaction was fair to the corporation.

(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 followmg circumstarices:

(a) Another entlty in which the director has a material
financial interest or'in which the director is a general partner
is a party to the transaction.

(b) Another entlty of which’ the director is a director,
officer or trustee is a party to the transaction and the
transaction is or, because of its significance to the corpora-
tion, should be con51dered by the board of directors of the
corporatlon

(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
transaction, who have no direct or indirect interest in the
transaction. If a majority of the directors who have no direct
or indirect interest in the transaction vote to authorize,
approve-or 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 does not 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

transaction is authorized, approved or specifically ratified if

it receives the vote of a majority of the shares entitled to be
counted ‘under this subsection. Shares owned by or voted
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under the control of a director who has a direct or indirect
interest in the transaction, and shares owned by or 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 ratify a conflict of interest transac-
tion under sub. (2) (b). The vote of those shares shall be
counted in determining whether the transaction is approved
under other sections of this chapter. A majority of the shares,
whether or not present, that are entitled to be counted in a
vote on the transaction under this subsection constitutes a
quorum for the purpose of taking action under this section.
History: 1989 a. 303

180.0832 Loans to directors. (1) Except as provided in sub.
(3), a corporation may not lend money to or guarantee the
obligation of a director of the corporation 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 corporation’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
authorizing loans and guarantees.

*(2) The fact that a loan or guarantee is made in violation of
this séction does not affect the borrower’s liability on the
loan.

" (3) This section does not apply to an advance to a director
that is permitted by s. 180,0853 or 180.0858 or that is made to
defray expenses incurred by the director in the ordinary
course of the corporation’s business.

History: 1989 a- 303

180.0833 - Liability for unlawful distributions. (1) Except as
provided in sub. (3), a director who votes for or assents to a
distribution made inviolation of's. 180.0640 or the articles of
incorporation is personally liable to the corporation for the
amount 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), (c) or(d): In any proceeding brought under this section, a
director has all of the -defenses ordinarily available to a
director.

(2) A director whe is liable under sub (1) for an unlawful
distribution is entitled to contr1but1on from all of the follow-
ing persons: ‘

(a) Every other dlrector who could be held liable 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.

(3) A proceeding 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).

History: 1989 a. 303.

180.0840 _ Officers. (1) 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
officers or assistant officers if authonzed 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; 1991'a 16
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180.0841 - Duties of officers. Each officer has the authority
and shall perform the duties set forth in‘the bylaws or, to the
extent not.inconsistent with the bylaws, the duties prescribed
by the board of directors or by direction of an officer
authorized by the bylaws or by the board of directors to
prescribe the duties of other officers.

. History: 1989 a. 303

180.0843 Resngnatlon and removal of officers. (1) An
officer may resign at any time by delivering notice to the
corporation that complies with s. 180.0141. The resignation is
effective ‘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 corporation’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 until the
effective date.

(2) The board of directors may remove any officer and,
unless restricted by the bylaws or by the board of directors, an
officer 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, 1f any,
of the officer removed.

History: 1989 a 303

180.0844 Contract rights of officers. (1) The appointment
of' an officer does not itself create contract rights.

L A(2) Except as provxded in s. 180.0843 (2), an officer’s
re51gnat10n or removal is subject to any remedies provided by
any. contract between the officer and the corporation o1

otherwise provided by law

History: 1989 a. 303.

180.0850 Definitions applicable to indemnification and
insurance provisions. In ss. 180.0850 to. 180.0859:

(1) “Corporation” means a domestic corporation and any
domestic 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” of a corpoxatlon means any of the
following:

(a) An'individual who is or was a director or officer of the
corporation.

(b) An individual who, while a director or officer of the
corporation, is or was serving at the corporation’s request as
a director, officer, partner, trustee, member-of any governing

" or decision-making committee, employe or agent of another

corporation or foreign corpoxatlon partnership, joint ven-
ture, trust or other enterprise.

(c) An individual who, while a director or officer of the
corporation, is or was serving an employe benefit plan
‘because his or her duties to the corporat1on also impose
duties on, or otherwise involve services by, the person to the
plani-or to participants in or beneficiaries of the plan.

{d) Unless the context requires’ otherwise, the estate or
personal répresentative of a director or officer.

(3) “Expenses’ include fees, costs, charges, disbursements,
attorney fees and any other expenses incurred 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) “Party” includes an individual who was or is, or who is
threatened to be made, a named-defendant or respondent in a
proceeding.
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(6) “Proceeding’* means any threatened, pending or com-
pleted civil, criminal, administrative or investigative action,
suit, arbitration or other proceeding, whether formal or
informal, which involves foreign, federal, state or local law
and which is brought by or in the right of the corporation or
by any other person.

History: 1989 a. 303

180.0851 Mandatory indemnification. (1) A corporation
shall indemnify 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 proceeding 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 officer in a proceeding to which the director
or officer was a party because he or she is a director or officer
of the corporation, unless liability was incurred because the
director or officer breached or failed to perform a duty that
he 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
shareholders 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 cause to believe that his or her conduct
was lawful or no reasonable cause to believe that his or her
conduct was unlawful.

3. A transaction from which the director or officer derived
an.improper personal profit

4. Wilful misconduct.

(b) Determination of whether indemnification is required
under this subsection shall be made under s. 1800855

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

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

(4) (a) Indemnification under this section is not required to
the extent limited by the articles of incorporation under s.
180.0852, '

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

History: 1989 a. 303

180.0852 Corporation may limit indemnification. A corpo-
ration’s articles of incorporation may limit its obligation to
indemnify under s 180.0851. Any provision of the articles of
incorporation relating to a corporation’s power or obligation
to indemnify that was in existence on June 13, 1987, ‘does not
constitute a limitation on the corporation’s obligation to
indemnify undet'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:
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(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 corporation.

(2) A written undertaking, executed personally or on his or
her behalf, to repay the allowance and, if required by the
corporation, to pay reasonable interest on the allowance to
the extent that it is ultimately determined under s. 180.0855
that indemnification unders. 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 undertaking may be secured or
unsecured.

History: 1989 a 303.

180.0854 Court-ordered indemnification. (1) Except as
provided otherwise by written agreement between the direc-
tor or officer and the corporation, a director or officer who is
a party to a proceeding may apply for indemnification to the

court conducting the proceeding 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 determination under s.
180.0855 (1), (2), (3), (4) or (6). After receipt of an applica-
tion, the court -shall give any notice that it considers
necessary.

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

(a) That the director or officer is entitled to indemnifica-
tion under s. 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. o

(b) That the director or officer is fairly and reasonably
entitled to indemnification in view of all the relevant circum-
stances, regardless of whether indemnification is required
under s. 180.0851 (2). :

‘History: 1989 a..303.

180.0855 Determination. of right to indemnification. Un-
less otherwise provided by the articles of incorporation or
bylaws or by written agreement between the director or
officer and the corporation, the director or officer seeking
indemnification under s..180.0851 (2) shall select one of the
following means for detelmmmg his or her right to
indemnification:

(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 directors 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
who are partles to the same or related proceedings may
participate in the designation of members of the committee.

(2) By independent légal 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 partxes 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

180.0857
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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 parties to the same or related
proceedings, whether as plaintiffs or defendants or in any
other capacity, may not be voted in making the
determination.

(5) By a 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 Indemnification and allowance of expenses of
employes and agents. (1) A corporation shall indemnify an
employe who is ot a director or officer of the corporation, to
the extent that he or she has been successful on the merits or

‘otherwise in defense of a proceeding, for all reasonable

expenses incurred in the proceeding 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 corpoiation may indemnify and allow reasonable expenses
of an employe or agent who is not a director or officer of the
corporation 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 a.303; 1991 a. 16

0857 Insurance. A corporation may purchase and
maintain insurance on behalf of an individual who is an
employe, agent, director or officer of the corpotation against
liability asserted against or incurred by the individual in his or
her capacity 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 - Additional rights to indemnification and allow-
ance of expenses. (1) Except as provided in sub. (2), ss.
180.0851 and 180.0853 do not preclude any additional right
toindemnification or allowance of expenses that a director or
officer may have under any of the following:

(a) The articles of incorporation or bylaws.

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

(c) A resolution of the board of directors.

(d) A resolution that is adopted, after notice, by a majority
vote of all of the corporation’s voting shares then issued and
outstanding.

(2) Regardless of the existence of an additional 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
which constitutes conduct under s. 180.0851 (2) (a) 1, 2, 3 or
4. A director or officer who is"a party to the same or related
proceedingfor 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.
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(by As a plamtlff or petitioner in a proceeding because he
or she is or was an employe, agent, director or officer of the

corporation.
- History: 1989 a. 303: 1991 a. 16
180.0859 Indemnification and insurance against securi-

ties law claims. (1) It is the public policy of this state to
require 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 theextent required or permitted under ss. 180.0850
to 180.0858. '

(2) Sections 180.0850 to 180.0858 apply, to the extent
applicable to any other proceeding, to any 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.

History: 1989 a. 303 ) i

SUBCHAPTER X

AMENDMENT OF AR TICLES OF INCORPORATION
- AND BYLAWS

180.1001 Authority to amend 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 included in the articles of incorporation or to
delete a provision that is not required to be included in the
articles of incorporation. Whether a provision is required or
permitted to be included in the articles of incorporation is
determined as of the effective date of the amendment.

(2) A shareholder of the corporation 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 enmlement or
purpose or duration of the corporation.

History: 1989 a_ 303

180.1002° Amendment of articies of incorporation by
board of directors. Unless the articles of .incorporation
provide otherwise, 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
incorporated at a time when limited duratlon was required by
law.

(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 Iegistered

' agem or registered office, if a statement of change is on file
with the secretary of state:

(5) 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
increased- to-the prejudice of the outstandmg shares of any
other class,

“(7) To change the corporate name by substltutmg the word

corporatlon” “mcorporated” “company or “limited” or
the abbreviation “‘corp.”, “inc.”, ““co.” or “Itd.”, or words or
abbreviations of similar meanmg in another language, for a
similar. word .or abbreviation in the name or by adding,
deleting or changing a geographical attribution for the name

BUSINESS CORPORATIONS 180.1004

(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 without shareholder action.

History: 1989 a 303.

180.1003 Amendment of articies 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 articles of incorporation for submission to
shareholders.

(b) The board of directors may condition its submission of
the proposed amendment on any basis.

(2) (a) The corporation shall notify each shareholder,
whether or not entitled 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.

(3) Unless this chapter, the articles of  incorporation,
bylaws adopted under authority granted in the articles of
incorporation or, acting under sub. (1) (b), the board of
directors requires 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 entitled to vote on the amendment.

History: 1989 a. 303; 1991 a 16.

180.1004° Voting on amendments by voting groups. (1)
Except as provided in s. 180.1707, if shareholder approval of
an amendment to the articles of 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 reclassification of all or part of
the shares of the class into shares of another class.

(d) Effect an exchange or rec1a851f1cat10n, ‘or create the
right of exchange, of all or part of the shares of another class
into ‘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 mto a

/dlfferent number of shares of the same class.

(2 Create a new 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

(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.
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(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.

(]) Limit or deny an existing preemptive right of all or 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) Authorize the issuance of shares of the class as a share
dividend in respect to shares of another class.

(2) The articles of incorporation'may permit 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 w1thout the approval of
the class as a separate voting group.”

(3) If a proposed amendment to the articles of 1 1ncorpora-
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
as.a separate voting group on.the proposed amendment.

(4)-If a proposed. amendment to the articles of incorpora-
tion that entitles 2 or more series of shares to vote as separate
votmg groups under this section would affect those 2 or more

series in the same or a substantlally similar way, the shares of

all the series so affected shall vote together as a single votmg
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 incorporation
provide that the shares are nonvotmg shares.

Hlstory 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 writtén
consent of not less than two-thirds of the shares subscribed
for, any subsériber or shareholder who has not voted in favor
of or consented to the améndment is released from his-or her
subscription and is entitled to -repayment of any considera-
tion ‘paid for his or her shares upon application to the

corporation within 10 days after notice; under 5. 180.0141; of

the amendment.
History: 1989 a. 303

180.1006 Articles of amendment. A corpor ation amending

its articles of incorporation shall deliver to the secretary of

state for filing articles of amendment that mclude all of the
following mformat10n

-(1) The name of the corporatlon

‘(2) The text of each amendment adopted.

(3) If an amendment provides for an exchange, reclassxfica
tion or-cancellation of issued shares, provmons for imple-
menftmg the amendment if not contained in the amendment
itsel

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

(5) A statement that the amendment was adopted ‘in
accordance with s. 180.1002, 180.1003 or 180. 1005, which-

ever is the case.
Hlstory 1989.a. 303

180.1007 Restated articles of mcorporahon (1) ‘A corpo-
ration’s board of directors or, ifthe 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).
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(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
incorporation.

(3) (a) In addition. to the contents descnbed 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, whichever is applicable, except as
provided in par. (b).

