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CHAPTER 221

STATE BANKS

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

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

Bad debts.
Surplus fund.
Dividends.
SUBCHAPTER IV
NAME
State bank.
Use of “bank”.
Bank names.
SUBCHAPTER V

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

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

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

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

221.0801
221.0802
221.0803

STATE BANKS

Disclosure to shareholders.

Waiver of notice.

Record date.

Shareholders’ list for meeting.

Proxies.

Shares held by nominees.

Acceptance of instruments showing shareholder action.

Voting for directors; cumulative voting.

Voting trusts.

Voting agreements.

Shares of stock, when not transferable.

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

DIRECTORS, OFFICERS AND EMPLOYES

Requirement for and duties of board of directors.

Qualifications of directors.

Number and election of directors.

Election of directors by certain classes of shareholders.

Terms of directors generally

Staggered terms of directors.

Resignation of directors.

Removal of directors by shareholders.

Vacancy on board.

Meetings.

Board action without a meeting.

Response to examination.

Notice of meeting.

Waiver of notice.

Quorum and voting.

Committees.

Reliance by directors or fiders.

Consideration of interests in addition to shareholders’ interests.

Limited liability of directors.

Director conflict of interest.

Officers.

Duties of oficers.

Resignation and removal offiafers.

Contract rights of dicers.

Signature of dfcers.

Loans to bank dicials; penalty

Definitions applicable to indemnification and insurance provisions.

Mandatory indemnification.

Bank may limit indemnification.

Allowance of expenses as incurred.

Court-ordered indemnification.

Determination of right to indemnification.

Indemnification and allowance of expenses of employes and agents.

Insurance.

Additional rights to indemnification and allowance of expenses.

Indemnification and insurance against securities law claims.

Theft.

Bank oficers and employes not to take commissions.
SUBCHAPTER VII

SHARE EXCHANGE, MERGER AND

CONSOLIDATION

Share exchange.

Consolidation or meger of banks.

Cancellation of charter of mged bank.

Interim banks.

Definitions.

Right to dissent.

Dissent by shareholders and beneficial shareholders.

Notice of dissenters’ rights.

Notice of intent to demand payment.

Dissenters’ notice.

Duty to demand payment.

Restriction on uncertificated shares.

Payment.

Failure to take action.

After-acquired shares.

Procedure if dissenter is dissatisfied with payment fer.of

Court action.

Court costs and counsel fees.
SUBCHAPTER VIII

DISSOLUTION AND LIQUIDATION

Liquidation.

Banks may be placed in hands of division.

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

(4) DATE NOTICE IS EFFECTIVE. (&) Except as provided in par
221.0101 Title. This chapter may be citet the “Wsconsin (b) and ss221.0607 (2and221.0622 (1,)written notice is ééc-

banking law”. tive on the earliest of the following:

History: 1995 a. 336 1. On the date received.

o . 2. Five days after deposit of the notice in the U.S. mail, if

221.0102 Definitions. I this chapter: mailed postpaid and correctly addressed.

(1) "Articles of incorporation” includes amended and restated 3. On the date shown on the return receipt, if the notice is sent
articlesof incorporation. by registered or certified mail, return receipt requested, and if the

(2) “Authorized shares” means the shares of all classes thatezeiptis signed by or on behalf of the addressee.
bankis authorized to issue. 4. On the dkctive date specified in thaticles of incorpora

(3) “Capital stock” means the stock of a bank, other than préon or bylaws.
ferredstock. (b) Written notice by a bank to a shareholder of the bank is

(4) “Capital” means, with respect to any bank, the sum of affectivewhen mailed. The notice may be addressed to the-share
of the following, less the barkintangible assets: holder’'saddress shown in the baskcurrent record of shareheld

(@) The banls capital stock. ers.

(b) The banlg preferred stock. (c) Oral notice is déctive when communicated.

History: 1995 a. 336
(bm) The banls surplus.
(c) The banks undivided profits. 221.0104 Applicability.  This chapter applies to all banks

(d) Outstanding notes and debentures of the bankatieat organizedand existing within this stateThe powers, privileges,
legally issued and sold by the bank and approved by the divisiduties and restrictions conferred angposed upon a bank exist
unders.221.0318 (2) ing and doing business undtre laws of this state are hereby

(5) “Recorddate” means the date on which a bank determin@gridged, enlaged or modified, as each particular case may
theidentity of its shareholders for purposes of this chapter ~ '€quire,to conform to this chapter

. History: 1995 a. 336
(6) “Shareholder'meanghe person in whose name shares are y

registeredn the records of a bank,dp the extent of the rights 221.0105 Fees. Thedivision may establish such fees as it
grantedoy a nominee certificate on file with a bank, the beneficidketerminesare appropriate for documents filed with the division

ownerof the shares. underthis chapter and for such other services as the division may
(7) “Subscriber’means a person who subscribes for sharesfirovide under this chapter

a bank, whether before or after incorporation of the bank. History: 1995 a. 336
(8) “Treasury shares” means shares of a bank that have been

issuedthat have been subsequently acquired bybafmhg to the SUBCHAPTERII

bank,and that have not been canceled or restored to the status of

authorizedbut unissued shares. BANK ORGANIZATION

(9) “Voting group” means any of the following: _ ) _
(@) All shares of one or more classes or series that, under4&.0201 Applicants. Any number of adult residents of this
articlesof incorporatioror this chapterare entitled to vote and bestate,not less than 3 nor more than 20, who desire to associate for

countedtogethercollectively on a matter at a meeting of sharehe purpose of @anizing a banking corporation under tof@p
holders. ter,may apply to the division to ganize a bank. The application

(b) All shares that under the articles of incorporation or th%‘Ha”th_ ”Ig‘gse 03[135‘ form prescribed by the division.
chapterare entitled to vote generally on a matter Istory: a

History: 1995 a. 3361997 a. 27 221.0202 Application. (1) ConTENTS. An application under

. . ) . s.221.0201shall be prepared and filed in duplicate, and shall
221.0103 Notice. (1) AppLicABILITY. This section applies to ingludeall of the following:

anotice that is required under this chapter or that is made subjec a) The location of the proposed bank.

to this section by express reference to this section. .
(2) WHEN ORAL NOTICEPERMITTED. A person shall giveotice (b)d 'tl)'hekcharacter of the businesstransacted by the pro
sed bank.

in writing, except that notices to or from a bank may be giv .

orally, if permitted by the bang’ articles of incorporation or ~ (¢) The proposed capital of the proposed bank.

bylawsand not otherwise prohibited by this chapter (d) The full name, residence, and occupation of each applicant.
(3) METHODOF PROVIDINGWRITTENNOTICE. Unless otherwise ~ (€) Other information required by the division.

providedin the articles of incorporation or bylawgtice may be (2) NoTice oF APPLICATION. Upon receipt by the division of

communicatedn person, by telephone, telegraph, teletfpe, properly executed application, the division shall, within 5 days,

simile or otherform of wire or wireless communication, or by maiforward to the applicants a copy af notice of application for

or private carrier If these forms of personal notice ampractica  authorityto oganize a bank. The notice of application shallcon

Wisconsin Statutes Archive.


https://docs.legis.wisconsin.gov/document/statutes/1997/221.0901
https://docs.legis.wisconsin.gov/document/statutes/1997/221.0903
https://docs.legis.wisconsin.gov/document/statutes/1997/221.1001
https://docs.legis.wisconsin.gov/document/statutes/1997/221.1002
https://docs.legis.wisconsin.gov/document/statutes/1997/221.1003
https://docs.legis.wisconsin.gov/document/statutes/1997/221.1004
https://docs.legis.wisconsin.gov/document/statutes/1997/221.1005
https://docs.legis.wisconsin.gov/document/statutes/1997/221.1006
https://docs.legis.wisconsin.gov/document/statutes/1997/221.1007
https://docs.legis.wisconsin.gov/document/statutes/1997/221.1008
https://docs.legis.wisconsin.gov/document/statutes/1997/221.1101
https://docs.legis.wisconsin.gov/document/statutes/1997/221.1201
https://docs.legis.wisconsin.gov/document/statutes/1997/221.1202
https://docs.legis.wisconsin.gov/document/acts/1995/336
https://docs.legis.wisconsin.gov/document/statutes/1997/221.0318(2)
https://docs.legis.wisconsin.gov/document/acts/1995/336
https://docs.legis.wisconsin.gov/document/acts/1997/27
https://docs.legis.wisconsin.gov/document/statutes/1997/221.0103(4)(b)
https://docs.legis.wisconsin.gov/document/statutes/1997/221.0607(2)
https://docs.legis.wisconsin.gov/document/statutes/1997/221.0622(1)
https://docs.legis.wisconsin.gov/document/acts/1995/336
https://docs.legis.wisconsin.gov/document/acts/1995/336
https://docs.legis.wisconsin.gov/document/acts/1995/336
https://docs.legis.wisconsin.gov/document/acts/1995/336
https://docs.legis.wisconsin.gov/document/statutes/1997/221.0201

3 Updated 97-98Wis. Stats. Database STATE BANKS 221.02055

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

for hearing on thapplication. The notice shall be published as a (h) Selecting a depository for funds as may be collected.
class3 notice, under ch985 by the applicants, at their own (" Appointing any agent or agents.

expense, in the cityillage or town where the bank ie be ; i i
located. Proof of publication shall be filed with the division in, J) COMPIING & set of bylaws for submission to the sharehold

suchform as the division requires. The division may waive thé (2) VOTING REQUIREMENTS. Following the incorporation of a

requirementof publication, if the bank to be ganized is to bank,an action permitted by this chapter to be taken by its-incor

replaceabsorb or consolidate one or more existing banks. >~ L
. o . _poratorsmay be taken bthe majority of its incorporators or the
(3) Fee. The applicants shall pay to the division a fee in '“%.lrvivors of the incorporators.

amountdetermined by the division, together with the actual costSyisiory: 1995 a. 336
incurredby the division in making an investigatiander sub(4)
of the application. 221.0204 Temporary organization. The chairperson dhe
(4) INVESTIGATION. (@) At the hearing and by such investigalncorporatorsshall preside at all meetings and shall exercise other

tion as the division considers necesséng division shall con dutiesthatare ordinarily performed by a chair_person. The secre
siderall of the following: tary shallmanage the correspondence of the incorporators, record

1. Whether the characteesponsibility and general fitness of Ul @l proceedings of the meetings of the incorporators, file and
the persons named in the application command confidence dj§Serveall documents arr]ldhpe:jpgrs of thﬁ;amzatlon, anhd”flle .
warrantthe belief that the business of the proposed bank will Bﬁynecessary papers with the division. The treasurer shall receive

: ; : : all moneys paid in osubscriptions to stock or for other purposes,
?ec;.nestlyand eficiently conducted in accordance with this Chapkeepa true account thereof, deposit these funds in the designated

. . . depositoryand pay such valid orders as may be drawn on the trea
2. Whether public convenience and advantage will be prgrer Theincorporators shall require a bond in a suitable amount
motedby allowing the bank to ganize. _ from the treasurer and from otheffioérs and agents who may
3. The character and experience of the propodetis. handlethe funds of the proposed bankhe incorporators shall
4. The adequacy of existing banking facilities and the needanfdit claims against the proposed bank and recbrakction on
further banking capital. theseclaims in the minutes. If a claim is ordered paid, an order

5. The outlook for the growth and development of the ar&&all be drawn upon the treasuaerd signed by the chairperson
wherethe bank is to be located. andsecretary Until the completion of the ganization of the pro

6. The methods and banking practices of any existing barfigSedbank, the incorporators may exercise the powenserred
in the area where the bank is to be located: the interest rate QN incorporators of corporations under di0, to the extent
theseexisting banks chgeto borrowers: and the character of th&hatthese powers are not in conflict with this chapter
servicewhich these existing banks provide to the community ~ 'St: 1995a.336

7. The prospects for the success of the proposed barfk if €221.0205 Capital stock. Immediately following a bank’
ciently managed. organizationunder this chaptethe division shall determine the

(b) The division shall complete the investigation within 9¢equiredcapital of the bank, subject to review by the banking
daysafter the filing with the division of proof of publication undefréviewboard. In addition to the required capital stock, a centin
sub.(2) and the paying of the fee under s®), whichever is later gentfund and paid—in surplus each in an amount equal to at least
If a majority of the applicants and the division mutually agree, tR8% of the aggregate amount of the capital stock, shall be sub
time may be extended for an additional period of 60 days. ~ Scribedat the time the subscription list of shareholders is prepared

; ; o by the incorporators.

(5) DecisioN. After completing the investigation under sub>Y ="~ "
(4), the division shall make a written report to the banking review™'S®": 1995 a. 3361997 a. 146
boardstating the results of the investigation and the divisi®e 221.02055 Reserves. (1) DerINITIoNs. In this section:
ommendation.The board shall consider the mattmnduct any 5y “Municipal obligation” has the meaning givéns.67.01
necessanhearing and promptly make itkecision approving or (g
disapprovingthe application. The decision shall be final except b) “Short—term” means maturing within 18 months or less
pursuanto s.220.035 (1pnd(3). If the application is approved, §2; RESERVEREQUIREMENTS. A bangk shall maintaisuficient .
the division shall endorse on each of the original applications t|rr(]eeserve30 meetanticipated withdrawals, commitments and loan
word “Approved”. If the a_ppllcatlon idisapproved, the dIVIS-'O-n demand. A bank shgllmaintain at Ieaét the level of reserves
shallendorse the word “DisapprovedOne of the duplicate origi y

nalsshall be filed in thelivision's ofice and one shall be returnedr€duiredfor it by the federal reservgystem. The division may
by mail to the applicants. prescribeadditional reserve requirements for an individual bank

History: 1995 a. 336 I(cj)ase_don examinatiorfindings or other reports available to the
ivision.
221.0203 Certificate of authority . (1) POWERSGRANTED (3) PERMITTED RESERVES. A banks reserves consist of all of

BY CERTIFICATE. If an application for authority to ganize a bank thefollowing:

ing corporation is approved, the division shall issue a certificate (a) Cash.

of authority to the applicants, who shisléreafter be known asthe  (b) Cash items in the process of collection.
incorporators.The certificate outhority shall grant the incorpo () Short-term obligationsf or demand balances with other
ratorssuch powers as are incidentally or necessarily prelimingggredfinancial institutions in the United States.

to the oganization of a banking corporation. These POWErS () ghort—term obligations of or guaranteediyfederal gov
includeall of the following: ernment

(a) Creating a temporary @anization, consisting of a chair (e) Short-term obligations of this state.

persona secretary and a treasurer (f) Short-term municipal obligations.
(0) Execgting and filing articles of incorpgration. . (g) Short-term obligations approved by rule of the division.
(c) Adopting rules for the conduct of meetings of the incerpo (h) Balances with federal reserve banks

ratorsand of the first meeting of the shareholders. '
(d) Opening subscription books for stock. fall below the resenves required tnder < the bank may ot
(e) Securing an option on real estate to be used as a tii@ek ofincreasdits loans or discounts, except by discounting or purchas
(f) Fixing an amount at which the stock shall be sold. ing bills of exchange payable at sight or on demand. The division
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shallnotify a bank whose reserves are below the reseegeired  of incorporation under 221.0206 unless extended by tlavi-

undersub.(2) that the bank shall make good its reserves. If tlson,the incorporators shall file with the divisidn,duplicate, the

bankfails for 30 days thereafter to make good such reserves, iieposedylaws and a complete list of the shareholdétke pre

division may assess the bank $100 for each 2-week period dugpmpedbank. The list of shareholders shall show the number of

which the bankasnot made good its reserves and may notify tt&haresheld by each shareholdand the post-@ite address of

attorneygeneral and the department of justice shall institute preachshareholder On approval by the division, the bylasisall

ceedingdor the appointmerdf a receiver and to wind up the busi be submitted for consideration by the shareholders.

nessof the bank. The assessment shall be paid to the division and(2) Sworn pbecLARATION. Within the periodfor filing under

if any such bank fails or refuses to pay the assessment, the divigigi (1), the incorporators shall also file a declarasabscribed

may maintain an action for the recovery of the assessment. andswornto by each of the incorporators, stating that, to the best

History: 1995 a. 336 of their knowledge and belief, all of the following are true:

(&) All shareholders have subscribed for the stock accredited

Theincorporators shall file articles of incorporation with the divit® them in the list of shareholders, in good faith and not as the rep

sion within a reasonable time, as determined by the divilsmm, 'eSentativeor agent of any corporation or other person.

the date on which the division approved treetificate of auther ~ (b) One hundred percent of each stock subscription has been

ity. If the incorporators do ndile the articles of incorporation Paid in lawful money

within this period, all right®f the incorporators cease and the cer (c) No incorporator has entered into any agreement or promise

tificate of authority to oganize is void. thatthe bank, when open, shall loan to any shareholder funds for
(2) FORM AND CONTENTS. (a) The articles oincorporation the purpose of paying any indebtedness that may Hmen

shallbe executed in duplicate, and shall be signed by the majoiftgurredby a shareholder to obtain furtdspurchase shares of the

of the incorporators. All signers must be residents of thisatate bank.