(b) Notw1thstandmg s. 180.1003 (2) (b), if shareholder
approval is required, the notice unders. 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 articles of
mcorporatlon

@) A ‘corporation restating its articles of incorporation

shall deliver tothe 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). A 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 incorporators adopted the restatement

(b) If the restatement contains an amendment to the
articles of incorporation requiring shareholder approval, the
information required.by s.180.1006 (1) to.(5).

(5) The restated articles. .of incorporation supersede the
original articles of  incorporation, any restated articles of
incorporation previously adopted-and all amendments to the

original and any restated articles of incorporation.
History: 1989 a 303,

180, 1008 Amendment pursuant to reorganization. (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 having jurisdiction under
federal statute.

(2) The persons desxgnated by the court shall deliver to the
secretary of state for filing articles of amendment that include
all of the following information: '

(a) The name of the corporation.

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

(¢) The date of the court’s order or decxee approvmg the
articles of amendment.

(d) The title of the reorganization proceedmg in which the
order or decree was entered. -

(e) A statement that the court had jurisdiction of the
proceeding under federal statute. :

. (3) Notwithstanding's. 180,1302, shareholders of a corpo-
ration, undergoing reorganization do not have dissenters’
rights.except as and to the extent provided in the reorganiza-
tion plan.

(4) This section does not apply after entry of a final decres
in the reorganization proceeding even though the court
retains .jurisdiction of the proceeding for limited purposes

unrelated to consummation of the reor. gamzatxon plan.
. Hxstory l989a 303

180.1009 .. -Effect of amendment. (1) An amendment to a
corporation’s articles of incorporation, including a restate-
ment of its ‘articles of incorporation under s. 180.1007 that
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includes an amendment to its articles of incorporation, does
not affect any of the following: ‘
-{(a) ‘A cause of action existing against or in favor of the
corporation.
(b) A civil, criminal, administrative or investigatory pro
ceeding to which the corporation is a party.

*(¢) The existing rights of persons other: than shareholders ‘

of the corporation.
*{2) An amendment, or a restatement including ah amend-
ment, changing a corporation’s name does not abate a civil,

criminal, administrative or investigatory pr oceeding brought -

by or against the corporation m its former name.
History: I989a 3037

180.1020, Amendment of bylaws by board of direciors 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.greater 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 amend-
ment of a bylaw that adds, changes or deletes a greater or
lower. quorum requirement -or a greater voting requirement
for shareholders must méet the same quorum requirement

and be adopted by the same vote and voting groups required-’

to take action under the quorum and 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.
History: 19892 303

180.1022 Bylaw fixing quorum or voting requirements for
directors. (1) A bylaw that fixes a greater or lower quorum

requirement or a greater voting requirement for the board of

dir‘ectOrs ‘may be amended or repealed as follows:

(a) If originally adopted by the shareholders, only by the
shareholders, unless the bylaw provrdes otherwise under sub.
(2).

(b) If orrgmally adopted by the board ‘of directors, either
by the shareholders or by the board of directors.

{2) A bylaw adopted or amended by the shareholders that
fixes a greater or lower quorum requirement or a greater
votrng requrrement for the board of directors may provide

that it may be amended or repealed only by a specified vote of

gither the shareholders or the board of drrectors

{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,

BUSINESS CORPORATIONS 180.1103

unless a different voting requirement is specified under sub.
2). . :
History: 1989 a. 303.

SUBCHAPTER XI
MERGER AND SHARE EXCHANGE

180.1101" Merger. (1) One or more corporations may 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, its 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 whrch each other
corporation plans to merge.

(b) The terms and conditions of the merger:

(¢). The manner and basis of converting the shares of each
corporation into shares, obligations or other securities of the
surviving corporation or any other corporatron or into cash
or other property.in whole or part, .

(3) The plan of merger may. set forth any of the following:

(a) Amendments to-the- artrcles of mcorporatron of the
surviving corporatron

(b) Other provisions relatmg to the merger
History: 1989 a. 303 :

180.1102  Share exchange (1) A corporatron may acqurre
all of the. outstandmg 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 plan of
share exchange and, if required bys. 180.1103, its sharehold-
ers also approve the plan of share exchange.

(2). The plan of share exchange shall set forth all of the
followrng o

“(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.

(¢) The: manner. and basis of .exchanging the shares to be
acquired -for- shares, obligations or.other securities of the
acquiring: or any. other corpor‘ation or for cash or other
property in.whole or part. ©

(3) The plan of share exchange may set forth other provi-
sions relating to the exchange.

(4) This section does not limit the power of a corporation
to acqurre all or part of the shares of one or more classes or
series of another corporation thr ough a voluntary exchange

or otherwise -
- History: 1989 a. 303

180.1103 . Action on pian of merger or ‘share exchange (1)
SUBMIT TO SHAREHOLDERS. After- adopting and approving a
plan of merger ot share exchange the board of directors of
each corporation that is party to’ the metrger, and the board of
ditectors of the corporation whose shares will be acquired in
the share. exchange, shall submit the plan of merger, except as
provided in sub. (5), or share exchange for -approval by its
shareholders.

{2) MEETING NOTICE. The corporatron shall notrfy 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
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 accompa-
nied by a copy or summary of the plan.
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(3) REQUIRED VOTE. Unless this chapter, the articles of
incorporation or bylaws adopted under authority granted in
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. Separaté 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, with 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 entitle their
holders to participate, without limitation; in distributions.

2. “Voting shares” means shares that entitle their holders
to vote unconditionally in elections of directors.

(b) Action by the shareholders of the surviving corporation
on a plan of merger is not required if all of the following
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 articlés 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
rights, immediately after.

3. The number of voting shares outstanding immediately
after the merger, plus the number of voting shares issuablé 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
survrvrng corporatron outstandrng immediately before the
merger.

4. The number of participating shares outstanding imme-
diately- after the merger, plus thé 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 more than: 20% the total number of
participating shares of the surviving corporation 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 merger -or:share exchange are filed, the
planned merger or share exchange may be abandoned, sub-
ject 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
. History: 1989 a..303; l991 a. 16

180 1104 Merger of subsldlary. 1A parent corporation
owning at least 90% of the outstanding shares of each class of
a subsidiary corporation may merge the subsidiary into itself
without- approval of the- shareholders of the parent or
subsidiary.

(2) The board of directors of the parent corporation shall
adopt a plan of merger that sets forth all of the following:
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(a) The names of ‘the parent and subsidiary.

(b) The manner and basis of converting the shares of the
subsidiary into shares, obligations or other securities of the
parent or any other corporation 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 mailing requirement in writing,

(4) The patent 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 subsidiary who did not waive the mailing
requirement.

(5) Articles of merger under this section may not contain
amendments to the articles of incorporation of the parent
corporation, except for amendments enumerated in s.

180 1002.
' History: 1989 a. 303

180.1105 ~Articles of merger or share exchange. (1) Ex-
cept-as provided in s. 180.1104 (4), after a 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 secretary of state for filing articles of merger or share
exchange setting forth all of the following:
(a) The plan of merger or share exchange.
(b) A statement that the plan was approved in accordance
with s, 180.1103 or 180.1104, whichever is applicable.
(2) ‘A merger or share exchange takes effect upon the
effective date of the articles. of merger or share exchange.
" History: 1989 a. 303.

180.1106 - Effect of merger or share exchange. (1) All of
the following 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 merger ‘except the
surviving corporation ceases.

(b) The title to all property owned by each corporation that
is'party to the merger is vested in"the surviving corporation
without reversion or impairment.

(c) The surviving corporation has all liabilities of each
corporation that is party to the merger.

(d) A civil, criminal, administrative or rnvestrgatory pro-
ceeding pending against any corporation 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 that is party to the

merger 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 mer ger or to their rights under ss.
180.1301 to 180.1331.

- (2) When a share exchange takes effect, the shares of each
acquired corporation are exchanged as provided in the plan,
and the former holders of the shares are. entitled only to the
exchange rrghts provided in the articles of share exchange or
to their rights under ss. 180.1301 to 180.1331.

* History: 1989 a: 303 /

180.1107 '~ Merger or share exchange with foreign corpo-
ration. (1) One or more foreign corporations may merge or
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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
permrtted by the law of the state or country under whose 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 complies with s. 180.1105 to the
extent that a. domestrc corporatron must comply with that
section

(d) In a merger, each domestrc corporatron 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 dnd 180.1103, except as provrded in
sub. (2), -and, if the domestic corporation is the acquiring
corporation, with s. 180:1105.

(2) (a) Notwrthstandmg s. 180.1101 (2), if a domestic
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 planmng to merge and the name of the surviving
domestic corporation or foreign corporation into which each
other domestic corporation or foreign corporation 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 forergn corporatron or into cash or
other property in-whole or part.

(b) Notwithstandings. 180.1102 ), ifa domestrc 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:

1. The name of the domestic cor poratron whose shares will
be acquired and the” name of the acqumng foreign
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 foreign corporation or any other domestic corpora-
tion or forergn corporatron or for cash or other property in
whole or part.’
e A p]an of merger or share exchange may include any
other provision permrtted by s. 180.1101 (3) or 180.1102 (3),
respectrvely

-{3) (a) When a.mer: ger or share exchange under this section
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
proceedrng to.enforce any obligation or the rights of dissent-
ing shareholders of each domestic corporatron that is party to
the merger or 'share exchange.. .

(b) When a merger- or share exchange under this section
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
corporation that is party to the merger or share exchange the
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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 toacquire 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 applicable 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 subsidiary of the issuing public corporation, of
which the person is an officer, director 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 whrch the person has a substantral
beneficial interest or as to which the person serves as trustee
or in a similar fiduciary capacity.

(¢) 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 “beneficial owner” solely because of any of the
following: :

(a) The existence 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 securities
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
issuing public corporation.

(3) “Business combination” 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 corporation, a merger or share exchange of the
issuing - public corporation or a subsidiary of the issuing
public corporation with any of the following:

1. A significant shareholder. -

2. Any other corporation, whether or notitself a significant
shareholder, which is, or after the merger or share exchange
would be, an affiliate of a significant shareholder:that was a
significant 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. 180.1130 to 180.1134, to a srgnrfrcant shareholder, other
than the issuing public corporatron or a subsidiary of the
issuing public corporation, 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. -

(4) “Commencement of a tender offer”” has the meaning
prescribed in rule 14d-2 under the securities exchange act of
1934. ‘

(5) “Common shares” means shares other than preferred
or preference shares.

- (6) “Control” means-the possession, drrectly or.indirectly,
of the power to direct or cause the direction of the manage-
ment and policies of a person, whether through the ownership
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.

(8) “Issuing public corporation” means a domestic corpo-
ration, other than an investment company registered under
the investment company act of 1940, that has all of the
following:

(a) Total assets exceeding $1,000,000 and a class of equity
securities held of record by 500 or more persons

(b) At least 100 shareholders.of record who have unlimited
voting rights and who are residents of this state.

(9) ““Market value” means the following:

(2) 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 closing
sales price pershare reported on the exchange or quoted on
the system during the valuation period.

2. If bids for the shares are quoted on the national
association of securities dealers automated quotations sys-
tem, or afly successor system operated by the association, the
highest closing bid per share quoted on the system during the
valuation period.

3. If the shares‘are listed on an exchange or are quoted on a
system under subd. 1 but no transactions are reported during
the valuation period or if the shares are neither 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 makers for the
securities, the highest closing bid per share obtained from the
association 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 faith 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
determined in good falth by the board of directors of the
corporatlon

(10) “Organization™
individual. o

(11) “‘Significant shareholder”’, with respect to"an issuing
public corporation, means a person that is the beneficial
owrer, 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-within the 2-year period immediately before the date
in\question was the beneficial owner, directly or indirectly, of
10% or more of the votmg power of the then outstanding
voting shares of the issuing public cor poration. For the
purpose of determining whether a person .is a significant
shareholdeér, the number of voting shares considered to be
outstandmg includes shares considered to be owned by the
person as the beneficial owner but does not include any other
yoting shares which may be issuable under an agreement,
arrangement or understanding; or upon exercise of conver-
sion rights, warrants or options, or otherwise. In this para-
graph, “person”. includes 2 or more individuals or persons
acting as a group for the purpose of acquiring, holding or
voting securities-of an issuing pubhc corporation.

(12) “Subsidiary” means a corporation of which voting
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
acquisition ‘of any equity security, as defined in s. 552.01 (2),
of an issuing public corporation, pursuant to a tender offer or
request--or invitation for tenders, if after the acquisition
thereof the offeror, as defined in s. 55201 (3), would be

means a person other than an
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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 equity security of an issuing public corporation pursuant
to:

(a) Brokers’ transactions effected by or through a broker-
dealer in the ordinary course of its business.

(b) Anexchange offer for securities of another issuer, if the
offer.is exempted from registration under ch. 551 and does
not involve any public offering under the securities act of
1933,

(c) An offer made to not more than 10 persons in this state
during any period of 12 consecutive months.

(d) An offer made to all the shareholders of the issuing
public corporation, if the number of its shareholders does not
exceed 100 at the time of the offer

(e) ‘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) An offer by the issuing public corporation to acquire its
own equity.securities.

(14) “Valuation date” means the later of the day before the
date of the shareholders’ vote under s. 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 of a corporation

entitled to vote generally in the election of directors.
History: 1989 a. 303; 1991 a. 16.

180.1131 Shareholder vote. In addition to a vote otherwise
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 5. 180.1132:

(1) Eighty percent of the votes entitled to be cast by
outstanding voting shares of the corporation, votmg 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 combination if each
of the following conditions is met: v

(a) The aggregate amount of the cash and the market value
as of the valuation date of consideration other thancash to be
received per. share by ‘shareholders of the issuing public
corporation in the business combination is at least equal to
the highest of the following:
1. The highest per share price, mcludmg brokerage com-
missions, -transfer taxes'and soliciting dealers’ fees, received
by any person selling common shares of the same class or
series, with-appropriate adjustments for recapitalizations and
for share splits, share dividends and like distributions, from
the significant shareholder either in the transaction in which
it became a significant shareholder or within the 2 years
before the.date . of the business combination, whichever is
higher.

2. The market value- per share of the same class or series on
the date of commencement of a tender 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-
ness combination, whichever is highest.

3. The-highest preferential amount per share to which 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: share sphts share " dividends and like
dlstnbutlons '

(b) The consxderatlon to be received by holders of a class or
series of outstandmg 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 acquired by.it.

(2) CERTAIN CORPORATIONS EXCLUDED. Section 180.1131
does not -apply to a busmess combmatlon of any.of the
following:

(a) A corporatlon 1f a busmess combmatlon involving the
corporation‘is governed by s..186.31, 215.53, 215.73,221.25,
221.565 or-223.11.

A coxporatlon whose: ongmal artlcles of mcorporatxon
have a provision expressly electmg not to be governed by ss.
180.1130 to 180.1134.

(c) An_issuing public. corporation 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 -

entitled to be cast by outstanding shares of voting shares of
the issuing public corporation, voting together as a single
voting group and by two-thirds of the votes entitled to be cast
by persons, if any, who are not significant shareholders of the
issuing public corporation, voting together as a single voting
group, expressly electmg not to be governed by ss. 180.1130
to 180.1134.

(3) OPT-IN.FOR CERTAIN ‘CORPORATIONS. A corporation, that
is not an issuing public corporation may elect, by express
provision in its articles of mcorporatlon to be subject to ss.
180.1130 to 180.1134 as if it were an issuing public corpora-
tion unless its articles of mcorpoxatlon contain a provision
stating that the corporation is a close corporation under ss

180.1801 to 180.1837.
Hlstory 1989a 303 1991 a. 16.

180 1133 Other requirements for greater votes. A busi-
ness combination of a corporation that has a provision of the
articles of incorporation permitted by s. 180.0727 is subject to
5. 1801131 unless one of the -exemptions of s. 180.1132 has

been met. "
History: 1989a 303

180.1134 _ Actions during take-over offer. In addition to a
vote otherwise required by law or the articles of incorpora-
tion ‘of the issuing public corporation; approval by vote of
holdérs’ of a majority of the shares of ‘the issuing 'public
corporation entitled to vote on the proposal is required at a
shareholders’ meeting held:in-conformance with'ss. 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 being made, or
after a ‘take-over: offer has been. pubhcly announced and
before it is- concluded, for the 1ssumg pubhc corporation’s
voting shares:

(1) Acquiring more than 5% of'the i 1ssumg public corpora-
tion’s voting shares-at a price above the market .value from
--any-individual who or otganization which holds more than
3% of the voting shares and has held the shares for less than 2
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years, unless the issuing public corporation makes at least an
equal offer to acquire all voting shares and all securities which
may be converted into voting shares.

(2) Selling or optioning assets of the issuing public 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 corporation if all of the following
are satisfied:

(a) The issuing public corporation has at least 3 directors
who are not either officers or employes of the issuing public
corporation,

(b) A majority of the directors who are not either officers
or employes of the issuing public corporation vote to not be

governed by this subsection
History: 1989:a. 303; 1991 a 16,32

180.1140 Definitions applicable to business combination
provisions. In ss. 180.1140 to 180.1144:

(1) “Announcement date” means the date of the first
public announcement of the final, definitive proposal for a
business combination.

(2) “Associate” of a person means-any of the following:

(a) A corporation or organization of which the person is an
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 similar fiduciary capacity.

- (c). A relative or spouse of the person, or a relative of the
spouse, who has the same principal residence as the person.

(3) (a) “Beneficial owner” of stock means a person, except
as provided in par. (b), that meets any of the following
conditions: -

1. Individually, or with or through any of the person’s
affiliates or associates, beneficially owns the stock, directly or
indirectly.

2. Individually, 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 or 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-
mient, arrangement or understanding to vote that stock arises
solely from a revocable 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 thereportrequired 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-
rectly 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 voting is* pursuant: to-a revocable proxy or consent
described in subd. 3.

(b) A person is not the direct or indirect 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
person until the tendered stock is accepted for purchase or
exchange. ‘
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(4) **Business combination’ 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

subsidiary of the resident domestic corporation with any of

the following:

1. An‘interested stockholder.

- 2. A corporation, whether or not it is an interested 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 ora subsidiary of the resident domestic .

corporation-if- those assets meet any of the following
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 4n-aggregate market value equal to at least 5% of
the aggregate market value of all the outstanding stock of the

resident domestic corporation.

3.Represent at least 10% of the earning power or income,
determined on a consolidated basis, of the resident domestic
corporatron

(c) The’ issuance or transfer by the resident domestic
corporation 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

the resident domestic corporation if all of the followmg
conditions are satisfied:

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 corporation.

2. The stock is issued or transferred to an interested
stockholder or an affiliate or associate of an interested
stockholder, except for stock of the resident domestic corpo-
ration or such subsidiary issued or transferred pursuant to
the: exercise of warrants, rights ‘or options to purchase such
stock offered or a dividend paid, or distribution made,
proportronately to all stockholders of the resident domestic
corporatron

(d) The adoptron of a plan or proposal for the quurdatron
or dissolution 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 afﬁlra’(e or associate .of an
1nterested stockholder.

(e) Any of the following, if the drrect or indirect effect is to
increase the proportionate share of the outstanding stock of'a
class or series or securities convertible into voting stock of the
resrdent domestic corporation or a subsidiary of the resident
domiestic ‘corporation beneficially owned by the interested
stockholder or an affiliate. or associate of the interested
stockholder, unless-.the increase is the result of immaterial
changes due to fractional share adjustments: :

1. A reclassification of securities, including; without limita-

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 with a. subs1d1ary of -the resident domestic
corporatlon

4. Any other -transaction, whether or not with, into or
1nvolvmg the interested stockholder, which is-proposed by,
on behalf of, or pursuant to a written or unwritten agreement,
arrangement or understanding with, the interested stock-
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holder or an affiliate or associate of the interested
stockholder.

(f) Receipt by an interested stockholder or an affiliate or
associate of an interested stockholder of the direct 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) (a) “Control”, “controlled by” or “under common
control with” means the possession, directly or indirectly, of
the power to direct or cause the direction of the management
and policies of a person, whether through the ownership of
voting stock, except as provrded in par. (b), by contract, or.
otherwise

(b) “Control” of a corporation is not established under
par. (a) if a person, in good faith and not for the purpose of
circumventing ss. 180.1140 to 180.1144, holds voting power
as an agent, bank, broker, nominee, custodian or trustee for
one or more beneficial owners who do not individually or as a
group have control of that corporation:

(7) “Exchange act” means the securities exchange act of
1934 and amendments thereto.

(8) (a) “Interested stockholder”, with respect to a resident

domestic cor poratron means a person other than the resident

domestic corporation or a subsidiary of the resident domestic
corporatlon that meets any of the following conditions:

1. Is the beneficial ownér of at least 10% of the voting
power of the outstanding voting stock of that resident domes-
tic corporatron

2. Is an affiliate or associate of that resident domestic
corporation and at any‘time within 3 years immediately
before the date in question was the beneficial owner of at least

10% of the voting power of the then outstandrng voting stock
of that resident domestic ¢orporation.

(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, or upon
exercise .of conversron rights, ~warrants or -options, or
otherwrse 2

* (9)(a) “Resident domestrc corporat1on means a domestic
corporation that, as of the stock acqursmon date in question,
satisfies any of the following:

1. Its principal offices are located in this state.

2.1t has- srgmﬁcant busmess operatrons located in this
state

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
determining the percentages and numbers of shareholders
and shares is the most recent record date established before
the stock acqursrtlon 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:

- (a) Shares, stock or similar security, certificate of interest,
participation in a -profit sharing agreement, voting trust
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certificate, .or certificate ‘of deposit for any of the items
described in this paragraph.

(b) Security which is convertible, with or without consider-
ation, into stock, or any warrant, call or other option or
privilege of buying stock, or any other security carrying a
right 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) “Sub51d1ary of a resident domestic corporation
means-any other corporation, whether or not a domestic
corporation, of which voting stock having a majority of the
votes entitled to be cast is owned, directly or indirectly, by the
resident domestic corporation.

(13) “Voting stock™ means capital stock of a corporation,
whether or not a domestic corporation, entitled to vote
generally in the election of directors.

History: 1989 a. 303; 1991 a. 39

180.1141 Restrictions on business combinations. (1) Bus-
INESS COMBINATIONS DURING -THE 3 YEARS AFTER THE STOCK
ACQUISITION DATE. Except as provided in s. 180.1143, a resi-
dent domestic corporation may not engage in a business
" combination with an-interested stockholder: of the resident
domestic corporation for 3 years after the interested stock-
holder’s stock acquisition date unless the board of directors
of the resident domestic corporation has approved, before the
interested 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 followmg 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 interested stockholder at a meeting
called for that purpose. ' ' '

(¢) The business combination meets all of the following
conditions:

. 1. Holders of all outstanding shares of stock of the res1dent
domestlc corporation not beneficially owned by the inter-
ested stockholder are each entitled to receive per share an
aggregate amount of cash and the market value, as of the
consummation date; of noncash consideration at least equal
to the higher of the followmg

‘a, The highest of: the market value per share on the
announcement date with respect to the business combination,
the market value per'shate on the interested stockholder’s
stock acquisition date, the highest price per share paid by the
interested stockholder, including brokerage commissions,
transfer taxeés 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
which that highest per share-acquisition price was paid or:the
per share market value was determined, through the consum-
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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
which the holders of shares of that-class or series of stock are
entitled upon the voluntary or involuntary liquidation of the
resident domestic corporation, plus the 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) or (4).
History: 1989 a..303; 1991 a. 39 .

180.1142 .Determining market value and control. (1) For
purposes of ss. 180.1140 to 180.1144, the market value of
stock or property other than cash or stock is determined as
follows

“(a) In the case of stock, by:

1. The highest closing sale prlce durmg the 30. days
immediately 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, or, if that class or series of
stock is not quoted on the composite tape or if that class ot
series 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 securities dealérs 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 resident domestic corporation.

(b) In the case of property 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 directors of the
resident domestic corporation.

(2) For purposes of ss. 180.1140 to 180 1144 a person’s
beneficial ownership of at least 10% of the voting power of a

corporation’s outstandmg voting stock createés a presump-

tion that the person has control of the corporation
Hlstory 1989a 303 1991.a. 39

180. 1143 Exclusnons from business combmahon restric-
tions. Sections 180.1140 to. 180.1144-do not apply to any of
the following:

(1) Unless the axtlcles of mcorporatlon provide otherw1se
a business 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 mterested stockholder’s
stock-acquisition date.

(2) Unless the articles of mcorporatmn provide otherw1se
a business combination with an interested stockholder who
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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
immediately 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 with an interested stockholder which became an inter-
ested stockholder inadvertently, if the mterested 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 ‘50 ‘that -the interested ‘stockholder’ is no longer: the
beneficial owner of at least 10% of the voting power of the
outstanding voting stock of the resident domiestic corpora-
tion, or a subsidiary of that resident domestic corporation.

(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 acquisition.

(4) A business combination of a resident domestic corpora-
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

voting power that the interested stockholder beneficially
owned immediately before September 10, 1987, if the inter-

ested. stockholder divests itself of a sufficient amount of

voting stock so that the interested stockholder is no longer

the beneficial owner of a proportion of the voting power in

excess of the proportion of voting power that the interested

stockholder held immediately before September 10, 1987.
Hrstory 1989a 303; 1991 a 39.