mustbe subscribers to stock of the bank or of a bank holding com (d) All money received in payment of stock subscriptions,

221.0206 Articles of incorporation. (1) TIME FORFILING.

panyof the bank. exceptsuchamount as may have been paid out by order of the
(b) The articles of incorporation shabntain all of the follow incorporatorsjs on deposit to the credit of the incorporators in the
ing: designatediepository

1. A declaration that the incorporators associate for the pur™iSoy: 1995a. 336

poseof forming a banking corporation under tbfsapter and stat 21 0208 Charter. (1) NoTiCEREQUIRED. (a) A bank aya-
ing whether the bank is a state bank or a trust company bankpzing under this chapter shall give notice in writing to the division

2. The name of the bank. thatit is prepared taommence business after it has done all of the
3. Thecounty and the village, town or city where the bank illowing:
to be located. 1. Adopted bylaws, approved by the division.
4. The amount of the barsktapital stock. 2. Obtained suitable banking quarters, and the necessary
5. Before issuing more than one class of shares, all of the foboks,forms, stationeryfurniture and equipment for the proper
lowing: andorderly transaction of the business of banking.
a. The distinguishing designation of each class. 3. Complied with any otheequirements imposed by law or
b. Thenumber of shares of each class that the bank is-autAgesof the division necessary to commence business.
rizedto issue. (b) The notice under pafa) shall be given to the division

c. The preferences, limitations and relative rights of that clagdthin a reasonable time after the date of filithg articles of

6. Before the issuance ofie or more series of shares withidncorporation,as determined by the division. .
aclass of shares, all of the following: (2) EXAMINATION AND ISSUANCEOF CHARTER. After receiving

a. The distinguishing designation of each series witlitass. anotice under sul§l) (a) the division shall make an examination

. : the oganizing bank. If this examination satisfies the division
tiz ekc)i'toTigilT:mber of shares of each series that the bank is auﬁ{gtthe stock subscriptions have been fully paid in lawful money

. . . andthat the banks lawfully entitled to commence business, the
C. The preferences, limitations and relative rights of thgfyision shall issue to the bank a certificateanithority for the
Series. o o . bankto commence business. The certificate of authority to-com
7. Any other lawful provisions defining and regulating thénencebusiness is the charterthie bank. The division shall give

powersor businessf the bank, its dicers or directors; the trans eachcharter a charter number
fer of its stock; and the disposition of new stock that thay  (3) peniaL oFcHarTER. The division maywith the advicand
createdoy amending the articles of incorporatimnincrease the gnsentof the attorney general, deny tissuance of a charter if
banks capital. o _ ~ thedivision has reason to believe that any of the followirtgis:

_(3) ApPROVALORDISAPPROVAL. The division shall, in the divi a) The shareholders have formed the bank for any purpose
sion'sdiscretion, approve or disapprove the articles of incofpOIgherthan the legitimate business contemplated by this chapter
tion. If approved, the division shahdorse on each of the 2 dupli (b) A fact stated in the declaration undep21.0207 (2)s

cateoriginals the word “Approved”. Ifisapproved, the division : .
shallendorse on each of the 2 duplicate originals the word “Disq etrgjaer’lokriHj]ﬁ:igltjhsetror?r?gopnusbﬁélisr;[tg]r%ts\t,vould make the opening of

proved”. The division shall file one of the originals and shall send ...~
the remaining original to the incorporators, togethién a certifi History: 1995 a. 336
cateshowing the date of filing, the approval or disapproval and th1.0209 Prohibition on transacting business. A bank
date of the approval or disapproval. If the articles of incorporatigifay not transact any businesxcept such as is incidental or nec
areapproved, the copy sent to the incorporators shall be filed wiSsarilypreliminary to its aganization until it has been issued a
therecords of the bank. charterunder s221.0208

(4) Fees. The incorporators shall pay a fee to the division History: 1995 a. 336

whenthe articles of incorporation are filed. The fee shall be in an L
amountdetermined by the division. 221.0210 Publication of charter . The bankshall cause the

History: 1995 a. 336 charterissued under £21.0208 to be published as a class 1
notice,under ch985, in thecity, village or town where the bank
221.0207 Filed documents. (1) ProposeDBYLAWS AND islocated. This notice shall be published within 15 days after the
SHAREHOLDERLIST. Within 90 days after the filing of the articlesdivision issues the charteiThe bank shall file proof of publication
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with the division. Ifa bank fails to comply with this section, thearticlesof incorporation previously adopteahd all amendments
division shall cause the notice to be published at the bankd the original and any restated articles of incorporation.
expenseand the bank shall forfeit $100 to the division. History: 1995 a. 336
History: 1995 a. 336

221.0213 Bylaws. (1) VOTING REQUIREMENTS. A bank may
221.0211 Amendment of articles of incorporation. make,amend or repeal itsylaws by an dirmative vote of share
(1) VOTING, FILING AND APPROVAL REQUIREMENTS. A bank may holdersowning a majority of the stock of the bank who emétled
amendits articles of incorporation in any manner not inconsistetd vote, unless the articles of incorporation or bylaws require a
with law. The amendment may be made at any time, by a votegegéatemumber of dirmative votes.
its shareholders owning a majority of the stock of the bank who 2y conrent. The bylaws of a bank may contain any provision

areentitledto vote, unless the articles of incorporation or bylawg,, managing the business and regulating tfegrafof the bank
requirea greater number offafnative votes of the capital stock. ihatis not inconsistent with its articles of incorporation or with the
Thevote shall be taken at a meeting cafiedthat purpose. The |55 of this state.

bankshall submit the amendmenttte division. The amendment ™ ;o 1995 a. 335
is not efective unless approved by the division.

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

(3) INCREASEOF CAPITAL. An increase of the capital of thebylawsor adopt new bylaws, except to taetent that any of the
bank, by amending the bargarticles of incorporation, is not following applies:
valid until the amount of the increase has been subscribed anga) The articles of incorporation, 221.05030r any other pro

actuallypaid in. The entire surplus fund of a bank, or as much @sjon of this chapter reserve that power exclusively to the share
may be required, may be declared and paid out as a stock dividgggers.

to apply on, and be converted into, an increase of capital. (b) The shareholders, in adopting, amending or repealing

_ (4) RebucTioN OF cAPITAL. An amendment of the articles of particularbylaw provided in the bylaws that the board of directors
incorporationmay not reduce the capital of the bank to an amouglay not amend, repeal or readopt that bylaw

lessthan that required under this chapt@rbankmay not cancel
stock certificates pursuant to an amendment to the banticles
of incorporation reducing the baslc¢apital until the amendment
hasbeen approved by the division. Any reduction in capital m
be a proportional reduction of all outstanding shares, unless
division determines that a reduction iiéferent manner is in the
bestinterests of the depositors.
History: 1995 a. 336

(2) AMENDMENT BY SHAREHOLDERS. A banks shareholders
may amend or repeal the baslylaws or adopt new bylaweyen
oughthe board of directors may also amend or repeal thedhank’
L‘;i\éawsor adopt new bylaws.
istory: 1995 a. 336

221.0215 Authorized stock. (1) INCREASE IN CAPITAL
sTock. A bank may authorize an increase in the capital stock of

221.0212 Restated articles of incorporation. (1) WHEN the bank in the category of authorized but unissued stock if

PERMITTED. A banks board of directors may restate the articles &PProvedy the division and if approved by a vote of shareholders
incorporationat anytime. Except as provided in suB), share OWninga majority of the stock of the bank entitled to vote, or by
holderapproval is not required. suchgreater percentage provided in the bamkticles ofncorpe

(2) FORMOFRESTATEDARTICLES. The restatedrticles of incor rationor bylaws. .
porationshall consist of the articles of incorporation, as amended (2) AUTHORIZED BUT UNISSUED STOCK. A bank may issue
to date, and shall contain a statement that the restated articleduyforizedbut unissued stock in all of the following circum
incorporationsupersede and take the place of the origirtalles ~Stances:
of incorporation, any restated articles of incorporation previously (a) To employes of the bank pursuant to a stock option or stock
adoptedand all amendments to the original @my restated arti purchaseplan.

clesof incorporation. (b) In exchange for convertible preferred stock and convertible
(3) RESTATEMENTSINCLUDING AMENDMENTS. In addition to the capitaldebentures, in accordance with the terms of the sipck

contentsdescribed in sul§2), the restatement may include one odebentures.

moreamendments to the articles of incorporation. If the restate (¢c) For such other purposes and considerations ash@ay

mentincludes an amendment, the restatement shall be adoptegijhrovedby both the division and the board of directors of the
the manner provided under221.0211 bank.

(4) REQUIRED FILING AND CERTIFICATE. A bank restating itS  (3) CLassesor sHaRes. The articles of incorporatioshall

articlesof incorporation shall file articles of restatement, certifiegyascribethe classes of shares and the number of shaesschf
by an oficer of the bank, with the division. The articles of restatg.5csthat the bank is authorized to issue. If miban one class

ment shall include the name of the bank and the text of the rest ares is authorized, theticles of incorporation shall prescribe
articlesof incorporation.The articles of restatement shall be file distinguishing designation for each class. Before the issuance
with a certificate that includes all of the following information: of shares of a class, the bank shall desdrilits articles of incor

(a) A statement indicatinghether the restatement contains aporationthe preferences, limitations and relative rightsthaft
amendmento the articles of incorporation requiring shareholdeilass. All shares of a class shall have preferences, limitations and
approval. relative rights identical with those of other shares of the same

(b) If the restatement does not containaamendment to the class,unless the class is divided into series.
articlesof incorporation requiring shareholder approval, a state (4) SeriesorsHares. The articles of incorporation may create
ment that the board of directors of the bank adopted the restaigiesof shares within a class of shares. Before the issuance of
ment. sharesof a series, the bank shall describe imiticles of incorpe

(c) If the restatement contains an amendment to the articlesaifon the number of shares efich series that the bank is autho
incorporationrequiring shareholder approval, the informatiofizedto issue, a distinguishing designation for each series within
requiredby s.221.0211 aclass and the preferences, limitations and relative rights of that

(5) EFFecTOFRESTATEMENT. The restated articles of incorpo series. All shares of @eries shall have preferences, limitations
ration supersede the original articles of incorporation, any restaudrelative rights identical with those of other shares of the same
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seriesand, except to the extent otherwise provitteithe descrip  or revoked after the issuance of any shares otldes or series
tion of the series, with those of other series of the same classthatare subject to the preference, limitation or relative right.

(5) ARTICLESOFINCORPORATION. The articles of incorporation  History: 1995 a. 336

shall authorize all of the following: _ 221.0216 Preferred stock. (1) ISSUANCE. (a) Except as
(a) One or more classes of shares that together have Un“mﬁ%i\/idedin sub.(2), a bankmay issue preferred stock of one or
voting rights. moreclasses by providing for the issuance in the original articles

(b) One or more classes of shares, which may be the same @asscorporation, or by providing for the issuance by an amend
or classes as those with voting rights under (@rthat together mentto these articles of incorporation that is approved by the divi
areentitled toreceive the net assets of the bank upon dissolutigion and by shareholders owning a majority of the stock of the

(6) TYPESOF PREFERENCESAND RIGHTS. Thearticles of incor bank entitled to vote, or such greater percentage as may be
porationmay authorize one or more classes of shares that hagguiredin the banks articles of incorporation dsylaws. An
designationspreferences, limitations and relative rights that magsueof preferred stock is not valid until the par value of alt pre

includeany of the following: ferred stock is paid in.
(@) Specialconditional or limited voting rights, or no right to ~ (b) Preferred stock issued under. gay may be issued in such
vote, except to the extent prohibited by this chapter amountand with such par value as mlag approved by the divi

(b) Subject to s221.0323 provisions for the redemption orSion and may provide for any of the following, subject to the
conversiorof the shares under any of the following terms spe@pPprovalof the division:

fied by articles of incorporation: 1. Payment of dividends at a specified rate onpitederred
1. At the option of the bank, the shareholder or another p&fockbefore dividends are paid on the capital stock.
son, or upon the occurrence of a designated event. 2. The cumulation of dividends under subd.
2. For cash, indebtedness, securities or other property 3. A preference over the capital stock in the distribution of the
3. In a designated amount or in an amount determined &iSet®f the bank. , _
accordancavith a designated formula or by referencexrinsic 4. Conversion of the preferred stock into capital stock.
dataor events. 5. Redemption of the preferred stock.

(c) Provisions entitling the holdets distributions calculated 6. Denying or restricting the voting power of the preferred
in any mannerincluding dividends that may be cumulative, nonstock.
cumulativeor partially cumulative. (2) NEwLY ORGANIZED BANKS. The requirement for a vote of
(d) Preference over any other class of shares with respecsh@reholdersinder sub(1) (a) does not apply to a newlyga-
distributions,including dividendsand distributions upon the dis nizedbank that has not yet issued capital stock.
solutionof the bank. (3) CHANGES RELATING TO PREFERREDSTOCK. NO change in

(7) POWERSOF BOARD OF DIRECTORSWITH RESPECTTO CLASSES ~ Felationto preferred stock may be made except by an amendment
AND SERIES. To the extent provided in the articles of incorporatiod© thearticles of incorporation that is approved by all of the fol
the board of directors magubject to the limits of this section, dolowing:
any of the following: (a) A vote of the shareholders owning a majority of the pre

(a) Determine with respect to any class of shares the preft@fred stock of the bank who are entitled to vatesuch greater
encesimitations and relative rights, in whole or in part, befor@ercentageequired under the articles incorporation or bylaws.
theissuance of any shares of that class. (b) A vote of the shareholders owning a majority of the capital

(b) Create one or more series withirtlass, and, with respectStock of the bank entitled to vote or such greater percentage
to any series, determine the number of shares of the serieiis the"@quiredunder the articles of incorporation or bylaws.
tinguishingdesignation and the preferences, limitations and rela () The division.
tive rights, in whole or in part, before the issuance of strares (4) LIABILITY OF HOLDERS OF PREFERREDSTOCK. Preferred
of that series. stockof a bank is not subject to an assessmenestore an impair

(8) ARTICLES OF AMENDMENT. Articles of amendment to a mentin the capital of the bank. A holder of preferred stock of a
bank’sarticles of incorporation authorizing the issuance of sharegnkis not individually responsible, in the shareholdeapacity
of a class or serieshall contain all of the following and shall beasa shareholdeifor any debt, contract or acknowledgment of a
deliveredto the division before issuing any shares of the class@ank.
series: (5) DiviDEND RIGHTS. A dividend may not be declared or paid

(@) The name of the bank. on capital stock until theumulative dividends on the preferred

(b) The text of the amendmedetermining the terms of the stockhave been paid in full. If the bank is placed in liquidation,
classor series of shares. a paymenmaynot be made to the holders of the capital stock if

) The number of shares of the classeries of shares create dthe holders of the preferred stock have not been paid in full the par
(© ~~"valueof the stock plus all cumulative dividends.
(d) A statementhat none of the shares of the class or series hagistory: 1995 a. 3361997 a. 35146

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

bank. A bank oganized under this chapteray reoganize under
() A statement that the amendmerats adopted by the board : X
of directors and that shareholder action was not required. laws ofthe United States as a national bank. When the bank

amendmentiiled under this subsection is notfesftive unless Hasobtained a certificate from the U.S. comptroller of the cur
approvedby the division rencyauthorizing it to commence business under the fetlardd
) ing law, the bank is reganized as a national bank. The gaer
(9) RESOLUTIONS MODIFYING PREFERENCESLIMITATIONS AND  nizedhank takes and holds all of the assets,aedlpersonal, of
RELATIVE RIGHTS. After the articles of amendment are filed undeg,e hank oganized under this chaptesubject to all liabilities
sub.(8) and before the bank issues any shaféise class or series existingagainst the bank at the time of the gamization. The

thatis the subject of the articles of amendment, the ludalicec o4 rganizedank shall immediately notify the division of the reor
tors may alter or revoke any preferences, limitations or relatiyg iz ation.

rightsdescribed in the articles of amendment, by adopting anoth&gisory: 1995 a. 336

resolutionappropriate for that purpose. The bahlall file with

the division revised articles of amendment that comply with suB21.0218 Reorganization of a national bank as a state

(8). A preference, limitation or relative right mapt be altered bank. A national bank that is authorized to dissolve and that has
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takenthe necessary steps tdeet a dissolution, mageoganize into a contract under this subsection shall file with the division, at
asa state bank under this chapteith the approval of the division least30 days before thefettive date of the contract,notice of

and upon the conserih writing of the shareholders owning aintentionto enter into a contract with a depository institution, a
majority of the stock of the bank entitled to vote or such greateescriptionof the services proposed to be performed under the
percentageequired in the articles of incorporation or bylaws. Theontractand a copy of the contract. A bank may not, pursuant to
shareholdershall make, execute and acknowledge articles afcontract under this subsection, conduct any activity as an agent
incorporationasrequired by this chapteA national bank seeking thatit would be prohibited from conducting as a principal under
to reoganize under this section shall pay to the division a fegplicablestate or federal lavor havean agent conduct any activ
determinedby the division, plus the actual costs incurred by thgy that the bank as a principal would be prohibited fommduct
division in investigatinghe proposed reganization. Upon the ing under applicable state or federal lawhe division mayrder
filing of articles of incorporation under this chapded upon the abank or any other depository institution subject to the division’
approval of the divisiorthe bank is reganized under this chap enforcemenpowers to ceasacting as an agent or principal under
ter,and the assets, real and personal, of the dissolved n&timkal any contract that the division finds to be inconsistent with safe and
becomethe property of the reganizedbank, subject to all liabili soundbanking practices.

ties of the national bankot liquidated before the reganization. (9) OTHER. To exercise such other powersnaay be provided

History: 1995 a. 336 or permitted under this chapter
History: 1995 a. 336

SUBCHAPTERIII 221.0302 Branch banks and other facilities. (1) EsTag-
LISHMENT. A bank may establish and maintain a branch bank or
PURPOSES AND POWERS joint branch bank with the approval of the division.
(2) Conversion. A bank may be converted to a branch bank
f the surviving bank of a mger or consolidation under s.
21.0702 A branch of a bank converted into a branch bank
ecomes branch of the surviving bank.

221.0301 General powers. Upon approval of the articles of
incorporationby the division, the bank is a body corporate an
exceptas provided in sul§6), has perpetual duration. In additio
to all other powers granted under this chapatdrank has all of the

following powers: (3) TrANSFER. A bank may transfer a branch bank to any other
(1) POWER TO CONTRACT. To make contracts necessary anfianklocated in this state with the approval of the division.
properto efect its purpose and conduct its business. (4) OuT-OF-STATEBRANCHES. A bank may establish a branch

(2) Power To SUE. To sue and be sued, and to appear a@nkin another state with the approval of the division and the
defendin all actions and proceedings under its corporate rame*PPropriatebank regulator in the state where the branch is to be
the same extent as a natural person. established.

(3) CorpORATESEAL. To adopt and use a corporate saadl (5) ACTIVITIES NOT CONSIDEREDBRANCH BANKING. The fot
alterthe same at pleasure. lowing activities do notonstitute the establishment or mainte

_— nanceof a branch bank or a joint branch bank:

(4) OFFICERSAND AGENTS. To elect or appoint fiters,agents _ . L
andemployes, define their duties and obligations, require bonds(®) Picking up deposits and delivering money to beuntom
of them, fix their compensation, dismiss them and fill vacancigdSat locations designated by the bank.

(5) BUSINESSOF BANKING. To exercise by its board of direc _ () Establishing or maintaining a facility under221.0301
tors, or duly authorized diters or agents, all incidental powers\//-
necessaryo carry on the business of banking. A bank may-exer (C) Acting as an agent, or having another bank act as agent,
cisethe powers granted liiis subsection to carry on the businesgnders.221.0301 (8)
of banking at a branch bank. Powers granted undesuhgsection (d) Operating a trust servicefioE under s221.0316 (4)
includeall of the following: (6) AppLicaTION. A bank shall apply for the establishment or

(a) Buying, discounting anghegotiating promissory notes, transferof a branch bank under this section to the division on a
bonds,drafts, billsof exchange, foreign and domestic, and othéorm furnished by the divisionThe application shall be accompa

evidences of debt. nied by a fee determined by the division.
(b) Buying and selling coin and bullion. (7) StanDARDS FORAPPROVAL. The division shall approve the
(c) Receiving commercial and savings deposits under sugstablishmenof a branch bank under su@t) or the conversion
conditionsas the bank may establish. of a bank to a branch bank under g@bif the financial and manra
(d) Buying and selling exchange. gerial resources antlture prospects of the bank establishing a

(e) Making loans on personal and real securitgdnordance Pranchbank,or the surviving bank of a mger or consolidation,
with this chapter aresatisfactory to the division.

(6) SuccessioN. To have succession until any of the foIIowingB (8) APPLICABILITY OF LAWS AND RULES GOVERNING BANKS.
0CeUrs: ranchbanks are subject to all lawsd rules applicable to banks

— . nerally.
(a) The bank is dissolved by the act of its shareholders ownﬁ}n%
amajority of the stock of thbank entitled to vote or such greatey (9) CLOSUREOFBRANCHBANKS. At least 30 days before clos
percentageequired under its articles of incorporation or bylawdnd @branch bank, a bank shall notify the division in writing and

: . sta notice of the closini the lobby of the bank and the lobby
(b) The banlks corporate existence becomes terminated b)}o
provisionin its articles of incorporation. ogthe branch bank to be closed.

. . (10) GRANDFATHERED BRANCH BANKS. Every branch bank,
229)88-5@ banks charter is forfeited under 220.08 (18)or branchoffice or bank station existing on August 1, 198%;as
i sideredto be a branch bank approved by the division under this

(7) INTERMEDIARY ORPAYERBANK. TO establish and maintain h

L ; it paragraph.
facilities for the receipt of checks and other transit itemars ™ \jisiory: 1095 a. 3361997 a. 146
intermediaryor payer bank in bank—to—-bank transactions.

(8) SERVICESTO OTHERDEPOSITORYINSTITUTIONS. To contract 221.0303 Customer bank communications terminals.
with one or more depositoiipstitutions to provide banking and (1) In this section, “customer bank communications terminal”
financially related products or services on its behalf toutsom meansa terminal or other facility or installation, attended or unat
ers,except that no contract is required for the acceptance of-degesded that is notocated at the principal place of business or at
its of customers at fiffiated banks. A bank that proposes to entea branch or remote facility of a bank and through which customers
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andbanks may engage, by means of either the dimesmission sale,the bank shall pathe balance to the person who deposited
of electronic impulses to and from a bank or the recording of elé¢le property or to the persor’legal representatives or assignees.
tronic impulsesor other indicia of a transaction for delayed trans History: 1995 a. 336

mission to a bank, in transactions which iadentalto the con

ductof the business of banking and which are otherwise permitéé&.0305 Memberships and investments in federal

by law. “Customer bank communications terminal” alsdudes reserve bank. A bank may purchase and hold, for fhepose

all equipment, regardless of location, which is interconnectéfibecoming a member of the federal reserve bankuat of the
with a customer bank communications terminal and which is né@pitalstock of the federal reserve bank as will qualify it for mem
essanyto transmit, route and process electronic impulses in ord@rshipunderl2 USC 3210339in the federal reserve bank. The

to enable the customer bank communications terminal to perfo%nkmay beco_me a member of the federal reserve bank, and may
anyfunction for which it is designed. haveand exercise all powers, not in conflict with the laws of this

state that are conferred upon a member bank. The member bank

andits directors, dfcers andshareholders remain subject to all

liabilities and duties imposed upon them by the laws ofdtaite.
History: 1995 a. 336

(2) OPERATIONAND ACQUISITION OF CUSTOMERBANK COMMU-
NICATIONS TERMINALS. A bank maydirectly or indirectlyacquire,
placeand operate, or participate in the acquisition, placearaht
operationof, at locations other than its main or brandites, cus
tomerbank communications terminals, agcordance with rules

establishedy thedivision. The rules of the division shall provide, o me 1oan bank (1) PeRMITTEDACTIVITIES. Subject to review
thatany such customer bank communications terminal shall §e'e division under sulf2), a bank ma,ywﬁh the approval of
available for use, on a nondiscriminatory basis, by any statej@inarq ofdirectors, purchase and hold capital stock of the fed
nationalbank and by all customers designated by a bank using g8 home loan bank for the purpose of becoming a membbe of
terminal. This subsection does not authorize a bank which hasgi§eralhome loan bank undég USC 142101449 A bank that
principal place of business outsidleis state to conduct bankinghecomes a member may exercise borrowing privilegese any
businessn thisstate. The customer bank communications termitherservices dered to a member by the federal home loan bank,
nalsalso shall be available for use, @mondiscriminatory basis, if the privileges or services are not in conflict with éhes of this

by any credit union, savings and loan association or savings bagikte. Without becoming a membhea bank may exercise deposit

if the credit union, savings and loan association or savings bafkilegesand use other servicedatd to nonmembers tijte
requestdo share its use, subject to rules jointly established by %jeralhome loan bank.

division of banking, the @ite of creditunions and the division of

- di The division by ord horize the i (2) NoTice AND REVIEW. A bank that intends to become a
savingsand loan. The division by order may authorize the mSt%@ﬁmberofthefederal home loan bank shall give the division-writ

lation and operation of a customer bank communications termlgn notice of its intention to apply for membership. The division
in a mobile facility after noticeand hearing upon the propose ay prohibit a bank from becoming a member if the bswckipital
servicestops of the mobile facility andundistributed surplus is less than the amount required for that
(3) TERMINALS OWNED OROPERATEDBY RETAILERS. If @ person bank or if the division finds thathe bank is in an unsafe or
who is primarily engaged in the retable of goods or servicesunsoundcondition. The division shall have 30 days after the date
owns or operates a customer bank communications terminalgsnwhich the notice is received to issue a prohibition under this
the persons premises and allows access to the terminaiiyy subsection. The division mayextend the time for issuing a pro
financial institution, group of financial institutions, or their eus hibition up to 30 additional days if the divisiowtifies the bank
tomersfor any purpose or function, then all of the following applybeforethe initial 30—-day period expires that the division is extend
(a) The division may not require the persomtzept any con ing the time limit.
nectionto or use of the custombank communications terminal History: 1995 a. 336
onits premises for any other purpose or functioripa@ccept any

connectionto the terminal on its premises by any other financigi21.0307 Memberships and investments in other state
institution. and federal agencies. A bank maywith theapproval of the

ivision and by action of the barskboard of directors, acquiaad

(b) This chapterand the rules promulgated by the division, dﬁéﬁl d AEPEE
: the stoclof any state or federal agency or of any similardnsti
not apply to the person, except for laws or rules directly related ion approved by the division. A bank that intetaisnake such

the particular function performed by the terminal on such pessorim investment shall give the division written notice of its intention.

premisegior a financial institution. ) Thedivision may disallow the investment if it finds that the bank
_(4) UsE OF TRANSMITTED INFORMATION.  Information trans  js jn an unsafe or unsound condition or that the transaction would
mitted from a customer bank communications termiegther pe an unsafe or unsound investment for the bank. The division
identified as to particular transactions or aggregate informatioghall have 30 days after the date on which notice is received to
may be used only for purposes effecting the financial transac jssyea prohibition under this section. The division may extend the
tions for which the information was received, for any other-pukime for issuing the prohibition to 30 additional days if the division

poselawfully authorized bycontract or for any other purposeperngtifiesthe bank before the initi@0-day period expires that the
mitted by statuteor rules pertaining to the dissemination andivision is extending the time limit.

disclosureof such information. History: 1995 a. 336
History: 1995 a. 3361997 a. 27

221.0306 Memberships and investments in federal

) _ 221.0308 Benefits under federal law; Federal Deposit
221.0304 Safe deposits. A bankmay take and receive per |Insurance Corporation. A bank mayby action of its board of
sonalproperty from any person for safekeeping and storage afieectors,enter into such contracts, incur such obligations and per
may rent out the use of safes or other receptacles upon its premigas such acts as may be necessamgppropriate in order to take
uponsuch compensation as may be agreed upon. The bank hagwantagef any and all memberships, loans, subscriptioos,
lien for its chages on any property taken or received by it for-saferacts,grants, rights or privileges that may at any time be available
keeping. If the lien is not paid within 2 years aftiive date the or inure to banking institutions or tieir depositors, creditors,
chargesaccrue, or if the property taken or received by the banksiareholdersgonservators, receivers or liquidators, by virtue of
not called for within 2 years after the date the gharaccrue, the anyfederal law establishing the Federal Deposit Insur@urpo
bankmay sell the property at public auction. Tak shall pro ration; providing for the insurancef deposits; or regulating or
vide suchnotice as is required for the sale of personal property safeguarding banking institutions and their depositors. A bank
execution. After retaining from the proceeds of such sale all thmay also subscribe faand acquire any stock, debenture, bond or
liensand chages due the bank and the reasonable expenses ofdtieertype of security of the Federal Deposit InsuraBogpora
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tion. A bank that becomes a member offeeleral Deposit Insur approvalpreviously granted by thdivision, and only in such
anceCorporation shall comply with thiawful regulations and mannerand to such extent as the division may approve, and with
requirementsssued by the FederBleposit Insurance Corpera suchlimitations upon the exercise of those powers as the division
tion. The bank and its directors fiokrs and shareholders shallmayimpose.

continueto be subject to all liabilities and duties imposed uponHistory: 1995 a. 336

themby any laws of this state.

History: 1995 a. 336 221.0315 Insurance activities. (1) INSURANCEINTERMEDI-
o . . ARY ACTIVITIES PERMITTED. A bank, or anofficer or salaried
221.0309 Investments in international banking and employeof a bank, maybtain a license as an insurance interme

financial institutions. A bank maywith the approval of the gjary, if otherwise qualified.
division, invest an amount not exceedinghe aggregate 15% of
its capital in one or more corporations principally engagedca}
internationalor foreign banking, or banking in dependencies

insularpossessions of the United Stategaoizedpursuant td.2
USC611t0631 A bank may also invest, with the approval of the

division, an amount not exceeding in the aggregate 406 cap 210316 Trust powers. (1) GeneraL. When authorizety

ital in the stock of one or more corporations principally engag S X . - 4
in international or foreign financial operations other than banking€ division, and after the bank has in good faith complied with all
quirementf law and fulfilled all the conditions precedeat

aswell assuch financial operations in dependencies or insul : :
possessionsf the United Statesirganized pursuant th2 USC 1€ exercise of trust powers imposed by law upon trust company

(2) INSURANCE UNDERWRITING PROHIBITED. A bank may not,
rectly or through a subsidiargngage in the business of under
writing insurance.

History: 1995 a. 336

611to 631 banks,a bank may act as trustee, execluadministratgrregistrar
History: 1995 a. 336 of stocks and bonds, guardian of estates, assignee, reegider
in any other fiduciary capacity imhich trust company banks are
221.0310 Federal national mortgage association. A permittedto act. A bank authorized by the division to exercise

bankthat has loans secured by real estate mortgagessittayhe ~ trustpowers under thisection shall comply with 223.02before
approvalof the division, sell all or any portion of the loans to thexercisingsuch authority Uponcompliance with s223.02 the
federal national mortgage association, or any successor to thankis entitled to the same exemption as to making and filing any
association.In connection with this sale of loans, the bank magathor giving any bond or security as is conferred on trustcom
makepayments of any required capital contributions inrtheire  pany banks by £23.03 (8)
of subscriptions for stock of the federal national mortgage associ (2) AppLicaTion AND APPROVAL. (a) With its applicatiorfor
ationor any successor to that association, may receive stock %}érmissiorto exercise trust powers under this section, a bhalk

8

dencingthese capital contributions and may hold or dispose of tliighmitto the division a fee determined by the division.

Stﬂf;'f(;,y: 1995 a. 336 (b) In approving an application by a bank to exercise trust pow

ers,the division may take into consideration the amount of capital
221.0311 Investments in agricultural credit corpora - ©f the applying bank, whether the capital isfisiént under the
tions. A bankmay invest, with the approval of the division, ircircumstanceshe needs of the communtty be served, and any
an agricultural credit corporation. Unless a bank owns at le&¥her facts and circumstances that may be material. The division
80% of the stoclof the agricultural credit corporation, the amounghallapprove or disapprove the application within 6 moafier
investedby the bank may not exceed 20% of the bmokpital. the date on which the application is filed. The division may

History: 1995 a. 336 approvean application under this subsection if the division is sat

isfied that the bank has in good faith complied with all the require
221.0312 Investments in development companies. A mentsof law and has fulfilled all the conditions precederthio
bankis authorized to invest, in an amount not to exceed in tagercise of these powers imposed by. law
aggregat&% of itscapital, in shares of theigéonsin Develop ¢y f the division approves the application, the division shall
mentCredit Corporation and in shares of small busimeesst jsq e in duplicate, a special authorization certificate to the bank.
meF“CQmpan'eS located in this state. The certificate shalktate that the bank has complied with the pro

History: 1995 a. 336 C X o

visionsof law applicable to banks exercising trust powers and that
221.0313 Information to division; stock holdings. A thebankis authorized to exercise trust powers. One afupé
bankthat invests in the capital stock of other banks or of corpogfiteSpecial authorization certificates shalltbensmitted by the
tions as provided in thishapter shall furnish information con divisionto the bank and the other shall be filed with the division.
cerningthe condition of the other banks or corporations to the (d) In exercising trust powers, a bank shall comply with all the
division upon demand. If the division determines that the bankpgovisionsof law applicable tindividuals acting in a trust or fidu
not complying with rules of the divisioregarding these invest ciary capacity
ments,the division may institute an investigation of the bank’ (3) TrusTFUNDs;HOWKEPT. (a) In this subsection, filfated
investments. If the investig.ati.on e.StainSheS a V|0|at|0n of divi bank” means, Wlth respect tdmnk exercising trust powersy any
sion rules regarding permissible investmentss division may pankthat directly or indirectly controls, or is directly or indirectly

requirethe bank to dispose @b investment in the other bank oreontrolledby, or is under common control with, the bank exercis
corporation,upon reasonable notice. ing trust powers.