180;1144 ‘Relationship to other laws. (1) The requirements
of'ss. 180.1140 to 180.1144 are in addition to the requirements
of other applicable law, including the other provisions of this
chapter, and any additional requirements contained in the
articles of incorporation or bylaws of a resident domestic
corporation with respect to business combinations.

"(2) For purposes of applying’ss. 180.1140 to 180.1144, if

any other provision-of this chapter is inconsistent with, in

conflict with-or contrary to ss. 180.1140 to 180.1144, that

. provision does not apply to the extent that it is inconsistent

with; in conflict with or contrary to ss. 180.1140 to 180.1144.
History: 1989 a 303; 1991a 39.

180 1150 Contro! share . votmg restrictions. (1) In this
section:

(a) “Issuing public corporation” has the meaning given in
s. 180.1130 (8)

(b) “Person” includes 2 or more individuals or persons
acting ‘as a group for the purpose of -acquiring or holding
securities of an issuing public  corporation, but does not
include a bank, broker, nominee, trustee or other person that
acquires or holds shares in the ordinary course of business for
others in good faithand not for the purpose of avordmg 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,
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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
limited 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
excluded from the application of this section:

(a) Shares acquired before April 22, 1986.

(b) Shares acquired under an agreement entered into
before April 22, 1986.

(c) Shares acqurred by a donee under an inter vivos grft 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 similar instrument, not created to avoid this
section.

(e) 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) Shares 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 capital stock of a state bank or
trust company if the acquisition is subject to shareholder vote
under-s. 221.565.

(i) Shares acquired in a transaction incident to which the
shareholders of the issuing public corporation have voted
under sub. (5) to approve the person’s resolution delivered
under sub. (4) to restore the full votmg power of all of that
person’s shares.

(4) A person desiring a shareholder vote under sub. (5)
shall detiver to the issuing public corporation at its principal
office a form of shareholder resolution with an accompany-
ing notice containing all of the following:

(a) The identity of the person

(b) A statement that the resolution and notice are submit-
ted under this section:

(c) The number of shares of the issuing public corporation
owned by the person of record and beneficially under the
meaning prescribed in rule 13d-3 under the securities ex-
change act of 1934,

(d) A specification of the voting power the person has
acquired or proposes to acquire for which shareholder ap-
ptoval is sought.

‘(e) The circumstances, terms and conditions 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 details of the financial arrangements of the
transactions.

(f) If shares representing in excess of 20% of the voting
power: were acquired or are 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
material terms. of the financial arrangements for the acquisi-
tion; any plans or proposals of the person to liquidate the
issuirig public corporation, to sell all or substantially all of its
assets, or. merge 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 relationship with suppliers or customers or the
communities in which it operates, or make any other material
change in its business, corporate structure, management or
personnel, and such other material information as would
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affect the decision of a shareholder with respect to voting on
the resolution.

(5) (a) Within 10 days after receipt of a resolutlon 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 person so requests in wntmg when delxvenng the
resolution and notice.

(b) The notice of the meeting shall include a copy of the
resolution and notice delivered under sub. (4) and a statement
by the directors of their posmon or lack of position on the
resolution.

(c) Regular voting power is restored if at the meeting called
under par. (a) at which a quorum is present 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. (a).in any 12-month period
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 counsel, 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 other 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.

(7) A corporation that is not an issuing public corporation
may elect, by express provision in its articles of incorpora-
tion, to be subject to this section as if it were an issuing pubhc
corporatlon unless its articles of mcorporatlon contain a
provision stating that the corporatlon is a close corporation
under ss. 180.1801 to 180.1837. '

Hlstory 1989 a 303

SUBCHAPTER XII
SALE OF ASSETS

180.1201° Sale of assets in regular course of business;
mortgage of assets. (1) A corporation may, on the terms and
conditions and for the consideration determined by the board
of directors, do any of the following:

“(a) Sell, lease, exchange or. otherwise dispose of all, or
substantxa]ly all, of its property in the usual and regular
course of business..

(by Sell lease, exchange or otherwxse dlspose 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.

BUSINESS CORPORATIONS 180.1301

(2) Unless required by the articles of incorporation, ap-
proval by the shareholders of a transaction described in sub.
(1) 1s not required.

History: 1989 a 303; 1991.a 16.

180.1202.  Sale of assets other than in regular course of
business. (1) Except as provided in sub. (5), a corporation
may sell, lease, exchange or otherwise dispose of all, or
substantially 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 deter-
mined by the corporation’s board of directors, upon adop-
tion of a resolution by the board of directors approving the
proposed transaction and approval by its shareholders of the
proposed transaction.

(2) The corporation 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 and contain or be accompanied
by a description. of the transaction.

(3) Unless this chapter, the. articles of incorporation or
bylaws adopted under authority granted in 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 rights, without further shareholder
action..

:(5) A transaction that constitutes a dlstrlbutlon is gover ned
by s. 180.0640 and not by this section.

History:.1989 a. 303; 1991 a. i6.

Discussion of term “‘substantially -all” of corporate assets under 180.71,
1987 stats. [now see 180.1202] Sterman v:Hornbeck, 156 W (2d) 556,457 NW
(2d) 874 (Ct. App 1990).

. 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. ‘

(1m) “Business combination’ has the meaning given in s.
180.1130.(3). ,

(2) “Corporatlon means the issuer corpoxatlon 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 beneficial 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. '

(4) “Fair value”, with respect to a dissenter’s shares other
than in a business combination, 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 corporate action unless
exclusion would be inequitable. ““Fair value”, with respect to
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a dissenter’s shares in a business combination, means market
value, as defined in s..180.1130-(9) (a) 1 to 4.

(5) “Interest” means interest from the effectuation date of

the corporate action until the date of payment, at the average
rate currently paid by the corporation on its principal bank
loans or, if none, at a rate that is fair and equitable under all
of the circumstances _

_.(6) “Issuer corporation” means a domestic corporation
that is the issuer of the shares held by a dissenter before the

corporate action.
. History: 1989 a.303; 1991 2 16.

180.1302  Rightto dissent. (1) Except as provided in sub. (4)
and s. 180.1008 (3), a sharecholder 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 followmg corporate
actions:

(a) Consummation of a plan of merger to which the issuer
corporation i$:a party if-any of the following applies:

1. Shareholder approval is required for the merger by s.
180.1103 ‘or by the articles of incdrporation

2. The issuer corpotation is a subsidiary that is merged
with its parent-under s. 180.1104.

(b) Consummation of a plan of share exchange if the issuer
corporation’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.

) Consummation 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: Asale 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 prov1ded in sub. (2), any other corporate
action taken pursuant to a:shareholder vote to the extent that
the articles of incorporation, bylaws or a resolution of the
board of directors provides that the voting or nonvoting
shareholder or beneficial shareholder may dissent and obtain
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 articles
of mcorporatron and obtain payment of the fair value of his
ot her ‘shares if the amendment materially 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
redemption or répurchase, of the shares.

(c) 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 $0 created is to be acqurred for cash under s.
180.0604, -

(3)Notwithstanding sub.’(1) (a) to (c), if the issuer corpo-
ration is a statutory close corporation under ss. 180.1801 to
:180.1837, a shareholder of the statutory close corporation

may-dissent from a corporate action and obtain payment of
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the fair value of ‘his or her shares, to the extent permitted
under sub. (1) (d) or (2) ors. 180.1803, 180.1813 (1) (d) or (2)
(b), 180.1815 (3) or.180.1829 (1) (c).

'(4) Except in a business combination or unless the articles
of incorporation provide otherwise, subs. (1) and (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 determine the shareholders entitled to
notice of a shareholders meeting at which shareholders are to
vote on the proposed corporate action.

(5). Except as provided in s. 180.1833, a sharecholder or
beneficial 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.

History: 1989 a 303; 1991 a. 16.

180.1303 - Dissent by shareholders and beneficial share-
holders. (1) A shareholder may assert dissenters’ rights as to
fewer than all of the shares registered in his or her name only
if the shareholder dissents with respect to all shares benefi-
cially 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’ riglits. 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 registered in the
names of different shareholders.

"(2) A beneficial shareholder may assert dissenters’ rights as
to shares held on his or her behalf only if the beneficial
shareholder does all of the following:

. (a) Submits to the corporation the shareholder’s written
consent to the dissent not later than the time that the
beneficial shareholder asserts dissenters’ rights

(b) Submits the consent under par. (a) with respect to all
shares of which he or she is the beneficial shareholder. -

History: 1989-a. 303.

'1‘80,.41,3‘20 Notice of dissenters’ rights. (1) If proposed cor-

porate action creating dissenters’ rights under s. 180.1302 is
submitted to a vote at a shareholders’ meeting, the meeting
notice shall state that shareholders and beneficial sharehold-
ers are or may be entitled to assert dissenters’ rights under ss.

180.1301 to'180.1331 and shall be accompanied by a copy of
those sections.

(2) If corporate action creating dissenters’ 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’
notice described in s. 180.1322.

History: 1989 a 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.
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(b) Not vote his or her shares in favor of the proposed
action.

(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’ rights under s. 180.1302 is autho-
rized at a shareholders’ meeting, the corporation shall deliver
a writteni 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 action 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
following:

(a) 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. o

(b) For holders of uncertificated shares an explanation 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 dissenters’
notice is delivered. ‘

(e) A copy of ss. 180. 1301 to 180. 1331

Hrstory l989a 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 modified by the effectuation of the corporate
action.

(3) A shareholder or beneficial shareholder with certifi-

cated or-uncertificated shares who does not demand payment

by the date set in the dissenters’ notice, or a shareholder or
beneficial shareholder with certificated shares who does not
deposit his or her share certificates where required and by the
date set in the dissenters’ notice, is not entitled to payment for
his o1 her shares under ss. 180 1301 to 180.1331.

*. History: 1989 a. 303.

180.1324 - Restrictions. on uncertificated shares. (1) The
issuer corporation 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.
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(2) The shareholder or beneficial shareholder who asserts
dissenters’ rights as to uncertificated shares retains all of the
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: 1989a 303

180.1325 Payment. (1) Except as provided in s. 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 fair value of his or her shares, plus accrued
interest.

(2) The payment shall be accompanied by all of the
following:

(a) The corporatron 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 statement of the corporation’s estimate of the fair
value of the shares,

() An explanatron of how the interest was calculated.

“(d) A statement of the dissenter’s rrght to demand payment
under s. 180,1328 if the dissenter is dissatisfied with the
payment.

(e) A copy of ss 180. 1301 to 180. 1331.

Hrstory 1989a 303

180.1326 ' Failure to take action. (1) If an issuer corporation
doés not effectuate the corporate action within 60 days after

the date set under s. 180.1322 for demanding payment, the

issuer. corporation shall return the deposited certificates and
release the transfer restrrctrons imposed on uncertificated
shares.

“(2) If after returmng deposrted certificates and releasing
transfer restrictions, the issuer corporation effectuates. the
corporate action, the corporation shall deliver a new dissent-
ers’notice unders. 180.1322 and repeat the payment demand

procedure.
History:.1989 a 303

180.1327 _ After-acquired shares. (1) A corporation may
elect to ‘withhold payment requrred 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
s. 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 corporation elects to withhold
payment under ‘sub. (1) after effectuating the corporate
action, it shall estimate the fair value of the 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 statement
of its estimate of the fair value of the shares, an explanation of
how the interest ‘was calculated, and a statement of the
dissenter’s right to demand payment under s. 180.1328 if the

dissenter is dissatisfied with the offer.
History: 1989 a. 303

180.1328 Procedure if dissenter dissatisfied with pay-

ment or.offer. (1) A dissenter may; in the manner provided in

sub. (2), notify the corporation of the dissenter’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
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received -under s. 180.1325, or reject the offer under s.
180.1327-and demand payment of the fair value of his or her
shares and interest due, if any of the following applies:

“(a). 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 incorrectly
calculated.

(b). The corporation fails to make payment under s.
180.1325 within 60 days after the date set under s. 180.1322
for demanding 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 uncertificated
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 demand under-sub. (1) in writing within 30 days
after the corporation made or offered payment for his or her
shares. The notice shall comp]y with s. 180.0141.

History:. 1989 a 303

180.1330 Court action. (1) If a demand for payment under
s. 1801328 remains unsettled, the corporatlon 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
corporatxon 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 principal office or, if

none in this state, its registered -office is located. If the
corporation is a foreign corporation without a registered
office in 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 special
proceeding shall be served with a copy of the petition as
provided in s. 801.14.

(4) The jurisdiction of the court in which the special
proceeding is brought under sub. (2) is plenary and exclusive.
The court may appoint one or more pérsons as appraisers to

receive evidence and recommend decision on the question of

fair yalue. An appraiser has the power described in the order
appointing him or her orin any amendment to the order. The
dissenters are entitled to the same discovery rights as parties
in other civil proceedings.

__ (5) Each dissenter made a party to the special proceeding is
entitled to judgment for any of the following:

‘(a) The amount; if any, by which the court finds the fair
value of his or her.shares, plus interest, exceeds the amount
paid by the corporation.