History: 1995 a. 336 . )
stowy 2 (b) A bank that exercises trust powers shall keeftritst

221.0314 Sale of U.S. bonds. A bank mayby resolution of accountsin booksseparate from its other books of account. Al
its board of directors authorizing such action, act as agent for fHedsand property held by the bank in a trust capacity shall, at all
U.S.treasury or otheinstrumentality of the United States in eontimes,be kept separate from the other funds and property of the
nectionwith the sale of bonds or other obligations of the Unite@Rnk,except that uninvested trust funds may be depositad in
Statesor an instrumentality of the United States, if designated ascount in thésank or in any other bank, including afilited
agentby the secretary of the U.S. treasanpby the other instru  bank,that is a member of the Federal Deposit Insurance Cerpora
mentality. A bank may enter into contracts, incur obligationgjon. All deposits ofuninvested trust funds shall be deposited as
makeinvestments, pledge assets or take other actions if necessiaustfunds to its credit asustee. In the event of insolvency or lig

or appropriate in order to act as agent under this section. A baidationof a bank in which the accounts are maintained, all bank
may exercise powers granted under this seatidy upon express accountsomprising trust funds so deposited have preferande
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priority in all assets of the bank over the bargeneral creditors,  (2) TiME LimITATION. Real estate acquired under s{il).(b),
without the necessity of tracing or identifying the trust funds. (c) or (d) may not be held for more than 5 years, unlessxén
(4) TRUSTSERVICEOFFICES. A state bank exercising trust pow Sion is granted by the division. If an application for an extension
ersmay with the approval of the division, establish and maintaifi denied, the real estate mustdmd at a private or public sale
atrust service dice at any dice in this state oény other deposi Within one year after the denial of the application. This section
tory institution, as defined under221.0901 (2) (i) A state bank doesnot prevent a bank from lending money secured by real estate
may, with the approval of the division, permit any other deposasprovided by law Real estate may be conveyed undesitiea
tory institution, asdefined under 221.0901 (2) (i) exercising tureof an oficer of the bank.
trust powers or any trust company bangamized under ct223 (3) HoLbING compaNIES. Subject to sul(1) (a) a bank may
to establish and maintain a trust servidicefat any of its banking conveyreal estate to an entity engaged solely in holding property
offices. The establishment and operation of a trust servigeof of the bank, to a bank holding compaag defined irl2 USC
aresubject to 223.07 This subsection does not authotizanch 1841(a), ofwhich the bank is a subsidiary or to any other subsid
banking. iary of that bank holding compan liability of the entityholding
History: 1995 a. 3361997 a. 138 propertyof the bank, bank holdingpmpany or subsidiary of the
bankholding company to the bank that results from a conveyance

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

in accordance with the rules which shall be promulgated by thejistory: 1995 a. 336
division under this section.
History: 1995 a. 336 221.0320 Limit of loans and investments. (1) IN GEN-
ERAL. Except as provided in sulf®) to (8) and s221.0319 (3)
221.0318 Notes and debentures. (1) ISSUANCE. A bank thetotal liabilities ofany person, other than a municipal corpora
may, by the action of its board of directoissue and sell its notestjon, to a bank for moneporrowed may not, at any time, exceed
or debentures of one or more clasisethie amount, in the form and 2094 of the capital of théank. In determining compliance with
with the maturity determined by the board. The notes and debgiis section, the total liabilities of a partnership includes the habili
turesmay confer such rights and privileges upon the holders of s of the general partners of the partnership, computed individu
notesand debentures as determined by the board. ally as to each general partner on the basis of his or her direct
(2) LimiTATION ON ISSUANCE. A bank may issue notes andiiability.
debentured#f the amount issued is within limits previously estab (2) WAREHOUSERECEIPTSAND CERTAIN BONDSAND NOTES. The
lishedby the division for issuances by the bank. percentagdimitation under sub(1) is 50% ofthe banks capital,
(3) StaTus As caPITAL OF BANK. Notes and debentures issuedf the liabilities under sulfl) arelimited to the following types
by a bank constitute capital of the bank, onlggjproved by the of liabilities:

division. (a) A liability secured by warehouse receipts issued by-ware

(4) ReTIREMENT OF NOTES AND DEBENTURES. Before a bank housekeepers licensed and bonded in this state undee<¥
may retire or pay notes or debentures, aristing deficiency of and99.03or under the federal bonded warehouse act or holding
the banks capital, disregarding the notes and debenturé® toa registration certificate under ch27, if all of the following
retired, must be paid in cash or in assets acceptable tiviston, requirementare met:

sothat the sound capital assets of the bank shall at least equal they . The receipts cover readily marketable nonperishable sta
capitalstock of the bank. ples

(5) LIABILITY FORASSESSMENT. A banks notes or debentures 2 The staples are insured, if it is customary to insure the sta
arenot subject to any assessment. The holders of these notgs@y.
debenturesire not liable for the debts, contracts or engagements 3. The market value of the staples is not, at any time, less than
of the bank or foassessments to restore impairments in the capiiqllo% of the face amount of the obligation ' '

of;irslgntl):a%g.s a 336 (b) A liability in the form of a note or bond that meets any of
the following qualifications:

221.0319 Real estate. (1) PURPOSEFORWHICH REAL ESTATE 1. The note or bond is secured by not less thiike amount
MAY BE HELD. A bank may purchase, lease, hold and convey org§ bonds or notes of the United States issued #ipci 24, 1917,
the following types of real estate: or certificates of indebtedness of the United States.

(a) Real estate necessary for the convenient transaction of its2. The note or bond is secured or covered by guarantees or by
businessincluding facilities connected with thefiok, furniture, commitmentsor agreements to take oyer to purchase the bonds
equipmentand fixtures. A bank may includeith its banking or notes, and thguarantee, commitment or agreement is made by
offices, other facilities to rent as a source of income. Alraak afederal reserve bank, the federal small business administration,
alsoinvest in the stocks, bonds or obligations of a bank builditige federal department of defense or the federal maritime cemmis
corporation. A banks investment under this paragraphitsr sion.

liability for it may not exceed in the aggregate 66Phe banis 3. The note or bond is secured by mortgage or trust deeds
capital. insuredby the federal housing administrator

(b) Real estate conveyed to the banisatisfaction of debts  (3) OgLIGATIONS OF CERTAIN LOCAL GOVERNMENTAL UNITS. (&)
previouslycontracted in the course of the bankusiness. In this subsection, “local governmental unitas the meaning

(c) Real estate purchased at salejuigments, decrees orgivenin s.16.97 (7)
mortgageforeclosures under securities held by the bankabut (b) Except as otherwise providedthis subsection, the total
bankmay not bid at a sale adgr amount than is necessary te saliabilities of a local governmental unit to a bank for money bor
isfy its debts and costs. rowedmay not, at any time, exceed 25% of the capital of the bank.

(d) Subject to the approval of the division, real estate pur (c) Liabilities in the form of revenue obligations of a local-gov
chasedand held for the purpose of providing needed housiRgnmentalunit are subject to the limitations provided in.ghy.
accommodationfor its essential employes who are relocated by addition,a bank is permitted to invest in a general obligation of
the bank, including purchasing the former residence of the relpat local governmental unit in an amount that will bring the-com

cated,essential employe. binedtotal of the generadbligations and revenue obligations of
(e) Real estate acquired or held for such other purposeayas asingle local governmental unit to a sum not in excess of 50% of
be approved by the division, subject t??81.0321 the capital of the bank.
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(d) If the liabilities of the local governmental unit aretlire (e) A liability in the form of anote, debenture or bond issued
form of bonds, notes or other evidences of indebtedness thatlar¢he federal home loan bank.

agen.erall.obligation of a local governmer]tal unit in this state, the(f) A liability created by the discounting of bills of exchange

total Ilablllt.y of the local governmental unit may not exceed 50%rawn in good faith against actuallxisting values or the dis

of the capital of the bank. countingof commercial or businegmper actually owned by the
(e) The total amount of temporary borrowings of any locglersonnegotiating the same.

governmentalnit maturing within one year after the datéssfie  History: 1995 a. 336

may not exceed 60% of theapital of the bank. émporary bor )

rowings and longer-term general obligation borrowings of 821.0321 Other loans and investments. (1) PERMITTED

singlelocal governmental unit in this state may be considered sépNDING. Except as provided in suf8), a bank may lend under

aratelyin arriving at the limitations provided in this subsectionhis subsectionthrough the bank or a subsidiary of the bank, to all
(4) OBLIGATIONS OF CERTAIN INTERNATIONAL ORGANIZATIONS; borrowersfrom the bank and all of |1$ubS|_d|ar|es_, an aggregate

OTHER FOREIGNBONDS. A bank may purchase bondgesed for amountnot to exceed the percentage of its capital established by

saleby the International Bank for Reconstruction and Redevelo egivisl,(ion ur}de;st,ut(S). bNeither a dbarlllﬁ.norbanyt‘subsid(ijary of
mentand the Inter—-American Development Bank or such oth ank may lend to any borrowemnder thiSubsection and any

foreignbonds as may be approved under rules established bycf rlaw or rule, an amount thatould result in an aggregate
division. At no time shall the aggregate investmeratrig of these amountfor all loans to that borrower thakceeds the percentage

bondsissued by a single issuer exceed 10% of the capitalf ©f (€ banis capital established under s¢8). A bank or its sub
bank. sidiary may take an equity position or other form of interest as

securityin a project funded through these loans. A transaction by
_(5) FOREIGN NATIONAL GOVERNMENT BONDS. A bank may g hank or its subsidiary under this subsection requires prior
investin general obligation bondssued by any foreign national 55, ovalby the board of directors of the bank or its subsidiary
governmentif the bonds are payable in American funds. Thgspectively. Except as provided in suf8), these loans are not

aggregatenvestment in these foreigronds may not exceed 3%ghiectto 5.221.03260r to classification as losses, for a peritd
of the capital of the bank, except that this limitatimes not apply - years from the date of each loan.

to bonds of the Canadian government @ashadian provinces that (2) PERMITTED INVESTMENTS. Except as provided in sufg),

arepayable in American fund_s. L . .. abank may invest under this subsection, through the bank-or sub
(6) DeposiTs. A bank may invest in time deposits amttifi-  gigjary of the bank, amountsot to exceed, in the aggregate, that
cates of deposit of other financiaktitutionsin an amount not to percentagef its capital established by the division under £&jp.
exceedthe following: in equity positions, such as profit-participation projectsbaftk
(a) In each domestic insured U.S. bank, including itshore maytake an investment position in a project wikpect to which
branchesand in each domestic insured savings and loan assoifids also a lenderThe bank shall limit its liabilityas an investor
tion, savings bank or credit union, 208hbcapital orin domestic in a specific project under this subsection to an amowont
insuredfinancial institutions including their fshore branches exceedinghe amount of its investment in that project. por
designatedy the board of directors, 50% of capital. posesof calculating the ban&’aggregate investment under this
(b) In each uninsured banir foreign bank, including its Subsectionthe amount of each investment shall be established as
domesticbranches, and in amther savings and loan associatior?f the date that the investment is made. A transaction by a bank
savingsbank or credit union, 20% of capital. under this subsection requires prior approval by the board of
(7) LIMITS ESTABLISHEDBY BOARD. (a) A bank may not make directorsof the bank and shall be disclosed to the shareholders of

or renew a loan or loans, the aggregate total of which exceedstfifPank prior to each annual meeting of the shareholders.

level established by the board of directors without being sup (3) LIMITS ESTABLISHED BY THE DIVISION. The division shall
portedby a signed financial statement unless the loan is secufsgablishfor each bank the applicable percentage, not to exceed
by collateral having a value in excess of the amount of the logQ%6, under sub(1) and the applicable percentage, na¢tceed

A signed financial statement furnished by the borrowertank 20%, under sub(2). The division may withdraw or suspend a per

in compliance with this paragraphust be renewed annually ascentageestablished undehis subsection and, in such case, may

long as the loan oany renewal of the loan remains unpaid and &Pecifyhow outstanding loans or investments sheltreated by
subjectto this paragraph. the bank or its subsidiaryAmong the factors that the division may

n(é%nsiderin establishing, withdrawing or suspending a percentage

with par (a), without a signed financial statement, may be treatéjtﬁ]dertmS subsection are the basicapital, assets, management

by the bankas entirely independent of any secured loan madea[Bd”qmdity ratio, and capital ratio.

the same borrower if the loan does not exceed the limitations pro (4) RECORD-KEEPINGREQUIREMENTS. At the timeof making a
videdin this section. loan or investment, the bandr its subsidiary shall note in its

recordswhether it is made under suli) or (2). The forms of
securityfor loans under sulfl) and the forms of investment under
sub.(2) shall be as approved by the division by rule.

(5) CeRTAIN SECUREDLOANS. A bank may make loans secured
assignment or transfer of stock certificates or other evidence of

(b) Aloan or a renewal of a loan made by a bank in complia

(8) ExcepTioNs. This section does not apply to any of the fol
lowing:

(a) A liability that is secured by not less thatike amount of
directobligations of the United States which will mature not mor,

than 18 months after the date such liabilities to the bank e borrowets ownership interest in a corporation formed for the
enteredn?o. . ) . L ) cooperativeownership of real estate. Sectiof46.10 and
_(b) A liability that is a_dlrect obligation of the United States 0g46.101 as they apply to a foreclosure of a mortgage involaing
this state, or an obligation of any governmental agency of tge—familyresidence, apply to a proceeding to enforce the lend
United States or this state, that is fully and unconditionally guagr's rights in security given foa loan under this subsection. The

anteedby the United States or this state. division shall promulgate joint rules with theficE of credit
(c) A liability in the form of a note, debentuoe certificate of unionsand the division of savings and loan that establish proce
interestof the Commaodity Credit Corporation. duresfor enforcing a lendés rights in security given for laan

(d) A liability in the form of a note or debenture issued by thHénderthis subsection.
federalnational mortgage associationtbe export—import bank  (6) INVESTMENTSIN OTHER FINANCIAL INSTITUTIONS. In addi
of Washington. tion to the authority granted under221.1201and subject to the
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limitations of sub.(3), a bank may invest in other financial institu ~ (2) GovERNMENTDEPOSITS. A bank may deposit with theea
tions. surerof the United Statesyr in the custody of federal reserve
History: 1995 a. 3361997 a. 35 banksor branches ofhe federal reserve banks designated by a
court,so muchof its assets, not exceeding its capital and surplus,
221.0322 Additional banking authority . (1) OTHERPER asmay be necessary to do any of the following:

MITTED ACTIVITIES ORPOWERS. Subject to any regulatory approval (a) To qualify as a depository for postal savings fundsahelr
requiredoy law and subject to suf2) and s221.0315 (2)a bank, governmenteposits.

directly or through a subsidiary of the bank, may undertake any(b) To qualify as adepository for bankrupt estates, debtors,

activity, exercise any power orfef any financially relategrod - .0 ationsand railroads under reganization under federal

uctor service in this state that angher provider of financial pred bankruptcylaws and receivers, trustees and othices thereof

g.ct.s .(Z)rnsf.enrg'cteos brga}yn;Rgaltalﬁgl’a?ggrc'se or provide ortiieat ., gintechy any U.S. district court or by any bankruptcy court of
vision finds ihancially : the United States. In acting as a depository under this paragraph,

_(2) Dwision RULES. Theactivities, powers, products and-ser state bank has all the rights and privileges granted to banking
vicesthatmay be undertaken, exercised dewfd by banks under jnstitutions under section 61 ofne U.S. bankruptcy act, as

sub.(1) are limited to those specified by rule of the division angymended.
with respect to loans under221.0321 (1and investments under (3) TEMPORARY PURPOSES. A bank may borrow money for

s. 221.0321 (2) are subject to théimitations set forth in s. temporary burposes. and may bpledge assets of the bank not

221.0321 The division may direct any bank to cease any aqt'v'%xcgedinéspofﬁ in excess of th)l; gmo%nt borrowed as collateral

themexgrucsbe of <’|:1ny p((ijetrhpr thﬁwm% of anX produtcr: O][ service securityfor this borrowing, if theboard of directors has adopted

authorizedby rule under this subsection. Among the fadieas , \oq|ition designating the lender from which the money may be

thedivision may consider in so directing a bank are the bai#d 1, 1oved, the maximum amount for which the bank may become

|taI! as;ets, management and liquidity ratio, and capital ratio. indebtedat any one time and the names of tHeefs who may
History: 1995 a. 336 signthe promissory note evidencing the indebtedness.

221.0323 Bank purchase of its own stock. (1) IN GEN- (4) BoNDREQUIREMENTS. A bank that is authorized to exercise

ERAL. A bank may be thaolder or purchaser of not more tharf’ustpowers and that compliegth s.223.02is exempt from fur

10%of its capital stock, capital notes or debentures, exceptas pi§hing the bondspecified in s221.0316and is entitled to the
videdin sub.(2). sameexemption as to making and filing any oath or giving any

(2) DEBTS PREVIOUSLY CONTRACTED. A bank may be the ?a%)gdogr@s)ecurity as is conferred on trust company banks. by

holderor purchaser of more than 10% of its capital stock, capi
notesor debentures if the purchase is necessary to préagit  (9) PLEDGESTOFEDERALRESERVEBOARD. A bank maypledge
upona debt previously contracted in good faith. Stock, notes @S€tsn an amount not to exceed 4 times the amount of its capital
debenturepurchased under this subsection may not be held by {ighe federal reserve bank, as fiscal agent of the United States, of
bankfor more than 6 months if the stock, notes or debentures &3 federal reserve district in which it is located, except that no
be sold for the amount of the claim of the bank against the sarChpledge shall be made in excess of the amotiit capital
andthey must be sold for the bestce obtainable within one year Without the consent of the division. _ _
or they shall be canceled, and shall then amount to a reduction of6) BORROWINGTO RELOAN. If a bankis borrowing habitually
the capital stock, capital notes or debentures. If the reductitsif the purpose of reloaninthe division may require the bank to
reduceshe capital stock below the minimum required by, ltae  repaymoney so borrowed.
bank’scapital stock mudte increased to the amount required by (7) REDISCOUNTINGAND ENDORSINGNEGOTIABLE NOTES. This
law. section does ngireventa bank from rediscounting in good faith

(3) UseassecURITY. A bank may not loan any partits capi and_endorsing its negotia_\bhntes, if authorized by a recordedres
tal, surplus or deposits on the capital stock, capital notgshmn  olution of the board of directors.
turesof its own bank as collateral security (8) CERTIFICATESOFDEPOSIT. A bank may not issue itertifi-

(4) STATUS OF TREASURY SHARES. Treasury shares are issuecdrateof deposit for the purpose of borrowing mondybank may
sharesbut not outstanding shareAll shares acquired by a banknot make partial payments upon certificates of deposit.
afterJuly 1, 1996, constitute treasury shares unless any fiflthe  (9) PLEDGES TO AND LOANS FROM THE FEDERAL HOME LOAN
lowing conditions exists: BANK. Notwithstanding sul(3), a bank that is a member of the

(a) The articles of incorporation prohibit treasury shares. federalhome loan bank may borrow money from the federal home

(b) The boaraf directors, by resolution, cancels the acquiref2n Pank for a term not to exceed @@ars and may pledge bank

sharesin which event the shares are restored tataieis of autho assetdaving a valuehat does not exceed 2 times the amount of
rized but unissued shares theloanas collateral to secure the loarotal assets pledged under

. this subsection may not exceed 4 times the amount dfahks
(5) PROHIBITION IN ARTICLES OF INCORPORATION. If the articles

) . e . capital.
of incorporation prohibit treasury shares, all of its own sharegigiory. 1995 a. 336

acquiredby the bank shall be restored to the statusutifiorized

but unissued shares. 221.0325 Certified checks. An ofiicer, employe or agenf
(6) SavING cLAausE. Treasury shares existing on Julyl®96, abank may not certify a check, draft or order drawn upon the bank

remaintreasury shares until disposed of, canceled or restoredutdessthe person, firm or corporation drawing the check, draft or
the status of authorized but unissued shares by action of the baadkrhas on deposit with the bank at tivee the check, draft or
of directors or shareholders. orderis certifiedan amount of money equal to the amount speci

History: 1995 a. 336 fied in the check, draft asrder A check, draft or order so certified

by the duly authorized &€er, employe or agent is a valid obliga

221.0324 Assets not to be pledged as security . (1) IN tion against the bank.
GENERAL. A bank or bank dicer may notgive preference to any  History: 1995 a. 336
depositor or creditor bgledgingthe assets of the bank as cellat
eral security except to secure deposits where otherwise permitt2#1.0326 Bad debts. All debts due a bankn which interest
or required by law for a particular deposjttr secure repurchaseis past dueand unpaid for a period of 12 months, shall be censid
agreement®ntered into by the bank or as otherwise providested bad debts and shall be ched of to the profit and loss
underthis section. accountat the expiration of one year from the datewhich the
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debtbecame past due, unless the debts are well secured or in prdb) Mortgage bankers registered undet24.72may use the
cessof collection. designatiorfmortgage banker”.

History: 1995 a. 336 (c) A savingsbank oganized under cl214 may use the desig
nation“savings bank”.
(3) ENFORCEMENT. Violations of this section may be enforced
the division under £20.02 (2)
History: 1995 a. 3361997 a. 35

221.0327 Surplus fund. (1) CHARGES TO SURPLUS
ACCOUNT. A losssustained by a bank in excess of its undivideéj
profits may be chaed to its surpluaccount, if its surplus fund y
is thereafter reimbursed from its earnings. Giislends on cap
ital stock may not be declared or paid by the bank in excess of 5884 0403 Bank names. (1) IN GENERAL. Except as pro
of its net earnings until itsurplus fund is fully restored to theyidedin subs(2) and(3), the name of a bank must be approved
amountthat was in the surplus account immediately preceding th@ the divisionand must be distinguishable upon the records of the
chargeof the loss. division from all of the following names:

(2) REIMBURSEMENT OF SURPLUSAND RESTRICTEDDIVIDENDS. (&) The name of another state bangamized under this chap
If the surplus fund of a bank is in exce$sl00% of its capital ter.

stockand if losses chged against it do not reduce the Surplus y) The name of a national bank or foreign bank authorized to
accountio an amount less than 100% of its capital stockydm 4nsacthusiness in this state.

is not subject to sulfl) with respect to reimbursementtbe sur (2) ExcepTions. A bankmay apply to the division for the

gtlgilf\ccount and with respetr restricted dividends on Capltalauthorityto use a name that is not distinguishable upon the records
Hist(;ry_ 1095 a. 336 of the division from one or more of the names described in sub.
’ ' (1). The division may authorize the use of the name if any of the

221.0328 Dividends. (1) WHEN PERMITTED. Except as pro  following occurs:

videdin sub.(2), the board of directors afbank may declare and () The othebank consents to the use in writing and submits

pay a dividend from its undivided profits in an amount they-cor@nundertaking, in a form satisfactoryttee division, to change its

siderexpedient. The board of directatsall provide for the pay nameto a name that is distinguishable upon the records olithe

mentof all expenses, losses, required reserves, taxestanest sionfrom the name of the applicant.

accruedor due fromthe bank before the declaration of dividends (b) The applicant delivers to the division a certifiegy of the

from undivided profits. If dividends declared and paid in eithdinal judgment of a court of competent jurisdiction establishing

of the 2 immediately preceding years exceeded net income ttoe applicants right to use the name applied for in this state.

eitherof those 2 yeareespectivelythe bank may not declare or  (3) UseorsamENAME. A bank may use the nartieat is used

payany dividend in the curregear that exceeds year—to-date neh this state by anothéank oganized under this chapter or autho

incomeexcept with the written consent of the division. rizedto transact business in this state if the bamiposing to use
(2) LiaBILITY OF SHAREHOLDERS. A banks dividends may not the name has done any of the following:

in any way impair or diminish the capital of the bank other than (a) Meged with the other bank.

by reducing undivided profits. If a dividend is paid that does not ,) Been formed by reganization of the other bank.

comply with this section, every shareholder receiving the-divi (©) Acqui . : .
LY - quired all or substantially all of the assets, including the
dendis liable to restore the full amount of thidend unless the name.of the other bank.

capitalis subsequently made good. ] X ,
(3) LiaBILITY OFDIRECTORS. If the board of directors of a bankuF;ji)ngLéfEOF SAvINGS'. A bank namenay not contain the word

paysdividends when the bank is insolvent or in danger of inso History: 1995 a. 336
vency,or not havingreason to believe that there werefisiégnt ’ ’
undividedprofits to pay the dividends, the members of the board

of directors are jointly and severally liable to the creditors of the SUBCHAPTERV
bankat the time of declaring dividends in an amount equal to twice
the amount of the dividends. SHARES AND SHAREHOLDERS

History: 1995 a. 336
221.0501 Quorum and voting requirements for voting
groups. (1) QUORUM REQUIREMENT. Shares entitled to vote as
a separate voting group may take action on a mattenmegeding
only if a quorum of those shares exists with respethat matter
NAME Uniessthe articles of incorporation, the bylaws or this chapter pro
vide otherwise, a majority of the votes entitled to be cast on the
221.0401 State bank. Every bank incorporated under thismatterby the votinggroup constitutes a quorum of that voting
chaptershall be known as a state bank. groupfor action on that matter
History: 1995 a. 336 (2) METHOD OF DETERMINING QUORUM. If a share is repre
sentedfor any purpose at a meeting, ottigain for the purpose of
a%)ejectingto holdingthe meeting or transacting business at the

X 4 e i > eting,the share is considered present for purposes of determin
whois not subject to supervision and examination by the divisiqRy \hether a quorum exists for themainder of the meeting and
andwho is not required to make reports to the division under ”?g any adjournment of that meeting, unless a new record date is
chaptermay not use the term “bank”, in any form upon arfigef ;. st be set for that adjourned meeting.
signat the place where the business is transacted. Exceptas

pr?3) SIMPLE MAJORITY VOTING. If a quorum exists, action an
videdin sub.(2), the person may not use or circulkgerheads, . . : q ' e
billheads,blank notes, blank receipts, certificates, circulars, ?atterby a voting group ispproved if the votes cast within the

SUBCHAPTERIV

221.0402 Use of “bank”. (1) Useor“BANK". Exceptas pro
videdin sub.(2), a person who is engaged in business in this st

any written or printed or partly written and partly printed pape}/°tind groupfavoringthe action exceed the votes cast opposing
containingan artificial or corporat@mame, or other words, that heaction, unless the articles iacorporation, the bylaws or this
indicatesthat the persog’business is the business of a bank. Chj:gg?y@gggi ?;lsgéreater number ofiahative votes.

(2) ExcepTions. (a) A check soldy a bank chartered under
the laws of another state or a foreign countryaarational bank 221.0502 Greater or lower quorum or greater voting
authorizedto do business in another state may use any formrefjuirements. (1) METHOD OF SPECIFYING DIFFERENT
“bank”, if the bank is licensed under @i7. REQUIREMENTS. The articles of incorporation may provide, or
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authorizethe bylaws under 221.0503to provide, for a greater consideratiorto the banig shareholders or the shareholders of

or lower quorum requirement or a greater voting requirefitient oneor more classes or series.

shareholdersr voting groups o$hareholders than is provided by  (2) PoweRTo ISSUESHARE DIVIDENDS. Except as provided in

this chapter sub.(3) and unless the articles of incorporation provide otherwise,
(2) AMENDMENTS TO ARTICLES OF INCORPORATIONTO CHANGE ~ a bank may issue share dividends.

REQUIREMENTS. An amendment to tharticles of incorporation ) (3) LIMITATIONS. (a) A bank may not issue shares of one class

thatadds, changes or deletes a greater or lower quorum requiiseries as a share dividend in respect of shares of another class

mentor a greater voting requirement must meet the same quorgfseries unless any of the following is satisfied:

requiremenind be adopted by the same vatel voting groups 1. The articles of incorporation authorize the issuance.

requiredto take action under the quorwand voting requirements o .
thenin effect. 2. A majority of the votes entitled to be cast by the class or

History: 1995 a. 336 seriesto be issued approve the issuance. .
3. There are no outstanding shares of the class or series to be
221.0503 Bylaw fixing quorum or voting requirements ~ issued,as determined under péb).
for shareholders. (1) IN GENERAL. If authorized by therti- (b) If a security iutstanding that is convertible into or carries

cles of incorporation, the shareholders may adopamend a aright to subscribe foor acquire shares of the class or series to
bylaw that fixes a greater or lower quoruraquirement or a peissued, the holder of the security is considered a holder of the

greatervoting requirement for shareholders or voting groobs classor series to be issued for purposes of making the determina
shareholdershan is provided by this chapteThe adoption or tjon under par(a) 3.

amendmenbf a bylaw that adds, changes or deletes a greater (4) RecorpDATE. If the board of directors doemt fix the

lower quorum requirement or a greater voting requirement fEécorddate for determining shareholders entitled to a sthigie

shareholdersnust meet the same quorum requirement and g&j it is the date on which the boarddifectors authorizes the
adoptedby the same vote and voting groups requiredal® g o redividend.

actionunder the quorum and voting requirement thenfiecef History: 1995 a. 336

(2) SHAREHOLDERAPPROVAL. A bylaw that fixes a greater or
lower quorum requirement or a greater voting requirement f@21.0508 Form and content of certificates. (1) Con-
shareholdersunder sub(1) may not be adopted, amended orents. At a minimum, a share certificate shall state on its face all
repealedby the board of directors. of the following:

History: 1995 a. 336 (a) The name of the issuing bank and that the baoigéized
221.0504 Number of shareholders. (1) MEeTHOD OF underthe laws of this state.

COUNTING. For purposesf this chapterany of the following () The name of the person to whom issued.
constitutesone shareholder if identified as a shareholder in a (€) The number and class of shares and the designation of the

bank’scurrent record of shareholders: series,if any, that the certificate represents.
(@) Three or fewer coowners. (2) CLASSESAND SERIESREQUIREMENTS. If the issuing bank is
(b) An entity authorizedto issuedifferent classes of shares orfelient series

. . S hin a class, the front or back of each certificate shall contain
(c) The trustees, guardians, custodians or other fldu0|ar|es\£¢1fyof the following:

a single trust, estate or account. . . L
(2) SUBSTANTIALLY SIMILAR NAMES. For purposes of this chap (@) A summary of the designations, relative rights, preferences
ter, shareholdings registered in substantially similar nazoast and limitations applicable 1o each class, and the variations in
rights, preferences and limitations determined for each series and

tute one shareholder if it is reasonable to believe thah#imees . - - L
representhe same person. %Bsuarlgtsheorgg of the board of directors determine variations for

History: 1995 a. 336
(b) A conspicuous statement thtae bank will furnish the

221.0505 Issued and outstanding shares. (1) Issueb shareholdethe informationdescribed in pa(a) on request, in
AND OUTSTANDING SHARES. A bank may issue the number of shareariting and without chaye.
of eachclass or series authorized by the articles of incorporation.(3) SGNATURE. (a) Each share certificate shall be signed
Shareghat are issued are outstanding shares until they are resgher manually or in facsimile, byhe oficer or oficers desig
quired,redeemed, converted or canceled. natedin the bylaws or by the board of directors.

(2) SHARE REQUIREMENTS. At all times that shares of the bank  (b) The validity of a share certificate is nofeated if a person

areoutstanding, there must be outstanding one or more shares\fia signed the certificate no longer holdfiae when the certifi
togetherhave unlimited voting rights and one or maieares, cateis issued.

which may be the same share or shares as thosaunlithited History: 1995 a. 336
voting rights, that together are entitled to receive the net asfsets
the bank upon dissolution. 221.0509 Restriction on transfer of shares and other
History: 1995 a. 336 securities. (1) DeriniTioNns. In this section:
(a) “Other securities” include securities that are convertible
into or carry a right to subscribe for or acquire shares.

(b) “Transfer restriction” means a restriction on the transfer or
gistrationof transfer of shares and other securities of a bank.
(2) PERMITTED PURPOSESOF RESTRICTIONS. (&) Except as pro
ed in par (b), the articles of incorporation, the bylaws, an

221.0506 Fractional shares. (1) ISSUANCEAND DISPOSH
TIoN. A bank may do any of the following:
(&) Issue fractions of a share or pay in money the value ef fr%
tions of a share.