'(b) The fairvalue, plus accrued interest, of his or her shares
acquired on or after the date specified in the dissenter’s notice
unders: 180.1322 (2) (c), for which.the corporation elected to
withhold payment under.s..180.1327.

History: 1989 a 303.

180.1331.. Court costs and counsel fees. (1) (a) 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, including the reasonable compensation and ex-
penses.of appraisers appointed by the court and shall assess
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the costs against the corporation, except as provided in par.
(b)

(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 demanding payment under s. 180.1328

(2) The parties shall bear their own expenses of the
proceeding, except that, notwithstanding ss. §14.01 to 814.04,
the court may also assess the fees and expenses of counsel and
experts for the respective parties, in amounts that the court
finds to be equitable, as follows:

(a) Against the corporation and in favor of any dissenter if
the court finds that the corporation did not substantially
comply with ss. 180.1320 to 180.1328.

(b) Against the corporation 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 not iri good faith with respect to the rights
provided by this chapter.

(3) Notwithstanding ss. 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 XIV
DISSOLUTION

180.1401 ' Dissolution before issuance of shares. (1) The
incorporators or the board of directors of a corporation that
has not issued shares may authorize the dissolution 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 articles of dissolution that include all of
the following: .

(a) The name of the corporation.

(b) The date of its incorporation.

(c) A statement that none of the corporation’s shares has
been issued.

(d). A statement that no debt of the corporation remains
unpaid.

(e) A statement that the incorporators or the board of
directors, specifying which, authorized the dissolution in
accordance with this section.

(3). A corporation is dissolved under this section on the
effective date of its articles of dissolution.

History: 1989 a. 303 -

180.1402 Dissolution by board of directors and share-

holders. (1) (a) A corporation’s board of directors may
propose dissolution for submission to the shareholders.

(b) The board of directors may condition its submission of
the proposal for dissolution on any basis.

(2) The corporation 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 state
that the purpose, or one of the purposes, of the meeting is to
consider and to act upon dissolving the corporation.

(3) Unless this chapter, the articles of incorporation,
bylaws adopted under authority granted in the articles of
incorporation ‘or, acting under sub. (1) (b), the board of
directors requires a greater vote or a vote by voting groups,
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the proposal to dissolve is adopted if approved by a majority
of all the votes entitled to be cast on the proposal. Dissolution
is authorized upon adoption of the proposal

History: 1989 a. 303; 1991 a. 16

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 articles of dissolution that
include all of the following:

" (a) The name of the corporation.

(b) The date on which dissolution was authorized.

(c) A statement that dlssolutlon was authorized in accord-
ance with s. 180.1402.

(d) If the corporation is to retain the exclusive use of its
name for less than 120 days after the effective date of its
articles of dissolution, as provided in s. 180.1405 (3), a
statement specifying the shorter period.

(2) A corporation is dissolved under this section on the

effective date of its articles of dissolution.
" ‘History: 1989 a 303

180.1404 . Revocation of dlssolution (1) A corporation may
revoke .its dissolution authorized under s. 180.1401 or
180.1402,  within 120 days after the effective date of the
dissolution..

(2) Revocation of dlSSO]LIUOn shall be authorized in the
same manner that the dissolution was authorized, except the
board of directors may revoke the dissolution if any of the
following applies:

' (a) The dissolution was authorized by the incorporators
under's.  180.1401.

*'(b) The authorization of dissolution permits revocation by
action of the board of directors alone without shareholder
action.

(3). After the revocation of dissolution is authorized, 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 dissolution, that
include all of the following: :

(a) The name of the corporation.

(b) The effective date of the dissolution that is-revoked

(¢) The date that the revocation of - dissolution was
authorized.

(d) A statement that the revocation of dissolution was
authorized in the same manner as the dissolution or that the
revocation of dissolution was authorized by the board of
directors under sub. (2) (a) ori(b).

(4) On the effective date of the articles of revocation of
dissolution, the revocation of dissolution shall relate back to
and take effect as of the effective date of the dissolution, and

the corporation may resume carrying on its business as if

dissolution had neveér occurred.
" History: 1989 a 303

180.1405  Effect of dissolution. (1) A dissolved corporation
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 mcludmg the following:

(a) Collecting its assets:

(b) Disposing of its properties that will not be dlstnbuted
in‘kind to its shareholders.

(¢) Discharging or making prov1sxon for discharging its
liabilities.

(d) Distributing its remaining property among its share-
holders according to their interests.
" (e)-Doing every other act necessary to wind up and
liquidate its business and affairs:

BUSINESS CORPORATIONS 180.1407

(2) Dissolution of a corporation does not do any of the
following:

(a) Transfer title to the corporation’s property.

(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, resxgnatlon or removal of its
directors or officers or both.

3. Provisions for amending its articles of incorporation or
bylaws.

(¢) Prevent commencement of a civil, crxmmal admmlstra-
tive or investigatory proceeding by or against the corporation
in its corporate name.

(f) Abate or suspend a civil, criminal, administrative or
investigatory 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
dissolved corporation registers 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 articles of dissolution under s. 180. 1403 (1) .(d).
History: 1989 a. 303

180.1406 KnoWn claims against dissolved corporation.
(1) Except as provided in sub. (4), a dissolved corporation
may dispose of the known claims against it by following the
procedure described in this section:

(2) A dissolved corporation may deliver written notice of
the dissolution to 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 following:

(a) A description of the mformatlon that must be included
in-a claim.

-(b) The mailing address where a claim may be sent.

(c) The deadline, which may not be fewer than 120 days
after the written notice is effective under s. 180.0141 (5), by
which the dissolved corporation must receive the claim.

* (d) A statement that the claim is barred if not received by
the deadline.

(3) If a claimant is notified as provxded by sub (2), the
claimant’s claim against 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
corporation by the deadline specified 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) This section does not apply to any of the following:

(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 determined as

owing under s, 77.59.
History: 1989 a. 303,

180.1407 Claims against dissolved corporation gener-
ally. (1) A dissolved corporation may publish notice of its
dissolution and request that persons with claims, whether
known or unknown, against the corporation or its directors,
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officers or shareholders, in their capacities as such; present
them in accordance with the notice. The notice shall be

published as a class 1 notice, under ch. 985, in a newspaper of

generalcirculation in-the county where the dissolved corpora-
tion’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 information 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 orits directors, officers or shareholders is barred unless a
proceeding to enforce the claim is brought within 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 brrngs a
proceeding ‘to enforce the claim within 2 years after the
publication date of the newspaper notice, if the claimant is
any of the following:

(a) A claimant who did not receive written notice under s.
180.1406. ,

(b)- A claimant who delivered his or her claim to the

dissolved corporation by the deadline set under:s. 180.1406 if

the dissolved corporation has not acted on the claim.
(c) A claimant 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 liability of a
corporation for an additional assessment under s. 71.74 or for

sales and use taxes determined as owing under s. 77.59.
Hrstory 1989 a 303

180.1408  Enforcing claims. (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 dissolved 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
drssolved corporation to..the extent of the shareholder’s
proportionate share of the claim or the corporate assets
distributed to him or her in liquidation, 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 distributed to -the shareholder  upon

dissolution.
" History: 1989 a 303

"180.1420 - Grounds for administrative dissolution. The sec-
retary of state may bring a proceedmg under s, 180.1421 to
administratively dissolve a cot poratron ifany of the followrng
occurs:

(1) The corporation does not pay, within-one year after
‘they are due, any fees or penalties due the sectetary of state
under this chapter.

(2) The corporation does not have on file its annual réport
with the secretary of state within one year after it is due.

(3). The corporatiorr is without a registered agent or regis-
tered office in this state for at least one year.
 (4) The corporation does not notify the secretary of state
within one year that its registered agent or registered office
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has been changed, that its registered agent has resigned or
that its registered office has been discontinued. '
(5) The corporation’s period of duration stated in its
articles of incorporation expires.
History: 1989 a. 303; 1991 a 16.

180.1421 Procedure for and effect of administrative dis-
solution. (1) If the secretary of state determines that one or
more grounds exist under s. 180.1420 for dissolving a corpo-
ration, 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 determined by the
secretary ‘of state does not exist.
~(b) 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
corporation under s. 180.0504.

+(8) Sections 180.1405 (1)-and (2) and 180.1406 to 180.1408
apply-to a corporation that is administratively dissolved.

'(4) The corporation’s right to the exclusive use of its
corporate name terminates on the effective date of its admin-
istrative dissolution.

Hrstory 1989 a. 303

180. 1422 Remstatement followmg administrative disso-
lution. (1) A corporation that is administratively dissolved
may apply to the secretary of state for reinstatement within 2
yearsafter the later of January 1, 1991, or the effective date of
dissolution. The application shall rnclude all of the following:

(a) The name of the corporation and the effective date of its
admmrstratrve dissolution.

(b).: That each ground for dissolution either did 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
complies with par..(b)if the secretary of state determines all of
the following:

1. That the application contains the information required

-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 certificate of reinstatement shall state the secretary
of state’s determination under par. (a) 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 rernstatement becomes effective, it shall
relate back to and take effect as of the effective date of the
administrative dissolution, and the corporation may resume
carrying on its business as if the administrative dissolution
had mever occurred.

History: 1989 a 303; 1991 a. 173

180.1423 Appeal from denial of reinstatement. (1) If the
secretary of state denies a corporation’s application for

reinstatement under s. 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
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perfected. The corporation shall appeal by petitioning the
court to set aside the dissolution and attaching to the petition
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 reinstate
the dissolved corporation or may take other action that the
court considers appropriate.

(4) The court’s final decision may be appealed as in other
civil proceedings.

History: 1989 a- 303

180 1430 Grounds for judicial dlssolutlon The circuit
court for the county where the corporation’s prmcrpal office
or, if none in this state, its registered office is or was last
located may dissolve a corporation in a proceeding:

(1) By the attorney general, if any of the following is
establrshed

(a) That the corporation obtained its articles of i incorpora-
tion through fraud.

.- (b) That the corporation has continued to exceed or abuse
the authority conferred upon it by law.

(2) By a shareholder, if any of the followmg is estabhshed
“: (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 corporation is threatened or being suffered or
the business and affairs of the corporation can no longer be
conducted to the advantage of the shareholders generally.

(b) That the directors or those in control of the corporation
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 directors
whose terms have expired or would have expired upon the
election and, if necessary, qualification of their successors.

(d) That. the corporate -assets are being misapplied or
wasted.

*(3) By a creditor, if any of the followmg is established:

(a) Thatthe creditor’s claim has been reduced to judgment,
the execution on the judgment returned unsatisfied and the
corporation is insolvent.

(b) That the corporatron has admrtted in writing that the
creditor’s claim is due and owmg and the corporation is
insolvent.

(4) By the corporation, to have its voluntary dissolution
continued under court supervision.:

(5) Under s. 946.87.
. Hlstory 1989a 303 359; 1991 a. 16.~

180.1431 Procedure for judicial dissolution. (1) It is not
necessary to make shareholders partles to a proceeding to
dissolve a corporation unless relief is sought agamst them
individually.

“(2) A court in a proceeding brought to drssolve 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 courtina 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 notify-
ing all parties to the proceeding and any interested persons

BUSINESS CORPORATIONS 180.1501

designated by the.court, before appointing a receiver. 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 publrc or private sale, if authorized
by the court.

(b) Sue and defend in the receiver’s name as receiver of the
corporation in all courts of this state.

(4) The court from time to time during the receivership
may order compensation and expense disbursements or reim-
bursements made to the receiver and the receiver’s counsel
from the assets. of the corporatron or proceeds from the sale

of the assets.
History: 1989 a. 303

180.1433 ' Decree of dissolution. (1) If after a hearing the
court determines that one or more grounds for judicial
dissolution described in s. 180.1430 exist, it may 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 the corporation’s
business and affairs in accordance with s. 180.1405 and the
notification of claimants in accordance with ss. 180.1406 and
180.1407.

History: 1989 a 303; 1991 a. 16,

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 ate unclaimed shall be
reduced to cash and shall be reported and delivered to the
state-treasurer as provided under ch. 177

Hlstory 1989°a. 303, '

“SUBCHAPTER XV
FOREIGN CORPORATIONS

180.1501 Authority to transact business required. (1) A
foreign corporation may not transact business in this state
until it obtains a certrﬁcate of authorrty from the secretary of
state. :

(2) Activities that for purposes of sub. (1) do not constitute
transacting business.in thrs state include but are not limited
to: ;
(a) Marntammg, defending or settling any crvrl criminal,
administrative or investigatory proceeding.

(b) Holding meetings of the board of directors or share-
holders: or. cartying on.other activities concerning internal
corporate affairs. -~ . . .

. {¢) Maintaining bank accounts.

(d) Maintaining. offices or agencies for the transfer, ex-

change and registration of the foreign corporation’s securities

or maintaining trustees or deposrtarres with respect to those
securities.
(e) Selling through independent contractors.
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(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.