(b) Arrange for disposition of fractional shares by the srharsi d

holders. agreemenamong shareholders and holders of other secunties,
(2) RIGHTSOF HOLDERSOF FRACTIONAL SHARES. The holder of 5, 4greemenbetween shareholders and holders of other securi
afractional share may exercise the rights of a sharehaiderd  (josand the bank, may imposeransfer restriction on shares and

ing the right to vote, to receive dividends and to participateén qhersecurities of the bank for any reasonable purpose, including
assetf the bank upon liquidation. any of the following:

History: 1995 a. 336 L
sty é 1. Maintaining the bank’ status under state or fedelial

221.0507 Share dividends. (1) Derinimion. In this section, whenit is dependent on the number or identity of its shareholders.
“sharedividend” means shares issued proportionally and without 2. Preserving exemptions undederal or state securities law
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(b) A transfer restriction may notfa€t shares and otheecu (c) Shares or other securities authorized in articles of ineorpo
rities issued before the restriction is adopted, unless the holdersation that are issued within 6 months after thieefve date of
the shares and other securities are parties to the transfer restridticorporation.
agreemenbr vote in favor of the transfer restriction. (d) Shares or other securities sold for other than money or an
(3) EnFORcEABILITY. A transfer restriction is validand obligationto pay money
enforceableagainst the holder or a transferee oftibkder if the (e) Treasury shares.
transferrestriction is authorized by this section and its existence (6) LAPSEOF PREEMPTIVERIGHTS. If shares or other securities

is noted conspicuously on the front or back of destificate. g pjectio preemptive rights aneot acquired by shareholders or
Unlessso noted, aransfer restriction is not enforceable against go|dersof other securities, the bank miague the shares or other
personwho does not know of the transfer restriction. securitiesto any person for one year after betfgred to share

(4) TYPESOFPERMITTEDTRANSFERRESTRICTIONS. The transfer holdersor holders of other securities, at a consideration set by the
restrictionspermitted undethis section include transfer restric poardof directors that is not lower than the consideratioricset
tionsthat do any of the following: the exercise of preemptive rights. Arferfata lower consider

(a) Obligate the shareholder or holder of other securities filstion or after the expiration of one year is subject to the preemptive
to offer the bank or other persons, whether separatelysecu rights of shareholders or holders of other securities.
tively or simultaneouslyan opportunity to acquire the restricted History: 1995 a. 336

sharesor other securities. 221.0511 Annual meeting. (1) WHENHELD. A bank shall
(b) Subject to the limitations of 821.0323 if applicable, obli h : ; y o : .
. old a meeting of shareholders annually at a time stated in or fixed
gatethe bank opther persons, whether separatebnsecutively in accordance with the bylaws.

or simultaneouslyto acquire theestricted shares or other seeuri
ties. to acq (2) WHEREHELD. A bank may hold the annual shareholders’

: : tingin or outside this state at the place stated in or fixed in
c) Require thdvank, the holders of a class of its shares or ot € . ; . . .
seéu)ritiesqor another person to approve the transfer of t’%ecorgance \_/tvrl]t?hthg tl)ylaw‘?r.] Ifbnokpl?]mﬁ ;15 lsdta;:]ed In or {'Xed ;n

: e : . " tcordancevi e bylaws, the bank shall ho e annual mee
restrictedshares or other securities, if the requirement isnaot: ing at its principal dice.

festly unreasonable. 3 E Failure 1o hold |
(d) Prohibit the transfer of the restricted shares or other seciéi( ) EFFECTOF FAILURE TO COMPLY. Falilure to hold an annua

tiesto designated persons or classes of persons, if the prohibi aﬁnektg'g['ignone or more years does ndeat the validity of any
is not manifestly unreasonable. Historv: 1995 a. 336
History: 1995 a. 336 & '

221.0512 Special meeting. (1) WHEN REQUIRED. A bank
shallhold aspecial meeting of shareholders if any of the following
occurs:

(a) A special meetings called by the board of directors or any

holdersof other securitiesf a bank do not have a preemptive rigl_Qersonauthonzed by the articles of incorporation or bylaws to call

) . " ecial meeting.
to acquire the bank’unissued shares or other securities except 5P .
the extent provided in the articles of incorporation. If the articles (P) The holders of at least 10% of all the votes entitled to be

of incorporation statéhat “the bank elects to have preemptiv&aSton an issue proposed to be considered at the proppeel
rights”, or words of similar meaning, suli) to (6) govern the meetingsign, date and deliver to the bank one or more written
preemptiverights, except to the extent that the articles of incorpgemandsfor the meeting describing one or more purposes for
ration expressly provide otherwise. whichit is to be held. o
(3) CONDITIONS FOR EXERCISEOF PREEMPTIVERIGHTS. Except (2) RecoroDATE. If not otherwise fixed under £21.0517
asprovided in sub(5), the shareholders or holders of other secufi1€ récord date for determining shareholdensitied to demand
ties of the bank havemreemptiveight, granted on uniform terms & special meeting is theate that the first shareholder signs the
and conditionsprescribed by the board of directors to provide €mand. _
fair and reasonable opportunity to exercise the right, to acquire(3) WHERE HELD. A bank may hold a special shareholders’
proportionalamounts of the baréunissued shares other secu  Meetingin or outside this state at the place stated in or fixed in
rities upon the decision of the board of directors to issue the sha#ggordance with the bylaws. If no place is stated in or fixed in
or other securities, subject to the following conditions: accordancaith the bylaws, the bank shall hold a special meeting
(a) Holders of shares or other securities with general votiits Principal ofice. .
rights have preemptiveights with respect to shares and other (4) LIMITATION ON BUSINESS CONDUCTED. Only business
securitiesof any class with general voting rights. within the purpose described in the meeting notice required by,s.
(b) Holders of shares or other securities without preferentfaf+-0514(2) (b) may beconducted at a special shareholders
rights to distributions or assets have preemptive rights wifR€€ting.
respecto shares and other securities of atass without prefer ~ History: 1995a.336
entialrights to distributions or assets, except tatlers of shares 551 0513 Shareholder action without a meeting. (1)
or other securities without general voting rights hav@m®mp ey rrep MeTHODS. Action required or permitted by thibiapter
tive rights with respect tshares or other securities of any clasg, pe taken at a shareholders’ meeting may be taken without a
with general voting rights. - meetingin any of the following ways:
(4) WAIVER. A shareholder or holder of other securities may (4) \pjthout action bythe board of directors, by all shareholders
waive his or her preemptive right. A written waiver is irrevocablgpyitiedto vote on the action.
evenif it is not supported k.)y con5|dera.t|on.. . (b) If the articles of incorporation so provide, by shareholders
(5) ExempTioNns. There is ngoreemptive right with respect to\yho would be entitled to vote at a meeting those shares with vot

221.0510 Preemptive rights. (1) DeriNniTION. In thissee
tion, “other securities” has the meaning given i221.0509 (1)
(@)

(2) WHEN PREEMPTIVE RIGHTS EXIST. The shareholders or

any of the following: o _ ~ ing power to cast not less than the minimum numhén dhe case
(a) Shares or other securities issued@mpensation to direc of voting by voting groups, numbers of votes that wdiddeces
tors, officers or employes of the bank or itsiltes. sary to authorize or take thetionat a meeting at which all shares

(b) Shares or other securities issued to satisfy conversioneatitledto vote were present and voted, except action may not be
option rights created to provide compensatiomlirectors, df- takenunder this paragraph with respect to an election of directors
cersor employes of the bank or itdiliftes. for which shareholders may vote cumulatively undéf4.0522
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(2) How pocumENTED. Action under sub(l) must be evi 221.0516 Waiver of notice. (1) WRITTENWAIVER. A share
dencedby one or more written consents describing the actitroldermay waive any notice required by this chaptee articles
taken,signed by the number ehareholders necessary to take thef incorporation or the bylaws before or after the date and time
action under sulfl) (a)or (b) and delivered to thieank for incla  statedin the notice. The waiver shall bewriting and signed by
sionin the bank records. the shareholdeentitled to the notice and contain the same infor

(3) EFFECTIVEDATE. Action taken under sulfl) is efective ~Mmationthat would have been required in thetice under any
when consents representing the required number of shares &pglicableprovisions of this chapteexcept that the time and
deliveredto the bank, unless the consent specifies ferdift Placeof meeting need not be stated. The shareholder shall deliver
effectivedate. Vithin 10 days after action taken under gab(b) thewaiver to the bank for inclusion in the bank records.
is effective, the bank shall give notice of the action to shareholders(2) WAIVER BY ATTENDANCE. A shareholdés attendance at a
who, on the record date determinedder sub(4), were entitled meeting,in person or by proxywaives objection to all of the fol
to vote on the action but whose shares were not represented oraweng:
written consent. The notice shall comply witl221.0103 (a) Lack of notice or defective notice of the meeting, unless the

(4) RecorbDATE. If not otherwise fixed under 221.0518 shareholderat the beginning of the meeting or promptly upon
therecord date for determining shareholders entitled to take actamival objects to holding the meeting ansacting business at
without a meeting is thelate that the first shareholder signs ththe meeting.
consentunder sub(1). (b) Consideration of particular matter at the meeting that is

(5) EFFECTOFWRITTEN CONSENT. A consensigned under this notwithin the purpose described in the meetiotjce, unless the
sectionhas the déct of a meeting vote and may be described akareholdepbjects taconsidering the matter when it is presented.
such in any document. History: 1995 a. 336

(6) NoTiceEREQUIREMENTS. If this chapter requires that notice 0517 Record date. (1) MANNER OF FIXING DATE. The

of proposed action be given to shareholders who are not entiggfaw mav fix or brovide the manner of fixing a future dat th
to vote on the action and the action is to be taken under this sec Smay Tix or provide the manner ot Tixing a future date as the
recorddate for one or more votirgroups in order to determine

the bank shall give those nonvoting shareholders written notice . . ) :
the proposed action deast 10 days before the action becomé(?e shareholders entitled to notice of a shareholders’ meeting, to
effective. The notice shall comply with 821.0103and shalton ~ demanda special meeting, to vote or to take any other action. If
tain or be accompanied by the same material that, under this cHif Pylaws do not fix or provide for fixing a record date, the board
ter,would have been required to be sent to nonvoting sharehol rJirectors may fix a future date as the record date.

in a noticeof meeting at which the proposed action would have (2) LIMIT ONDATE. A record date fixed undéhis section may
beensubmitted to the shareholders for action. not be more than 70 days before the meeting or action requiring

History: 1995 a. 3361997 a. 146 a determination of shareholders.
(3) EFFECTOF ADJOURNMENT. (a) Except as provided in par

221.0514 Notice of meeting. (1) WHENREQUIRED. A bank (b), a determination of shareholders entitled to notice of or to vote
shallnotify shareholders of the date, time and pl#oagach annual ata shareholders’ meetirigjefective for any adjournment of the
andspecial shareholders’ meeting not less than 10 daysoi@ meetingunlessthe board of directors fixes a new record date,
than60 days before the meeting date, unlesdferelift time is pro  which it shall do if the meeting is adjourned to a date ntloag
vided by this chapterthe articles of incorporation or the bylaws120days after the date fixed for the original meeting.
Thenotice shall comply with £21.0103 Unless this chapter or - (p) |f a court orders a meeting adjourned to a date more than
the articles of incorporation require otherwise, the bask 150days after the date fixed for the original meeting, it may pro
requiredto give notice only to shareholders entitled to vote at thgye that the originatecord date continues infeft or it may fix
meeting. anew record date.

(2) CoNTENTOFNOTICES. (&) Unless this chapter or the articles History: 1995 a. 336
of incorporationrequire otherwise, notice of an annual meetin ) )
neednot include a description of the purpose for which the mee21.0518 Shareholders’ list for meeting. (1) PREPARA-

ing is called. TION OF LIST. After fixing a record date for a meeting, a bank shall
(b) Notice of a special meeting shall includdesscriptionof ~ Preparea list of the names of all its shareholders who are entitled
eachpurpose for which the meeting is called. to noticeof a shareholders’ meeting. The list shall be arranged by

(3) RECORDDATE. If not otherwise fixed under €21.0517 classor series of shares and show the address of and number of

therecord date for determining shareholders entitled to noticeSh"’IrGShEIO| by each shareholder
andto vote at an annual or special shareholderstting is the (2) AvAILABILITY PRIORTO MEETING. The bank shall make the

close of business on the day before the first notice is given $gareholderslist available for inspection by any shareholder

shareholders beginning2 business days after notice of the meeting is given for
’ : ._whichthe list was prepared and continuing to the date ohtret
(4) ADIJOURNMENT. (a) Unless the bylaws require otherwns%]'g' at the banks principal ofice or at a place identified in the

and except as provided in p#b), if an annual or special share : S ; ; .
, o ; g : meetingnotice in the cityvhere the meeting will be held. A share
holders’meeting is adjourned todiferent date, time or place, theholderor his or her agent or attorney maw writtendemand,

bankis not required to give notice of thew date, time or place ; : ; : .
. : : ’ : spectand copy the list, during regular business hours and at his
géhoeupner\:]ve?]?tetlme or place is announced at the meeting befogé her expensejuring the period that it is available for inspection

) : . N underthis subsection.

(b) If a new recordiate for an adjourned meeting is or must be (3) AvAILABILITY AT MEETING. The bank shall make the share

fixed under s.221.0517 (3) the bankshall give notice of the golders’list available at the meeting. A shareholder or his or her

adjournedmeeting undethis section to persons who are shar : : ; :
gentor attorney may inspect the list at any time during the-meet
holdersas of the new record date. ing or an adjournment.

History: 1995 a. 336
(4) RerusAL To ALLOW INSPECTION. If the bank refuses to

221.0515 Disclosure to shareholders. The bankshall allow a shareholder or his tier agent or attorney to inspect the
includewith each notice of an annual meeting delivered to shaghareholderslist before or at the meeting, or to cane list as
holderscopies for the 2 preceding fiscal years of the bmbkt ~ permittedby sub.(2), on petition of the shareholdehe circuit
ancesheets, statements of profit and loss and reconcilementsertfor the county where the baskprincipal ofice is located
the banks loan loss reserve. may, after notice to the bank and an opportunity to be heard, order

History: 1995 a. 336 the inspection or copying at the basléxpense. The court may
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alsopostpone the meeting for which the list was prepared until tB21.0521 Acceptance of instruments showing share -

inspectionor copying is complete. holder action. (1) WHEN NAME CORRESPONDSTO THAT OF A
(5) EFFECTOF FAILURE TO compLY. Refusal or failure to pre SHAREHOLDER. If the name signed on a vote, consent, wabrer

pareor make available the shareholders’ list doesafect the Proxy appointment corresponds to the name shareholdethe

validity of action taken at the meeting. bank,if acting in good faith, may accept the vote, consent, waiver
History: 1995 a. 336 or proxy appointment and give itfe€t asthe act of the share
holder.
221.0519 Proxies. (1) Exerciseor voTE. A shareholder  (2) WHEN NAME DOESNOT CORRESPONDTIO THAT OF A SHARE-
may vote his or her shares in person or by proxy HoLDER. If the name signed on a vote, consent, waiver or proxy

(2) METHOD OF APPOINTING A PROXY. A shareholder may appointment does not correspond to the nafiis shareholder
appointa proxy to vote or otherwise act for the shareholder #ye bank, if acting in good faithmay accept the vote, consent,
signing an appointment forneither personally or by his or herWaiver or proxy appointment and give itfe€t as the act of the
attorney—-in—fact.An appointment of a proxy may be in durablghareholdeif any of the following applies:
form as provided in 243.07 (a) The shareholder is an entity and the name signed purports

(3) WHEN PROXY IS EFFECTIVE. An appointment of a proxy is to be that of an dicer or agent of the entity
effectivewhen received by anfafer or agent of the bank autho  (b) The name signed purports to be that of a personal represen
rized to tabulate votesAn appointment is valid forllmonths tative, administratorexecutarguardian or conservator represent
from the date of its signing unless afdient period is expressly ing the shareholder and, if the bank requests, evidence of fiduciary
provided in the appointment form. statusacceptable to the bank is presented with respect to the vote,

(4) RevocaBILITY. (a) An appointment of a proxy is revocabléonsentwaiver or proxy appointment.
by the shareholder unless thppointment form conspicuously (¢) The name signegurports to be that of a receiver or trustee
stateghat it is irrevocable and the appointment is coupled with &h bankruptcy of the shareholder and, if tenk requests, evi
interest. Appointments coupled with an interest include théenceof this status acceptable to the bank is presented with
appointmenbf any of the following: respectio the vote, consent, waiver or proxy appointment.

1. A pledgee. (d) The namesigned purports to be that of a pledgee, beneficial

2. A person who purchased or agreed to purchase the shafd1€r, or attormey—in—fact of the shareholder and, if the bank
3. An emplove or dicer of the bank whose emplovm requests,evidenceacceptable to the bank of the signatery
- AN employ - ploymenay authorityto sign for the shareholder is presented with respect to
tractrequires the appointment.

s thevote, consent, waiver or proxy appointment.
4. A party to a voting agreement created und2es.0524 (e) Two or more persons are the shareholder as cotenants or

(b) An appointment made irrevocable under (@8ris revoked  fiduciariesand the name signed purports to be the name of at least
whenthe interest with which it is coupled is extinguished.  oneof the coowners and the person signing appears to be acting
(5) DEATHORINCAPACITY OF SHAREHOLDER. The death or inea on behalf of all coowners.

pacity of the shareholder appointingoeoxy does not &ctthe  (3) Wnen ReECTIONPERMITTED. The bank may reject a vote,
right of the bank to accept the progyauthorityunless the dicer  consentwaiver or proxy appointment if thefifer or agent of the
or agent of the bank authorized to tabulatées receives notice bankwho is authorized ttabulate votes, acting in good faith, has
of the death or incapacity before the proxy exercises his or rgasonabléasis for doubt about thalidity of the signature on
authorityunder the appointment. it or about the signatory’authority to sign for the shareholder

(6) REVOCATION IN CERTAIN CASESINVOLVING TRANSFERSFOR (4) EFFecTONLIABILITY. The bank and its fier or agent who
vaLUE. Notwithstanding sul{4), a transferee for value of sharesacceptor rejects a vote, consent, waiver or proxy appointment in
subjectto an irrevocable appointment may revoke the appoirgood faith and in accordance with this section are not liible
mentif the transferee did not know of its existence when teher damagedo the shareholder for the consequences of the accept
acquiredthe shares and thexistence of the irrevocable appeint anceor rejection.
mentwas not noted conspicuously tive certificate representing (5) EFFECTON VALIDITY OF ACTION. Bank action based on the
the shares qiif the shares are without certificates, on the inf@rm%\cceptanceor rejection of a vote, consent, waiver or proxy
tion statement for the shares. appointmentinder this section is valid unless a court of competent

(7) EFrFecT OF PROXY. Subject to s221.0521and to any jurisdiction determines otherwise.
expresdimitation on the proxys authority appearingn the face  History: 1995 a. 336
of the appointment form, a bank may accept the psoxgte or
otheraction as that of the shareholder making the appointmer221.0522 Voting for directors; cumulative voting. (1)

History: 1995 a. 336 PLURALITY VOTE REQUIRED. Unless otherwise provided in the arti
cles of incorporation, directors are elected by a plurality of the
221.0520 Shares held by nominees. (1) EsTaBLISHMENT  votescast by the sharestitled to vote in the election at a meeting
OF PROCEDURES. A bank may establish a procedure by which that which a quorum is present. In this subsection, “pluralitgans
beneficial owner of shares that are registered in the name ofhatthe individuals with the lgest number of votes are elected
nomineeis recognized by the bank as the sharehol@ibe extent directorsup tothe maximum number of directors to be chosen at

of this recognition may be determined in the procedure. the election.
(2) ScoreorpPROCEDURES. The procedure may set forth all of  (2) CuMULATIVE VOTING PERMITTED. Shareholders do not have
thefollowing: aright to cumulate theivotes for directors unless the articles of
(@) The types of nominees to which it applies. incorporationprovide for cumulative voting. If the articles of

; . - . incorporationcontain a statement indicating that @lla desig
ci aﬁ))w-;g? rights or privileges that the bank recogniagsbeneh natedvoting group of shareholders are entitteccumulate their
. . . votes for directors, the shareholders so designated are entitled to
(c) The manner in which the nominee selects the procedutgytiply the number of votes that they are entitled to cast by the
(d) The information that must be provided when the procedut@mberof directors for whom they are entitled to vote and cast the

is selected. productfor a single candidate or distribute theduct among 2
(e) The period for which selection of the procedurefisotive.  or more candidates.
(f) Other aspects of the rights and duties created. (3) WHEN CUMULATIVE VOTING MAY BE USED. (a) Except as
History: 1995 a. 336 providedin par (b), shares entitled under sy§B) to vote cumula
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tively may not be voted cumulatively at a particular meetingerthe safety of the trust company bank or the bank or its deposi
unlessany of the following notice requirements is satisfied:  tors,the division may order the corporation, trust or company to
1. Themeeting notice or proxy statement accompanying tfigmedythe condition or policy within 90 days. If the corporation,
noticestates conspicuously that cumulative votingughorized. trustor company does not comply with the ordie division may
2. A shareholder who has the right to cumulate his or her vofiiEect the operation of the bank or trust company bank until the
givesnotice that complies with £21.0103to the bank not less orderis complied with, and may withhold all dividends from the

than48 hours before the time set the meeting of his or her intent C0rPoration rust or companyduring the period in which the divi
to cumulate his or her votes during the meeting. siondirects the operation of the bank or trust company bank.

(b) If one shareholder gives notice under (@2, all other _ (2) APPLICABILITY TO FOREIGN ENTITIES. — Subsection(1)
shareholderin the same voting group participating in the electioRPPliesto a foreign corporation, associatiomvestment trust, or
areentitled tocumulate their votes without giving further noticetherform of trust that is authorized to do business in this state.

(4) EFFECTOF VOTESAGAINST A CANDIDATE. For purposes of (3) OTHERENTITIES AND TRUSTS. This section applies equally
this section, votes against a candidatenaegiven legal ééct and {0 @ssociations, investment trusts, or otfems of oganized
arenot counted as votes cast in an election of directors. trusts,whether so specificallgtated or not. Nothing contained in

History: 1995 a. 336 this section shall be construed to prohibit a trust company bank,

or state or national bank, authorized to administeexa@cute

221.0523 Voting trusts. (1) CREATION. One or morshare trusts,from accepting and carrying out the provisions of any per

holdersmay create a voting trust, conferring on a trustee the rigrtnaltrust, or any trust created by will that the ownieibank stock

to vote or otherwise act for them, by signing an agreement settiiigategfor the ownets benefit during the own'erlifetime, or that

outthe provisions of the trust and transferring their sharéiseto the owner creates by wifbr the benefit of the ownirheirs. This

trustee. The voting trust agreement may include any provisiggectiondoes not apply to trusts so created.

consistent with the voting trustpurpose.When a voting trust  History: 1995 a. 336

agreements signed, the trustee shall preparkst of the names

and addresses of all owners of beneficial interéstthe trust,

togetherwith the number and class of shares each transftared SUBCHAPTERVI
thetrust, and deliver copies of the lestd agreement to the basik’
principal office. DIRECTORS, OFFICERS AND EMPLOYES

(2) EFFecTIVEDATE. A voting trust becomesfettive on the
datethe,\t the firstshares subject to the trust are registered in the1 0601 Requirement for and duties of board of direc -
trustee sname. tors. (1) REQUIREMENT. A bank shall have a board of directors.

History: 1995 a. 336 (2) Powers. All corporate powers shall be exercised by or
underthe authority of, and the business arfdied of the bank
shareholdersnay provide for the manner in whithey will vote managedinder the direction of, its board of directors, subject to
their shares bysigning an agreement for that purpose. A votin ny limitation set forth in the grtlcles of incorporation. .
agreementreated under this section is not subject #2%.0523 (3) REQUIREDOATH. Every director shall take and subscribe an

(2) ENFORCEABILITY. A voting agreement created under thiQ@thto perform diligently and honestly the direcéoduty and to
sectionis specifically enforceable. not knowingly violate or permit a violation of chz20to 224

History: 1995 a. 336 History: 1995 a. 336

221.0524 \Voting agreements. (1) CREATION. Two or more

221.0525 Shares of stock, when not transferable. ~ The 221.0602 ~Qualifications of directors. The articles of
sharesof stock of a bankre personal propertyThe bank shall incorporationor bylawsmay prescribe qualifications for direc
transferthe shares on the books of the bank in such manner ast %\ A directorneed not be a resident of this state or a shareholder
bylawsmay direct. A transfer of capitatock is not valid while ! the bank unless the articles of incorporation or bylaws so pre
the bank is under notice to make good the impairment of its caéf:”be' A person who has been convicted of a crime against fed
tal, as provided in £20.07 until the impairment is made good.8ralor state banking law may not be elected director

A transfer of stock shall be certified by arficér of the bank to ~ History: 1995a. 336

the division within 3 days after the transférthe transfer is of at . .
least5% of the outstan%jing shares dre?afs the holdings of the 221.0603 Number and election of directors. @)
ownerof record or beneficial owner of at least 5% of the outstangEQUIREDNUMBER. A board of directors shall consist®br more

ing shares. A persowho fails to comply with this certification naturalpersons, with the number specified irfiaed in accore
requiremenmmay be fined not more than $100. ance with the articles of incorporation or bylaws.

History: 1995 a. 336 (2) CHANGE IN NUMBER. The number ofdirectors may be
increasedr, subject to s221.0605 (2)decreaseffom time to
221.0526 Stock control of bank or trust company bank time by amendment to, or in the manner provided in, the articles

by other corporation. (1) EFFECTOFOWNERSHIP. A domestic of incorporation or the bylaws.

corporation,investmentrust, or other form of trust or any out-  (3) ELecTion. Directors shall be elected at the meeting held
of-statebank holding company that owns, holds or in any mannggforethe bank is authorized to commence business by the divi
controlsa majority of the stock in a bank wust company bank sjon,and at each annual meeting thereafter unless their terms are
is engaged in the business of banking isrglibject to the supervi staggeredinder $221.0606

sionof the division. The corporation, trust or company shall file History: 1995 a. 336

reportsof its financial condition or activities when required by the

division, and the division may order an examination of its cond221.0604 Election of directors by certain classes  of

tion and solvency whenever in the divisi®opinion an examina shareholders. If the articles of incorporation authorize divid

tion is required. The cost of this examination shall be paid by tiigy the shares into classes, the articles of incorporation may also
corporation trust or companyWhenever the division determinesauthorizethe election of all or a specified numlérdirectors by
thatthe condition of the corporation, trust or company endangere holders of one or more authorized classes of shares. A class
the safety of the deposits in a bank that the corporation, trustgsrclasses of shares entitled to elect one or more directors shall be

company owns or controls, or that the operation of the corpotsseparate voting group for purposes of the election of directors.
tion, trust or company is carried on in such a manner esdaR  History: 1995 a. 336
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221.0605 Terms of directors generally . (1) EXPIRATION (3) VACANCIES AT A LATER DATE. A vacancy thawill occur at
OFTERM. The terms of the directors of a bank, including the initia specific later date, because of a resignatifectfe at a later
directors,expire at the next annusthareholders’ meeting unlessdateunder s221.0607 (2pr otherwise, may be filled before the

their terms are staggered unde231.0606 vacancyoccurs, but the new director may not takiecefuntil the
(2) EFFECTOFDECREASEIN NUMBER. A decrease in the numbervacancyoccurs.
of directors may not shorten an incumbent diréstterm. History: 1995 a. 3361997 a. 146

(3) EFFECTOFEXPIRATION OF TERM. Despite the expiration of 5541 5610 Meetings. (1) FREQUENCY OF MEETINGS. The

adirectors term, the director shall contint@serve, subject to ss. :
221.0607and221.0608 until his or her successor is elected ancij;),oardof directors shall meet at least once each calendar quarter

: e : ; ; (2) DuriES TO BE PERFORMEDAT MEETINGS. At each meeting
gipeiigf:ar)quahfles oruntil there is a decrease in the number %e board of directorshall generally investigate theaifs of the

History: 1995 a. 336 bankand determine whether the assets are of the value at which
theyare carried on the books of the bank.
221.0606 Staggered terms of directors.  The articles of (3) ATTENDANCE. If the division determines that a director is
incorporation,or the bylawsf the articles of incorporation so pro lax in attending board meetings, the division may remibnee
vide, may provide for staggering the terms of the directors hgirector. Thevacancy shall be filled within a reasonable time as
dividing the total number of directors into 2 or 3 groups. In théte division may direct.
event,the terms of directors ithe first group expire at the first  (4) CommunicaTion AT MEETINGS. (a) Unless the articles of
annualshareholders’ meetirgfter their election, the terms of theéincorporationor bylaws provide otherwise, the board of directors
2nd group expire at the 2nd annual shareholders’ meeting afigay permit any oall directors to participate in a regular or special
their election, and the terms of the 3rd group, if,@xpire at the meetingorin a committee meeting, including a loan committee or
3rd annual shareholders’ meeting after their election. At eagRaminingcommittee meeting, of the board of directoysor to
annualshareholders’ meeting held thereaftee number oflirec  conductthe meeting througthe use of, any means of communica
tors equal to thexumber of the group whose term expires at th@n by which any of the following occurs:

time of the meeting shall be chosen for a term of 2 years, if there | ~ p) participatingdirectors may simultaneously hear each
are2 groups, or a term of 3 years, if there are 3 groups. otherduring the meeting.

History: 1995 a. 336 . . . .. .
2. All communication during the meeting is immediately
221.0607 Resignation of directors. (1) WRITTENNOTICE.  transmittedto each participating directaand each participating

A director may resign at any time by delivering written natiee: direptor_is able to immediately send messages to all other partici
complieswith .221.0103to the board of directors, to the chair patingdirectors.

person of the board of directors or to the bank. (b) If a meeting will be conducted through the use of any means
(2) EFFECTIVEDATE. A resignation is ééctive when theotice  describedn par (a), all participating directors shall be informed
is delivered unless the notice specifies a latfarcéfre date. thata meeting is taking place at whicliohl business may be
History: 1995 a. 336 transacted. A director participating ira meeting by any means
describedn par (a) is considered to be present in person at the
221.0608 Removal of directors by shareholders. meeting. If requested by a directaa copy of the minutes of the

(1) WHEN REMOVAL PERMITTED. The shareholders may removemeetingprepared under sufg) shall be distributed to each direc
oneor more directors with or without cause, unless the articlestgf.
incorporationor bylaws provide that directors may be removed (5) Recorpsor MeeTINGs. (a) The board of directors shall
only for cause. electa secretarywhoshall keep a correct record of the minutes of
(2) CumuLaTIVE voTinG. If cumulative voting is authorized the meeting in a book kept for that purpose. The minutes shall par
unders.221.0522 the shareholders may not remove a direi€torticularly disclose the date and location of the meeting, and the
the number of votes sfiient to elect the director under cumula namesof the directors absent. The minutes shall be subscribed to
tive voting is voted against his or hemoval. If cumulative vet by the presiding dicer. The minutes shall be approved at the next
ing is not authorized undes. 221.0522 the shareholders may succeedingneeting, by the board of directors, and the minutes of
removea director only if the number of votes cast to remove thige next succeeding meetirgall show this. The minute book
directorexceeds the number of votes casttaoemove him or her shallbe available at the bank when needed.

(3) MEETING AND NOTICE REQUIREMENTS. A director may be  (b) The bank examiner shall examite minute book at the
removedby the shareholders only at a meeting called for the ptiime that he or she examines the bank and shall include in his or
poseof removing the directpand the meeting notice shall stateherreport of examinatioof the bank, a statement of the dates on
thatthe purpose, or one of the purposes, of the meeting is remavhich the meetings were held since the last examination of the
of the director bank by the bank examiner and the names of the directors in

History: 1995 a. 336 attendancet each of these meetings.

(c) A person who makes a false entry in the minute book or
ghangewr alters an entry made in the minute book may be fined
notless than $100 nor more than $560imprisoned for not less
than30 days nor more than 6 months, or both.

History: 1995 a. 336

221.0609 Vacancy on board. (1) HowFiLLED. Unless the
articlesof incorporation provide otherwise, and except as pr
vided in sub.(2), if a vacancy occuren the board of directors,
including a vacancy resulting from an increase in the nurober
directors,the vacancy may be filled by any of the following:

(a) A vote of the shareholders. 221.06105 Board action without a meeting. (1) WHEN

(b) A vote of the board of directors, except that if the directorerRMITTED. Unless the articles of incorporationbylaws provide
remainingin office constitute fewer than a quorum of the boarditherwise,action required or permitted under this chapter to be
thedirectors may fill a vacancy by thdiahative vote of a majer takenat a board of directors’ meeting may be taken witteout
ity of all directors remaining in fice. meetingif the action isaken by all members of the board. The

(2) VoTing GRouPs. If the vacant dfce was held by a director actionshall be evidenced by one or more written consents describ
electedby a voting group of shareholders, only the holders #7g the action taken, signésy each director and retained by the
shareof that voting group may vote to fill the vacancy if it is filledoank.
by the shareholders, and only the remaining directors elected by(2) ErrecTIVEDATE. Action takenunder this section is feft-
thatvoting group may vote to fill the vacancy if it is filled by thetive when the last director signs the consent, unlessdhsent
directors. specifiesa different efective date.
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(3) EFFeCTOF ACTION. A written consent signed under thisdirectorsspecified in offixed in accordance with the articles of
sectionhas the déct of a unanimous vote takenaameeting at incorporationor bylaws.

whichall directors were present, and may be described asrsuch (b) When the number of directaspecified or fixed in accord
anydocument. ancewith the articles of incorporation or bylaws exceedth8,
History: 1997 a. 146 directorsmay for a period of not to exceed 6 months during any

221.0611 Response to examination. (1) RESPONSE oneyear designatdy resolution 9 directors, any 5 of whom shall

REQUIRED. After receipt by the board of directors of a bank of gonstitutea quorum. . i ) .

reportof examination of the bank by tidévision, the board oran  (€) Unless the articles of incorporation or bylaws require a

examiningcommittee appointed under s®) in accordance with greateror under sub(2) a lesser numbgandexcept as provided

5.221.0615 unless the division requires response by the boardia$.221.0619 (4)a quorum of a committee of the board of direc

providedin s.220.05 (5) shall do all of the following: torscreated under 821.0615consists of a majority of the number
(a) Study the report of examination. of directors appointed to serve on the committee.

(b) Prepare a written report setting forth any recommended (2) MINIMUM QUORUM REQUIREMENTS. (&) The articles of

correctiveaction to be taken by thoard in response to criticismsincorporationor bylaws mayauthorize a quorum of a board of
andsuggestions contained in the report of examination. directorsto consist of no fewer than one-thirdtbe number of

(2) EXAMINING COMMITTEE. Upon receipt of a report of directorsspecified in offixed in accordance with the articles of

examinatiorunder sub(l), the board of directors may appoint arf"corporationor bylaws. _ _
examiningcommittee consisting of not fewer than 3 of its mem  (b) The articlesof incorporation or bylaws may authorize a
bers,to perform the study and prepare the report unde(sufr) guorumof a committee of the boauf directors created under s.
and(b). 221.0615to consist of no fewer than one-third of the number of

(3) DISTRIBUTION AND ACKNOWLEDGEMENT REQUIREMENTs. diréctors appointed to serve on the committee. o
Eachmember of the board of directors shall obtamal review a (3) VOTING REQUIREMENTSGENERALLY. Except as provided in
copy of the report prepared undsub.(1) (b) and shall prepare a $5.221.0615 (3pnd(4), 221.0619 (4pnd221.0631 (1pnd(2),
written acknowledgment stating all of the following: if a quorum is present when a vote is taken, thereftive vote

(a) That the board has received the report of examination un@&@ majority of directorpresent is the act of the board of directors
sub.(1). or a committee of the board difectors created underz21.0615

(b) That the member of the board has obtained and reviewlleSsthe articles of incorporation or bylaws require the vote of
a copy of the report prepared under gab.(b). agreater number of directors. o

(4) RecorbpaTION. The secretary dhe board of directors shall (4) WHEN ASSENTGIVEN. (&) Except as provided in p&),

recordthe report prepared under s() (b)in theminutes of the adirectorwho is present and is announced as present at a meeting
nextmeeting of the board following completion of the report. of the board of directors or a committee of the board of directors

(5) TRANSMISSIONTO DIVISION. The board of directors shall createdunder s221.0615 when corporate action is taken assents

transmitthe report prepared under s@b) (b)and the acknowi © the action taken unless any of the following occurs:
edgments prepared under s(8).to the division within 45 days 1. The director objects at the beginning of the meeting or
afterreceipt by the board of the report of examination under sut§0mptly upon his or her arrival to holding the meetingransact
2). ing business at the meeting.