(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.

() 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. ‘

- (k) Transacting business in interstate commerce.
History: 1989 a. 303

180.1502 - Consequences of transactirrg business without
authority. (1) A foreign corporation transacting business in

this state without a certificate of authority, if a certificate of

authority is required under's. 180.1501, may not maintain a
proceeding in any court in this state until it obtains a
certificate of authority.

::{2) Neither the successor to a forergn corporatlon that

transacted - business- in this state without a certificate of

authority, if a certificate of authority was required under s.

180.1501, nor the 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-
tion or its successor obtains a certificate of authority.

" (3) Acourt may stay a proceeding commenced by a foreign
corporatron 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
successor obtains the certificate. ‘

(4) The failure of a foreign corporation to obtain a
certificate of authority does not impair 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) () A forergn corporation that transacts business in this

state without  a certificate of authonty, if a certificate of

authority is required under s. 180.1501, is liable to this state,
foreach year or any part of a year during which it transacted
business in this state without a certificate of authority, in an
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 authority 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 authority to the foreign
corporation-until ‘the amount owed is-paid.- The attorney
general may enforce a foreign corporation’s obligation to pay
to the secretary of state any amount owed under- this

subsection.
o Hlstory l989a 303

180 1503 Application for ‘certificate of authorrly 1) A
foreign corporation may apply for a certificate of authority to
transact business in this state by ‘delivering an application to
the secretary of state for filing. The applrcatron shall set forth
all of the following:

(a) The name of the forergn corporatron or, if its name is
unavailable for use-in this state, a corporate name that
satisfies s. 180.1506. .
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(b) The name of the state or country under whose law it is
incorporated.

(c) Its date of incorporation and period of duration.

(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 business address of each of its
current directors 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 value of shares, shares without
par value, and series, if any, within a class. ’

(1) 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 parvalue, but each share of the capital
stock without par value shall be deemed to be of the value of
not less than $10.

() The proportion of its capital which is represented in this
state by its property to be located or to be acquired 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 corporation to be transacted in this state in the
following year and adding the same to the value of its
property to be located 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 gross

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
be located 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 application submrtted

under this section.

(2) The foreign corporation shall deliver with 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 eatrlier than 30 days before 1ts delivery
History: 1989 a. 303:

180 1504 Amended certificate of\authomy (1) A foreign
corporation auithorized to transact business in this state shall
obtain an amended certificate of authority from the secretary
of state if it changes any of the following:

(a).Its corporaté name.

(b) The period of its duration.

- (c) The state or country of its incorporation.

(2) The requirements of's. 180.1503 (1) (2) to (h) and (2) for
obtaining an original certificate of authority apply to ob-

taining an amended certificate under this section.
History: 1989 a 303; 1991 a. 16.

180.1 505 Effect of certificate of authority. (1) A certificate
of authority issued to a foreign corporation authorizes the

foreign corporation to transact business in this state, subject
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to the right of the state to revoke the certificate under ss.
180.1530 to 180.1532.

(2) A foreign corporation with a valid certificate of author-
ity has the same but no greater rights and has the same but no
greater privileges 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 corporation
authorized to transact business in thrs state.

History: 1989 a..303 - .

180.1506 Corpoi'ate name of foreign corporation (1) If the
corporate name of a foreign corporation is not available
under sub. (2), the forergn corporation, to obtain or maintain
a certificate of authority to transact business in this state, may
use a fictitious name to transact business 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) (a) Except as authorized by sub. (3) or (4), the corporate
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
forergn corporation authorized to transact business in this
state.:

2. A corporate name reserved or registered under s.

180.0402 or 180.0403:

3. The corporate name of a dissolved corporation that has
retained the exclusive use of its name under s. 180.1405 (3).

4. The fictitious name of another foreign corporation
authorized to transact business in this state.
~ *'5, The corporate name of a nonstock corporation rncorpo-

rated in this state.

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

- 7. The name of a cooperative assomatron incorporated or
authorrzed to transact business in this state.

(b) The corporate name of a foreign corporation is not
distinguishable 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 abserice of a word or words referred to in s 180.0401 (1) (a)
1 or of the words “limited partnership” or “‘cooperative” or
an abbreviation of these words.

.(8) ‘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
one or more of the names described in sub. (2). The secretary

of state shall authorize 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-
tive 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 distinguishable upon the
records’ of the secretary of state from the name of the
applicant.

.(b) The apphcant delrvers to- the secretary of state a
certified copy of a final judgment of a court of competent
jurisdiction establishing the applicant’s right to use the name
applied for in this state.

- (8) A foreign corporation:may use in this state the name,
including the fictitious name; that is used in this state by a
domestic corporation or another foreign corporation autho-
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rized to transact business in this state if the foreign corpora-
tion proposing to use the name has done any of the following:

(a) Merged with the other domestic corporation or foreign
corporation.

(b) Been formed by reorganization of the other domestic
corporation or foreign corporation.

«(c) Acquired all or substantially all of the assets, mcludrng
the corporate name, of the other domestic corporatron or
foreign corporation.

(5) If a foreign corporation authorrzed 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 corporation. Each foreign corporation authorized to
transact business in this state shall continuously maintain in
this state a registered office and registered agent. The regis-
tered office may, but need not, be the same as any of its places
of businéss. The registered agent shall be any of the following:

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

{2) A domestic corporation or a nonstock corporation
incorporated in this state, whose business office is identical
with the registered office.

(3) ‘A foreign corporation authorized to transact ‘business
in this state, whose busrness offrce is identical with the

registered 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 following:

(a) The name of the foreign corporation and the name of
the state or country under whose law it is incorporated.

(b). The street address of its registered office, as changed.

(d) The name of its registered agent, as changed.

(f) A 'statement that after the change or changes are made,
the:street addresses of its registered. office and the busrness
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
orshe is the registered agent by notifying 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 forergn corporatron has been notified of the

change :
Hrstory 1989 a. 303; 1991 a 269

180.1509 Resignation of registered 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.

(b). The name of the registered agent.

‘(¢) The street address of the foreign corporation’s current
registered office and its principal office.

(d) A statement that the registered agent resigns.




Electronically scanned images of the published statutes.

180.1509 BUSINESS CORPORATIONS

(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.
~(8) The resignation is effective and, if applicable, the
registered- office is discontinued on the earlier of the
following:
_i(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.

-History: 1989-a. 303.

180.1510 - Service on foreign 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 of pérmitted by law to be served on the
forelgn corporation.

(2) A foreign corporatlon authonzed to transact business
in this state may be served in the manner provided in sub. (4)
if ‘the foreign corporation has no registered agent or its
registered agent cannot with Ieasonable diligence be served.

(3) A foreign corpotatlon former]y authorized to transact
business in this state may be served in the manner provided in
sub. (4) in any civil, criminal, administrative or investigatory
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 certificate of authority revoked under s.
180.1531.

"(4) (a) With respect to-a foreign corporation described in
sub.(2) or (3), the foreign corporation may be served by
registered or-certified- mail, return receipt requested, ad-
dressed. to the foreign corporation at its principal office as
shown- on the records -of the secretary of state, except as
provided in.par. (b). Service is perfected under this paragraph
at the earliest-of the following:

1. The date on-which the forelgn corporatlon receives the
mail.- :

2, The date shown on the return receipt, if signed on behalf‘

of the foreign corporation.

3. Five ddys after it is deposited:in the U.S. mall if mailed
postpaid - 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, the foreign corporation may be served by publishing
a.class: 3 notice, under ch: 985, in the community where the
foreigh corporation’s principal office or registered office, as

most recently designated in the records of the secretary of

state, is ]ocated

- (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.

Hlstory 1989 a 303 o

180.1520 WIthdrawaI of 1oreign corporation. (1) A forelgn
corporatlon authorized-to transact business in this state may

not withdraw from this state until it. obtams a certlflcate of

withdrawal from the secretary of state.

(2) A foreign corporation: authonzed to transact business
in this state may apply: for a certificate of withdrawal by
dehvermg an application to the secretary of state for filing.
The-application shall include all of the following:
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(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 authority to transact business
in this state.

(c) A statement that 1t revokes the authority of its regis-
tered agent to accept service on its behalf and that it consents
to service of process unders. 180.1510 (3) and (4) in any civil,
criminal, administrative or investigatory proceeding based on
a cause of action arising while it was authorized to transact
business in this state,

(d) The mailing address of its principal office, if different
from that shown on its most recent annual report.

(e) A commitment to notify the secretary of state in the
future of any change in the mailing address of its principal
office.

(f) The hxghest proportlon of its capital which is or was
represented in this state by its property located and business
transacted in this state at any time since its last fee payment
on its capital representation. The proportion of capital em-
ployed 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 revocation. (1) The secretary of state
may bring a-proceeding under -s.- 180.1531 to revoke the
certificate of authority of a foreign corporation authorized to
transact. business in this state if any of the following applies:

(a) The foreign 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 penalties due the secretary of
state under this chapter.

(c) The foreign corporation is without a registered agent or
registered office in this state for at least 6 months.

(d) The foreign corporation does not inform the secretary
of state unders. 180.1508 or 180.1509 that its registered agent
or registered office has changed, that its registered agent has
resigned or that its registered office has been discontinued,
within 6 months of the change, resignation or discontinuance.

(e) The foreign corporation obtained its certificate” of
authority through fraud.

(f). The secretary of state receives a duly authentlcated
certificate from the secretary of state or other official having
custody of corporate records in the state or country under
whose law the foreign corporation is incorporated stating
that it has been dissolved or disappeared as the result of a
merger

(2) A court may revoke under's. 946.87 the certificate of
authority of a foreign corporation authorized to transact
business in this state. The court shall notify the secretary of
state of the action, and the secretary of state shall issue a
certxﬁcate of revocation under s. 180.1531 (2) (b).

Hlstory 1989 a. 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, 1801530 (1) for revocation of a certificate of
authority, the secretary of state shall serve the foreign corpo-
ration-under s.- 180.1510 w1th ‘written notice of his-or her
determination. ‘

“(2)(a) Within 60 days after service of the notice is perfected
under s. 180.1510, the foreign corporation shall correct each
ground for revocation or demonstrate to the reasonable
satisfaction of the secretary of state that each ground deter-
mined by the secretary of state does not exist.
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- (by 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

(c) 1. If a foreign corporation obtained its certificate of

authority within 24 months before the effective date of a
certificate of revocation under par. (b), the secretary of state
shall reinstate the certificate of authority of the foreign
corporatlon if the foreign corporation does all of the follow-

ing'within 6 months after the effective date of the certificate of

revocation:

a. Corrects each ground for revocation.

‘b.-Pays any fees or penalties due the secretary of state
under this chapter or $5,000, whichever is less.

2. A remstatement under this paragraph shall relate back
‘to and take effect as. of the effective date of the revocation,
and the foreign corporation may resume carrying on its
business as if the revocation never-occurred.

(3) The authority of a foreign corporatron 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 or a court revokes a forergn
corporation’s certificate of authority, the foreign corporation
may be:served under's. 180.1510-(3) and (4) or the forergn
corporatron s registered -agent may be served until the regis-
tered agent’s authority is terminated, in any civil, criminal,
administrative or investigatory 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 certificate of

authority does not termmate the authorrty of its registered
agent. .
History: 1989 a. 303 1991 a 269

180 1532 Appeal from revocatron. (1) A foreign corpora-
tion-may appeal the secretary of state’s revocation of its
certrfrcate of authority under s. 180.1530 (1) to the circuit
court for the county where the forergn corporation’s principal
office or, if none in this state, its regrstered office 1s located,
“within 30 days after service of ‘the certrfrcate of revocation is
perfected under s. 180.1510; The foreign corporation shall
appeal by petrtronmg the court to set.aside the revocation and
attachmg to the petition copres of its certificate of authority
,and the secretary of state’s . certrﬁcate 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 consrders appropriate.

(3) The court’s final decision may be appealed as in other

civil proceedings.
History: 1989 2 303

_SUBCHAPTER XVI: ‘
RECORDS AND REPORTS
'180. 166’1’ Corporate records. (1) A corporation shall keep

as permanent records any -of the following that has been
prepared:

(a) Minutes of meetmgs of 1ts shareholders and board of

directors. :
“{b).Records of actions taken by the shareholders or board
of directors without a meeting.

BUSINESS CORPORATIONS 180.1602

(c)Records of actions taken by a committee of the board of
directors in place of the board of directors and on behalf of
the corporation.

(2) A corporation shall maintain approprrate accountmg
records. '

3)A corporatron 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 conversion into written form
within a reasonable time. . .

History: 1989 a. 303

180.1602 Inspectlon of records by shareholders (1) Ex-
cept as provided in sub. (4), a shareholder of a corporatron
may mspect and copy the corporation’s bylaws; if any, as
then in effect, during regular business hours at the corpora-
tion’s principal office. To mspect 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:

(2) (a) Except as provrded in par. (c) and sub. (4), a
shareholder of a “corporation who satisfies pai. (b) may
inspect and copy, during regular business hours at a reasor-
able location specified by the corporation, any of the follow-
ing records of the corporation:

1. Excerpts from any minutes or records. that the corpora-
tion is required to keep as permanent records under s.
180.1601 (1). o

2. Accounting records of the corporation.

3. The record of shareholders, except. as provrded in s.
180.1603 (3):

(b) To inspect and copy any of the records under par. (a)
the -shareholder must satrsfy all. of the followmg
requirements: .

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 corporatron 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 wrshes to
inspect and copy the records:

- 3. The shareholder’s demand is made in good faith and for
a proper purpose.

4, The shareholder describes wrth reasonable particularity

his or her purpose and the records that he or she desrres to

inspect.’

5. The records are drrectly connected with h1s 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. 180.0141, 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 wrth the
specral shareholders’ meetinig under s 180.1150 (5)..

--(3) The rights under this section may not be abolrshed or
limited by the domestic corporatron s-articles of i mcorpora-
tion or.bylaws.

(4) This section does not affect any of the followrng
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-(a) The right of a'shareholder to inspect records under s.
180.0720 or, if the shareholder is in litigation with the
corporation, 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.

History: 1989 a. 303
Under 18043 (2) (a), 1987 stats. [now see 180.1602 (2) (b) 3); court’s inquiry
does not end where shareholder states any. proper purpose for inspection de-
mand; rather, court is required to conduct inquiry into “*bona fides™ of de-
mand. Advance Concrete’ Form v Accuform, 158 W' (2d) 334, 462 NW (2d)

- 271.(Ct. App: 1990) -

180.1603 Scope of inspection right. (1) A shareholder’s
agent or attornéy 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 decuments
provided to the shareholder. 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
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 (1) or (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 registered office is located for an order to permit
mspectron and copying of the records demanded. -

(2) If the court orders inspection and copying 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
corporatlon 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 distribution of the records by the demanding
shareholder.

(4) Notwithstanding sub. (1) and s. 180.1602 (2), the circuit
court for the county where the corporation’s principal office
or, if none in 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. 180.1602 (2) (a) I 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 or she'satisfies s. 180.1602 (2) (b) 3,4 and

5.
History: 1989 a 303.

180.1620 * Financial statements 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
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appears elsewhere in the financial statements. If financial
statements are prepared for the corporation on the basis of
generally accepted accounting prineiples, the-annual financial
statements must also be prepared on that basis.

(2) On wiitten request from any shareholder, the corpora
tion shall mail him or her the latest financial statements.

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 authorized to transact business in
this state shall file with the secretary of state an annual report
that includes all of the following information:

(a) The name of the domestic corporation or f'oreign
corporation and the state or country under whose law it is
incorporated.

(b) The address of its regrstered ofﬁce and the name of its
registered agent at that office in this state.

(c) The address of its principal office.

(d) The name and business address of each director and
principal officer.

(e) A brief description of the nature of its busrness

(f) The total number of authorizéd 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 outstanding 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. :

(h) With respect to a foreign corporation, 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 foreign 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

numerator of ‘a fraction of which the ‘deriominator 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 requrred to ‘be delivered to the
secretary of state. -

(3) (a) A domestic corporation shall deliver its 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.




Electronically scanned images of the published statutes.

3059 91-92 Wis. Stats.

(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 information
required by this section, the secretary of state shall promptly
notify 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 timely filed.

{5) An annual report is effective on the date that it is filed
by the office of the secretary of state.

" History: 1989 a. 303; 1991 a 269 -

SUBCHAPTER XVII
APPLICATION OF THIS CHAPTER

~480.1701. . Definition. In this subchapter, “shares of a preex-
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: 1989.a 303,

180.1703 : Application to domestic corporations. Except as
provided in'ss. 180.1705 to 180.1708, beginning on January 1,
1991, this chapter applies to all of the following:

(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 provisions other than those in this chapter
and corresponding prior general corporation laws is subject
to this chapter only to the extent that it is not inconsistent
with those provisions.

(2) Any domestic corporation with capital stock but not
organized for profit that was organized before July 1, 1953,
under the general corporation laws or any special statute or
law of this state and that has not elected to be subject to ch.
181,.only to the extent that the provisions of this chapter are

not:inconsistent with the articles of incorporation or form of

‘organization of the domestic corporation or with any provi-
sions elsewhere in the statutes or under any special law
relating to the domestic corporation.

History: 1989 a. 303.

180.1704 Application to foreign corporations. 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 foreign 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 Existing preemptive rights preserved. Section
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
-seécurities convertible into unissued shares or carrying a right

to subscribe to or acquire shares. Unless otherwise provided.

in-the articles of incorporation, all of the following apply to
shateholders of shares of a preexisting class:

BUSINESS CORPORATIONS 180.1707

(1) No- preemptive rights exist to acquire any of the
following:

(a) Any shares issued to directors, officers or employes
pursuant to approval by the affirmative vote of the holders of
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 rights issued for a
consideration other than cash.

(c) Treasury shares.

(2) Holders of shares of any class that is preferred or
limited as to- dividends or assets are not entitled. to any
preemptive right.

(3) Holders of shares of common stock are not entitled to
any preemptive right to shares of any class that is preferred or
limited as to dividends or assets or to any obligations, unless
convertible into shares of common stock or carrying a right
to subscribe to or acquire shares of common stock.

(4) Holders of common stock without voting power shall
have no preemptive right to shares of common stock with
voting power.

(5) The preemptive right is only-an opportumty to acquire
shares or other securities under such terms and conditions as
the board of directors may fix for the purpose of providing a
fair and reasonable opportunity for the exercise of such right.

History: 1989 a. 303; 1991 a. 16

180.1706 Certain voting requirements 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 corporation was organized before January
1, 1973, and has not expressly elected, before January 1, 1991,
majority or greater affirmative 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 lieu 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 of a proposal, a proposal described in sub. (1)
must be approved as follows:

(a) By the affirmative vote of the holders of two-thirds of
the shares entitled to vote on the proposal, unless par. (b)
applies.

(b) If any class or series of shares is entitled to vote on the
proposal ‘as a class, by the affirmative vote of all of the
following: '

1. The holders of two-thirds of the shares of each class of
shares and of each series entitled to vote as a class.

2. The holders of two-thirds of the total shares entitled to
vote on the proposal.

‘(3) Whenever, with respect to a proposal described 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
provisions of the articles of incorporation shall control.

(4) If a corporation has a bylaw in effect on December 31,
1990, that establishes a greater. shareholder voting require-
ment than one required under this chapter, that voting

requirement applies until the bylaw is amended or repealed.
History: 1989 a. 303; 1991 a 16, 173.

180.1707 . Certain class voting rights preserved. (1) Sec-
tions 180.1004 and 180.1103 (4) (a) do not apply to shares of a
preexisting class if a corporation in existence on January 1,
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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 on a
proposed amendment to the articles of incorporation or plan
of merger.

(2) (a) The holders of the outstanding 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

1ncorporatron if the amendment would do any of the follow-
ing with fespect to that class:

1. Increase or decrease the aggregate number of authorized
shares of the class, except a decrease of authorized but
unissued shares of the class.

2. Effect an exchange reclassrﬁcatron or cancellation of all

or part of the shares of the class, except a réclassification of

unissued shares or -treasury shares into shares of a
subordinate and inferior class or a cancellatron thereof.

3. Effect or requrre an exchange or conversion, or create a
right of exchange or-conversion, of -all or any part of the
shares of another class mto 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 classintoa 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 exrstrng class of shares

having rights or preferences prior or superior to the shares of

the class, or increase the rrghts or preferences of any class

having rights or preferences 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
desrgnatron of the series and the variations in the relatrve
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 exrstrng preemptrve rights of the
shares of the class. i

9. Cancel or otherwise affect drvrdends on the shares of the
class which have accrued but have not been declared.

10. Authorize the payment of a dividend in shares of the
class.

(b) Whenever an:-amendment described 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
- mayvote as 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.
Hrstory 1989 a.303; 1991 a 16 .

180.1708.  Applicability of various provisions. (1) FrLING
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) DISTRIBUTIONS TO SHAREHOLDERS. Section 180.0640
applies to'a distribution authorized:by the board of directors
on or after January 1, 1991~
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(3) SPECIAL SHAREHOLDERS’ MEETING. Section 180.0702 (1)
(b)-and (2) applies to a demand for a special meeting .of
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 RESTATEMENT. (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
amendment or restatement for any of the following:

1. An amendment or restatement adopted by the board of
ditectors 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. Sectrons 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 applies to a 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
disposition of property requiring shareholder approval, that
is approved by the board of drrectors on or after January 1,
1991. :

{7 DISSOI_UTION () Sectrons 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’ meetmg under s. 180.1402.(2) on or after
January 1, 1991. -

(b) Sections'180. 1420 180.1421 and 180 1423 apply to an
administrative.dissolution based on grounds arising under s.
180.1420 on or after January 1, 1991.

(bm) Section 180.1422 applres to an administrative drssolu-
tion before, on or after January 1, 1991.

(0 Sectrons 180. 1430 to 180.1433 apply to a Judrcral
dissolution based on a cause of action arising. under .
180.1430 on or after January 1,1991. .

(8) REVOCATION OF CERTIFICATE OF AUTHORITY..(a) Except
as provided in par. (b), ss. 180.1530 (l) 180.1531 and
180.1532 apply to an administrative revocation based on
grounds arising under s. 180.1530 (1) on or after January 1,

1991,

(b) Sectrons 180 1530.(2) and 180.1531 (2)(b) and 3)to(5)
apply toa Judrcral revocation under s. 946.87 of which the

‘secretary of state is notified under s 180,1530 (2) on or after

January 1, 1991. Section 180.1531 (2) (c)-applies to a revoca-
tion based on grounds arising before, on or after January 1,

1991, . .
History: l989a 303, 359 1991 a. 173, 269

180. 1709 Reorganizatron as ch. 181 corporation. Any
domestic corporation with capital stock but notor ganized for
profit, that was formed before July 1, 1953, may elect to
become subject to ch. 181 by adoptmg 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
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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 to 180.1331 in respect to a sale of all
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 Applicability. (1) Sections 180 1801 to 180.1837
apply to a corporation if its articles of incorporation state
that the corporation is a close corporation under ss. 180.1801
to 180.1837.

(2) Except as provided in sub. (3), if an election is made to
be a statutory close corporation, ss. 180.1801 to 180.1837
control in the event of. conflrct with other sections of this
_ chapter.

(3) If a service corpor: ation organized under ss. 180.1901 to
180.1921 elects to be a statutory close corporation, ss.
180.1901 to 180.1921 control in the event of conflict with ss

180.1801 to 180.1837. ..
" History: 1989 a. 303

- 180. 1803 Election. A corporation organized under this

chapter and having 50 or fewer shareholders at the time of

election may become a statutory close corporation by amend-
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 dissenters’ rrghts under ss. 180.1301 to

180.1331.
Hrstory 1989a 303.

180.1805 Share transfer restrictions. No interest in shares
of a statutory close corporation may be transferred without
“the written consent-of all shareholders holding voting stock,
unléss the interest is transferred in any of the following
circumstances: . .

(1) As provided ins. 180.1807.

(2) To the corporation or to any other holder of the same
class or series of shares.

(3) To mémbers of the shareholder’s 1mmed1ate family, or
toa ‘trust, all-of whose beneficiaries are members of the
holder’s immeédiate family. In this subsection, “‘shareholder’s
immediate family” means the shareholder’s spouse, parents,
lineal ‘descéndants, including any adopted children and
stepchildren, and the spouse of any lineal descendants, and
brotheérs and sisters:

. (8) To a personal representative on the death of a share-
holder or to a trustee or receiver as the result of a bankruptey,
insotvency; dissolution or similar proceeding brought by or
against a shareholder

(5): By merger or share exchange that becomes effective
under $s..180.1101 to 180.1107 or a share exchange of exrstmg

_shares for other shares of a drfferent class or series in the
‘corporation.

(6) By a pledge as collateral for a loan that does not grant

the pledgee any voting rights possessed by the pledgor.

BUSINESS CORPORATIONS 180.1807

(7) After termination of the corporation’s status as a
statutory close corporation.

(8) As otherwise provided in the corporation’s articles of
incorporation or in an agreement among shareholders under

s. 180:1823.
History: 1989 a. 303; 1991 a. 16.

180.1807 Transfer afier corporation’s first refusal. (1)
NOTICE 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 and signed 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 miaterial 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 remaining shareholders.

(b) The transfer to"the 3rd party will not result in the
imposition of a personal holding company tax on the corpo-
ration under 26 USC 541 or any similar state or federal
penalty tax.

{2) SHAREHOLDER APPROVAL. (2) The notice under sub. (1)
constitutes an offer to sell the shares to the statutory close
corporation and other shareholders on the same terms as the
3rd-party offer. Within 20 days after the corporation receives
the notice, the corporation shall give notice of a special
meeting of shareholders, which shall be held within 60 days
after the corporation received notice of the offer, for the
purpose of determining whéther 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 majority of votes entitled to be cast at the
meeting, excluding votes in respect of the shares covered by

the offer.

(c) With the consent of all of the shareholders entitled to
vote for approval of ‘the puichase, 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).

(@ 1. 1If all shares are not accepted for purchase by the

‘Corporation, the remarmng shares shall be offered to share-

holders of the class or series 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 being offered for

sale who are willing to purchase the shares in propot tion to
“their ownership of shares of that class ‘or series after the

acquisitions under subd. 1.

3, If all shares are not accepted for purchase by sharehold-
er's under subds. 1 and 2, the remaining shares shall be offered
to all other shareholders in proportion to their ownership of
shares of the corporation.

4./1f 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. '

(3) AccepTance. If the statutory close corporation accepts
the shareholder’s offer, it must deliver written notice of
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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.

(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 a 303

180.1809 Notlce of statulory c|ose corporation status. (1)
(a) The following notice shall be noted conspicuously on each
share certificate issued by a. statutory close corporation:
*“The rights 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 withs. 180.0141.

:(c) Written notice given under this subsection satrsﬁes the
notice requirement under s. 180.0627 (3).

(2) A person claiming an interest in shares of a statutory
close corporatron that has given the written notice requlred
by sub.- (1) is bound by the documents referied to-in. the
notice. A person claiming an interest in shares of a corpora-
tion that has not given the written notice required by sub. (1)
is bound by any documents.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 sharesin 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
\bmdmg 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 option to purchase the
shares from the transfere¢ for the same prrce 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 registration in the

transferee’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 terininate the
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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.

(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 or
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.

() Notwrthstandmg 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 become a statutory close

corporation, the share exchange must be approved by the
holders of at least two-thirds of the votes of each class or
seriés of shares of ‘the corporation whose shares will be

“dcquired, 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) Notwithstanding s. 180.1202 (3), a sale, lease,
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
‘seriés of shares of the corporation, voting as separate voting

groups whether or not the holders are otherwrse 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’

“rights under ss. 180.1301 to 180.1331.

History: 1989 a. 303.

180.1815 Termination of statutory close corporation 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 deleting from its articles of incorporation the
statement that it is a. statutory close 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 i 1ncorporat10n to that effect and shall specxfy
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 corporation’s status
as a 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
History: 1989 a. 303,

180.1817 . Effect of termination of statutory close corpora-
tion status. (1). The termination 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 incorporation, 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 termination of statutory close corporation status.

History: 1989 a. 303
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180.1819 Payment for shares. (1) A compromise or for-
giveness of a note 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
final judgment in a proceeding brought toenforce the obliga-
tion provides otherwise

(2) In the absence of fraud, the judgment of the persons
responsrble for the issuance of shares as to the value of the
consideration received for shates is conclusive.

History: 1989 a. 303 ’ .

180.1821 Election not to have a board of directors. (1) A

statutory close corporation may operate without a board of

directors if the articles 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 corporation, .and all powers and duties’ conferred or
imposed upon the board of directors by this chapter shall be
exercised or performed by the shareholders.

{(by Liability 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.

(cyA requrrement that an instrument filed with 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
without a board of directors and that the action was duly
approved by the shareholders.

(d) The shareholders may appoint by resolution, one or
more shareholders to sign documents as. “Desrgnated
Directors”.

(e) Except as provided in the articles of 1ncorporatron

*1; An action requiring director approval or both diréctor
and shareholder approval is authorrzed rf approved by the
shateholders..

"2..An action requiring 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-
nholders entitled to vote on the action

(2) (4) Anamendment 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 1ncorporators

(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 each class or series of shares of the

corporation, voting as separate voting groups, whether ornot

the holders arée otherwise entitled to vote on amendments.
History: 1989 2,303 "

180.1823 Agréements among - shareholders. (1) The
‘shareholders of a statutory close corporation may, by unani-
mous action, enter into one or more written agreements to
“regulate the exercise of the corporate powers and the manage-
ment of the business:and affairs of thé corporation or. the
relations among the shareholders of the corporation. Except
.as.-otherwise: provided inan agreement authorized by this
section, the terms of the agreement are bmdlng on all succes-
sors in interest.

.180.1824:
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(2) An agreement authorized by this section is valid and
enforceable according to its terms even if the agreement does
any of the following:

(a) Eliminates the board of directors, if sub. (4) is satisfied.

(b) Restricts the discretion or powers of the board of
directors or authorizes director proxies or weighted voting
rights.

(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 statutOIy close corporation 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
agreément provides otherwise.

(4): An election not to have a board of directors 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 no shares have been issued at
the time of the agreement authorized by this section.

(7) This section does not prohrbrt any other agreement
amiong 2 or more shareholders.

History: 1989 a. 303,

Irrevocable proxies. (1) A shareholder in a statu-
tory ¢lése corporation may execute a proxy which is irrevoca-
ble for the period specrfred in the proxy when it is held by any
of the following or a nominee of any of the following:

{(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 inthe corporatron to the
maker of the proxy:

(¢) A creditor of the corporatron or the shareholder who
extended 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
continuing credit.

(d) A person who has contracted to perform 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.
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(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
making it irrevocable, by a purchaser of shares without actual
knowledge of the existence of the provision, unless the
existence of the proxy and its irrevocability appears on the

certificate representing the shares

History: 1989 a 303.

180.1825 Byl'aws. A statutory close corporation need not

adopt bylaws if provisions réquired by law to be contained in

Cor"porate' bylaws are contained in the articles of incorpora-

tion or in an ‘agreement authorrzed under's. 180. 1823
History: 1989 a. 303

180.1827 Annual meeting. - (1)- - 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 need 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 determrned under sub.
(0. :

Hrstory.~ 1989 a 303

180.1829 -Shareholder sale option at death. (1) OPT-IN OR
MODIFY. (a) This section applies to a statutory close corpora-
tion only if so provided in the articles of incorporation A
modification of this section by the corporation is valid if it is
stated in thé 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

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 amend-
ments. If the’ corporatron has no. shareholders when the
amendment is proposed, it must be approved by at least two-
thirds of all of the subscrrbers for shares ifany, or, if none, by
all of the 1ncorporators o

()} A shareholder 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 this section to
have his or her shares purchased

(2) PURCHASE SHARES OR DISSOLVE. If the articles of i incor-
poration of a statutory close corporatlon 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 person
exercising rights under this section’ shall,-within 6 months
after the death of the béneficial 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 beneficially owned by the deceased
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shareholder andshall 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 meeting 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.

(c) 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-
holders of the class or series being offered for sale in propor-
tion to their ownership of shares of that class or series.

: 2. 1f 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 being 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. 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 corporation.

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;

(¢) 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 statemént.

(f)-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
determined under 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.

~A(g) A person exercising rights under this section must
accept or reject an offer to purchase in writing within 15 days
after the offer.

4) ACTION 10 COMPEL (a) If an offer to purchase is
rejected, .or if no offer to purchase is made, the person
exercising rights under this 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,
at its-expense, give notice of the commencement of the action

-to all of its 'shareholders and other persons as the court may
<direct.

(b) The court shall, under s. 180.1833 (3) determrne the
fair value of the shares of the person exercising rights under
this section and enter an order requiring the corporation to
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cause the purchase of the shares at fair value and on other
terms determined by the court or to give the person the right
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

(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 sub. (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 option to dissolve corporation. (1)
The articles of 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 series, 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 this
subsection shall comply with-s. 180.0141. Upon-the expira-
tion 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 in accordance with this
section.

*(b) Begin to wind up and Tiquidate its busmess and affairs
under ss, 180.1405 to 180.1407.

BUSINESS CORPORATIONS 180.1833

(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
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 principal 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 corporation
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. (2) If the court finds that one or more of
the conditions specified in sub. (1) exist, it shall grant appro-
priate relief, including any of the following:

1. Canceling, altering or enjoining any resolution or other
act of the statutory close corporation.

2. Directing or prohibiting any act of the corporation or of
shareholders, directors, officers or other persons who are
party to the action.

3. Canceling or altering the articles 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 accounting with respect to any matters in
dispute.

6. Appointing a recexver to manage the business 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 conditions established
by the court.

8. Ordering 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 des1gnated date, with the
fair value and terms of the purchase to be determined under
sub 3).

10. Ordering dissolution 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. Awarding damages to any aggr'leved party in addition
to, or in lieu of, any other relief granted.
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-(b) In determining whether to grant relief 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
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 following:

1. Determine the fair value of the shares to be purchased,
considering the going concern value of the statutory close
corporation, any agreement among the shareholders fixing a
price or specifying a formula for determining the valué 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
circumstances, including payment of the purchase price in
instalments, payment of interest on the instalments, subordi-
nation of the obligation to the rights of the corporation’s
other creditors, security for the deferred purchase price, and a
covenant not to compete or other restriction on the selling
shareholder.

3. Order the selling shareholder to deliver all of hrs or her
shares to the court, and order the purchaser to deliver each
paymient for shares to the court.

4. Order that after the selling shareholder delivers his or
her shares, the shareholder has no rights or claims against the
corporation or its directors, officers or-shareholders by
‘reason of having been a director, officer or shareholder of the

corporation, except the right to receive the unpaid balance of

the amount awarded under this section and any amounts due
under any agreement with the corporation 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 consummated and the
corporation is dissolved, a shareholder whose shares were. to
be purchased has the same rights and prioritiés in the
corporation’s assets as if the sale had not been ordered.

(4) OTHER RIGHTS; CONDITIONS ON EXERCISE. (a) 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 rights or remedies that the
shareholder may have.
(b)) Ifa 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 1 matters until he or she has exhausted the
nonjudicial remedy.

(c) If a shareholder has dissenters’ rights under this sub-
chapter or s. 180.1302 with respect to proposed corporate
action; the shareholdei must commence a p1 oceeding under

this section before the shareholder is required to give notice of

his or her intent to demand payment under s. 180.1321 or to
demand payment under s. 180.1323 or ‘the proceeding is
“barred.

History: 1989 2 303
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180.1834 Greater quorum or voting requirements. (1) The
articles of incorporation of a statutory close corpotration may
impose a greater quorum or voting requirement for share-
holders, or classes of shareholders, than is required by this
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 meet the same
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 proposed 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.-observe 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,
History: 1989 a 303.

180.1837 Officers; execution of documents. (1) A statu-
tory 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
service coiporation and who is usually and ordinarily consid-
ered by custom, practice or law to be rendering professional
or-other personal services for which a license, certificate,
registration or other legal authorization is required. “Em—
ploye does not include any of the followrng

(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 employ-
ment for a service corporation under the direct supervision
and .control -of a licensed, registered or certified officer or
employe of the service corporation.

(2) “Service corporation” means a corporation organized

under ss. 180.1903 to 180. 1921.
Hxstory 1989 a 303

180.1903 ' Formation - of service corporation. (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
advice in any form may be rendered only by directors,
officers, agents or employes of the service corporation who
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are licensed, certified or registered pursuant to statute in the

field of endeavor designated in the articles of incorporation of

the service corporation.
- History: 1989 a 303

180.1905 Business corporation law applicable. (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
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 organized and for
which its charter was granted.

@) Sections 180.1901 to 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 withit. A service corporation may adopt
a name which does not include the surname of any present or
former shareholder. The corporate name shall end with the
word “chartered” or “limited”, or the words “service corpo-
ration”, or the abbreviation “Itd.” or “SC.”. A service
corporation in existence on January 1, 1991, need not change
its name to comply with this section.
Hiélory: 1989 a 303; 1991.a. 16, 173

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.
Theshareholder shall also serve as the president and treasurer
of the service corporation. The other officers of a service
cotporation described in this subsection need not be licensed,
certified or registered in the same field of endeavor as the
president.

BUSINESS CORPORATIONS 180.1919

(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

180.1915 Contract and tort 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 shareholders of the same
service corporation. A shareholder, director, officer or em-
ploye of a service corporation is not personally liable for the
debts or other contractual obligations of the service corpora-
tion. 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

Service corporation and its shareholders ate not jointly and severally liable
for intentional tort of a shareholder not committed in ordinary course of cor-
poration’s business with authority of tortfeasor’s fellow shareholders or within

tortfeasor’s authority in the course of his employment. Anderson v. McBur-
ney, 160 W (2d) 866, 467 NW (2d) 158 (Ct. App. 1991)

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. i

(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-
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180.1919 BUSINESS CORPORATIONS

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

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 annivet-
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-
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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
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, '

(4) An annual report is effective on the date that it is filed
by the office of the secretary of state.

History: 1989 a 303; 1991 a. 269,
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