History: 1995 a. 336 2. The director dissents or abstains from an action taken and

. . minutesof the meeting are prepared that show the directhis
221.0612 Notice of meeting. (1) REGULAR MEETINGS. gentor abstention from the action taken.

Unlessthearticles of incorporation or bylaws provide otherwise,

regularmeetings of the board of directors may be held Withoﬂ&l.OlOSof his or her dissent or abstention to the presidifigenf

noticeof the date, time, place or purpose of thg meetlng.. of the meeting before its adjournment or to the bank immediately
(2) SpeciaL MEETINGS. Unless the articles of incorporation or,

: . . : afteradjournment of the meeting.
bylawsprovide for a longer or shorter periahecial meetings of 4. The director di ¢ bstains f tion tak .
theboard of directorshall be preceded by at least 48 hours' notice | . € director dissents org ﬁ alfns_l romhan aﬁ 'OCT. ra en, min
of the date, time and place of the meeting. The notice shall corrgﬁlso the meeting are prepared that fail to show the directis

with 5.221.0103 The notice need ndescribe the purpose of the>€ntor abstention from the action taken and the director delivers
special meeting unless required by the articles of incorporationt%rtlhg 1%513';':0?“1‘)’{"33%;0:50‘98ic\’/firfg%Léamaifgsat complies with s.

bylaws. 2 ) g ' )
History: 1995 a. 336 (b) A director who votes ifavor of action taken may not dis

. . ) sentor abstain from that action.
221.0613 Waiver of notice. (1) WRITTENWAIVER. A direc History: 1995 a. 336

tor may waive a notice required llgis chapterthe articles of

incorporationor the bylaws before or after the date and time stated1.0615 Committees. (1) INGENERAL. Unless the articles

in the notice. Except as providey sub(2), the waiver shall be of incorporation or bylaws provide otherwise, a board of directors

in writing, signed by the director entitled to the notice and retainathy create one or more committees, appoint membetheof

by the bank. boardof directors to serve on the committees and designate other
(2) WAIVER BY ATTENDANCE OR PARTICIPATION. A directors membersof theboard of directors to serve as alternates. Each

attendancet or participation ira meeting waives any requiredcommitteeshall have 2 or momaembers. Unless otherwise pro

noticeto him or her of the meeting, unless the direatdhe begin vided by the board of directorspembers of the committee shall

ning of the meeting or promptly upon his or her arrival objects serve at the pleasure of the board of directors.

holding the meetingor transacting business at the meeting and (2) CREATION OFA COMMITTEE AND APPOINTMENTOF MEMBERS.

doesnot thereafter votfor or assent to action taken at the meetingxcept as provided in sub(3), the creation of a committee,
History: 1995 a. 336 appointmenbf members to it and designation of altermatam

221.0614 Quorum and voting. (1) QUORUM REQUIRE bers,if any, s_,ha_lll be approvgd by thg grgater of the folloyvlng:

MENTS GENERALLY. (@) Unlesshe articles of incorporation or (&) A majority of all the directors in fi€e when the action is

bylawsrequire a greater punder sub(2), a lesser numbeand taken.

exceptas provided in patb) or in 5.221.0619 (4)a quorum of (b) The number of directors required by the articleésadrpo

a board of directors shall consist a majority of the number of rationor bylaws to take action under221.0614

3. The director delivers written notice that complies with s.
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(3) VAcancies. The board of directors may provide by resolu  (2) Theeffects of the action on communities in which the bank
tion that anyvacancies on the committee shall be filled by theperates.
gffirmativevote of a majority of the remaining committee mem (3) Otherfactorsthat the director or &iter considers peti

€ers. nent.

(4) APPLICABILITY OF CERTAIN PROVISIONS. Section®21.0610 History: 1995 a. 336
to 221.0613apply to committees of lhoard of directors and to
committeemembers. 221.0618 Limited liability of directors. (1) IN GENERAL.

(5) AUTHORITY WHICH MAY BE EXERCISEDBY COMMITTEE. To ~ EXceptas provided irsub.(2) or s.221.0803 a director is not
the extent specified by the board of directors or in the articles ible to the bank, its shareholders, or s@yson asserting rights
incorporationor bylaws, each committee may exercise the auth@n behalf of the bank or its shareholders, for damaggtiements,

ity of the board of directors, except that a committee may not §&s.fines, penalties or other monetary liabilities arising from a
any of the following: breachof, or failure to perform, any duty resulting solely from his

(a) Authorize distributions or her status as a directamless the person asserting liability

(b) Approve or propose to shareholders action that this cha Fﬁé?(\)/v?/isrgg?t the breach or failure to perform constitutes any of the

requiresbe approved by shareholders. (a) A wilful failure to deal fairly with the bank or its sharehold

_(c) Fill vacanciesn the board of directors,@xcept as pro g(g'in connection with a matter in which the director has a material
videdin sub.(3), on any of its committees. conflict of interest.

(d) Amend articles of incorporation unde21.0211 (b) A violation of criminal lawunless the director had reason

(e) Adopt, amend or repeal bylaws. ablecause to believe that his or her conduct was lawful or had no
() Approve a plan of mger not requiringshareholder reasonable cause to believe thiator her conduct was unlawful.
approval. (c) A transaction from which the director derived an improper

(9) Authorize or approve reacquisition of sharegcept personalprofit.
accordingto a formula or method prescribed by the board of direc (d) \Wiful misconduct.

tors. . . (2) ARTICLESOF INCORPORATIONMAY LIMIT. A bank may limit
(h) Authorize or approve the issuance or sale or contract {3 immunity provided undethis section by its articles of incor
saleof shares, or determirtae designation and relative rightsyoration. A limitation under this subsection applies if the cause

preferencesand limitations of a class or series of shares, excefitaction against a director accrues while the limitation isfecef
thatthe board of directorsiay authorize a committee or a Senior History: 1995 a. 336

executive dicer of the bank to do so within limits prescribed by

the board of directors. 221.0619 Director conflict of interest. (1) DEFINITION.

(6) EMPLOYMENT OF CONSULTANTS. Unless otherwis@ro-  In this section;conflict of interest transaction” means a transac
vided by the board of directors in creating the committee, & comion with the bank in which a director of the bank has a direct or
mitteemay employ counsel, accountants and other consultantsndirect interest.

assistt in the exercise of authority (2) WHEN TRANSACTION NOT VOIDABLE. A conflict of interest
(7) EFFECT ON RESPONSIBILITY OF BOARD. The creation of a transactioris not voidable by the bank solely because of the-direc
committee delegation of authority to a committee or action by #r’s interest in the transaction if any of the following is true:

committeedoes not relieve the board of directors or any of its (a) The material facts of the transaction and the direcioter

membersof any responsibility imposeapon the board of direc  estwere disclosed or known the board of directors or a commit

tors or its members by law teeof the board of directors and the board of directors or commit
History: 1995 a. 336 tee authorized, approved or specifically ratified the transaction

. . ' undersub.(4).

221.0616 Reliance by directors or officers. Unlessthe b Th( zn terial facts of the transaction and director
director or oficer has knowledge that makes reliance unwar_ () The material facts of the transaction a ctors
ranted,a director onofficer, in dischaging his or her duties to the Nterestwere disclosed or known to tishareholders entitled to
bank, may rely on information, opinions, reports or statementét€ @nd they authorized, approved specifically ratified the
which may be written or oral or formal or informal and which ma ansactiorunder su_b(5). _
includefinancial statements, valuation reports and other financial () The transaction was fair to the bank.
data,if they are prepared or presented by any of the following: (3) INDIRECTINTERESTS. For purposes of this section, the cir

(1) OFFICERSAND EMPLOYES. An officer or employe of the cumstance which a director of the bank has an indirect interest
bankwhom the director or fiter believes in good faith to be reli in a transaction include but are not limited to a transaction under
ableand competent in the matters presented. any of the following circumstances:

(2) ExperTS. Legal counsel, public accountants or other per (&) Another entity in which the director has a material financial
sonsas to matters that the directorafficer believes in good faith interest or in which theirectoris a general partner is a party to the
arewithin the persors professional or expert competence. transaction.

(3) BoaRrD coMMITTEES. In the case of reliance by a diregtor ~ (b) Another entity of which the director is a directofficer or
a committee of the board of directors of which the director is nig¢steeis a party to the transaction and the transaction,is or
amember if the director believes in good faith thatabmmittee becauseof its significance to the bank, should be considered by
merits confidence. the board of directors of the bank.

History: 1995 a. 336 (4) AUTHORIZATION, APPROVALORRATIFICATION BY BOARD. For
purpose®f sub.(2) (a) a conflict of interest transaction is autho
221.0617 Consideration of interests in addition to rized,approved or specifically ratified if it receives thérafative
shareholders’ interests. In dischaging his or her duties to the vote of a majority of the directors on th®ard of directors or on
bankand in determining what he or she believes to be in the bgf§ committee acting on the transaction, who have no direct or
interestsof the bank, a director orfafer may in addition tocon  indirectinterest in the transaction. afmajority of the directors
sideringthe efects of an action on shareholders, consider the fglho have no direct or indirect interdstthe transaction vote to

lowing: authorize, approve or ratify the transaction, a quorum is present
(1) Theeffects of the action on employes, suppliers and cu®r the purpose of taking action under this section. The presence
tomers of the bank. of, or a vote cast by director with a direct or indirect interest in
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the transactiondoes not déct the validity of any action taken 221.0624 Signature of officers. Each document required
under sub. (2) (a) if the transaction is otherwise authorizedby this chapter to be signed by afficdr or oficers of thebank
approvedor ratified as provided in this section. shallbe signed by the fi¢er or officers designated in the bylaws

(5) AUTHORIZATION, APPROVAL OR RATIFICATION BY SHARE  Of by the board of directors.
HOLDERS. For purposes of suf?) (b), a conflict of interest trans ~ History: 1995 a. 336
actionis authorized, approved specifically ratified if it receives
the vote of a majority of the shares entitled to be counted under
subsection.Shares owned by or voted under the controldifes:
tor who has a direct or indirect interest in the transaction, a)
sharesowned by or voted under the control of an entity describ
in sub.(3) (a) may not be counted in a vote of shareholders ) h . ,
determinewhether to authorize, approve or ratify a conflict Ogr 5% of the banis capital, without prior approval of the basik

interesttransaction under sut2) (b). The vote of those sharesP0ardof directors. Prior approval dfie banks board of directors
igalso required in all cases when a loan aggregated with all other

extensionf credit to the dfcer or director exceed$500,000.
A é)ank’s board of directors may give prior approvahttne of

.0625 Loans to bank officials; penalty . (1) LoaANsTO
OFFICERSAND DIRECTORS. Except as otherwise provided in this
gbsectiona bank may not lend to anyfieer or director otthe
gnkan amount that, when aggregated with the amount of all other
ftensionof credit to that person exceeds tigher of $25,000

shall be counted in determining whether the transaction
approvedunder other sections of this chaptér majority of the
shareswhether or not present, that are entitled to be counted i

vote on the transaction under this subsection constitugesaim  creditto an oficer or director and prior approvaby the banis
for the purpose of taking action under this section boardof directorsis not required for each advance made to the

History: 1995 a. 336 officer or director pursuant to the preapproved line of credit.
(2) PenaLTY. An officer or director of a bankho, in violation
221.0620 Officers. (1) COREATIONAND APPOINTMENT. A bank  Of this section, directly or indirectly does any of the following may
shallhave the dfcers described in its bylaws or appointeditsy beimprisoned for not more than 10 years:
boardof directors by resolution not inconsistent with its bylaws, NOTE: Sub. (2) (intro.) is amended eff. 12-31-99 k997 Wis. Act 283to
(2) ELecTION OF OFFICERS. The oficers of the ban_k Shal_l be (2) PENALTY. An officer or dir ector of a bank who,in violation of this section,
electedby the board of directors. Howeyarduly appointed &f  directly or indir ectly does any of the following may be imprisoned for not mer
cer may appoint one or moreioérs or assistant fifers if authe  than 15 years:
rized by the bylaws or the board of directors. (a) Borrows or otherwisg@rocures for personal use money
(3) SENIOR EXECUTIVE OFFICER. The senior executive fifer ~ fundsor property of the bank.
in chage of conducting business shall be chosen from the board(b) Procures monejunds or property of the bank through use

of directors. of personal credit or accommodation of another person.
(4) MuLtipLE ofFFIces. An individual may simultaneously  (c) Procures monegyunds or property of the bank by aceept
hold more than one &i€e in a bank. ancefor discount at the bank of any note, bond or evidende luif

(5) INELIGIBILITY FOROFFICE. An individual who has been pre thathe or she knows or has reason to know is worth lessfean

viously convicted of any crime under federal or state banking laR&Ce at which it is accepted as an asset.
may not be elected anfider of a bank. History: 1995 a. 3361997 a. 283

History: 1995 2. 336 221.0626 Definitions applicable to indemnification
221.0621 Duties of officers. Each oficer has theauthority 2nd insurance provisions. In $5.221.0626t0 221.0635
andshall perform the duties set forth in the bylawsmthe extent (1) “Director or oficer” means any of the following:
not inconsistent with the bylaws, the duties prescribed by the (a) An individual who is or was a director offioér of a bank.

boardof directors or by direction of anfafer authorized by the (b)) An individual who, while a director orfafer of a bank, is
bylawsor by the board of directors to prescribedbées of other or was serving at the barsk'equest as a directarfficer, partner
officers. trustee member of any governing or decision—-making committee,

History: 1995 a. 336 manageremploye or agent of another bank, corporation, limited

. . . liability company partnership, joint venture, trust or other enter
221.0622 Resignation and removal of officers. (1)  prise.
ResiGNATION. An officer may resign at any time by deliveritg ( P : : ;
: . 4 ] - ¢) An individual whowhile a director or dicer of a bank, is

the bank notice thatomplies with s221.0103 The resignation or was serving an employe benefit plan because his or her duties

is efective when the notice is delivered, unless the notice Speg \he hank aiso impose duties on, or otherwise involve services
fies a later déctive date anthebank accepts the laterf@ttive 4o herson to the plaor to participants in or beneficiaries of

date. If a resignation is &ctive at a later date, the basldoard the plan.

of directors may fill the pending vacancy before e date, éd) Unless the context requires otherwise, the estate er per

if the board of directors provides that the successor may not tak - . :
office until the efective date. sonalrepresentative of a director offioér of a bank.

(2) RemovaL. The board of directors may remove aficef (2) “Expenses’include fees, costs, cluas, disbursements,
and, unless restricted by the bylaws or by the board of direct(ﬂgorneyfg_es and any othexpenses incurred in connection with
anofficer may remove an fier or assistant &ier appointed by apiroc?e_ ng. o _
that officer under $221.0620 (2)at any time, with or without ~ (3) “Liability” "includes theobligation to pay a judgment,

causeandnotwithstanding the contract rights, if anthe oficer ~ Settlementpenalty assessment, forfeiture or fine, including an
removed. excisetax assessed with respect to an employe benefit plan, and

History: 1995 a. 336 reasonablexpenses.
(4) “Party” includes an individual who was or is, or who is
221.0623 Contract rights of officers. (1) ErFect oF threatenedo be made, a named defendant or respondergri;: a
APPOINTMENT. The appointment of anfafer does not itself create ceeding.

contractrights. (5) “Proceeding” means any threatenegending or com
(2) EFFECTOFRESIGNATIONORREMOVAL. Except as provided pletedcivil, criminal, administrative or investigative action, suit,

in 5.221.0622 (2)an oficer’s resignation or removal gibject arbitration or other proceeding, whether formal or informal,

to anyremedies provided by any contract between tfieeofand which involves foreign, federal, state or local law and which is

the bank or otherwise provided by law broughtby or in the right of the bank or by any other person.
History: 1995 a. 336 History: 1995 a. 336
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221.0627 Mandatory indemnification. (1) WHEN suc- (2) UNDERTAKING TO REPAY. A written undertaking, executed
CESSFULIN DEFENSEOF A PROCEEDING. A bank shall indemnify a personallyor on his or her behalf, to repay théowance and, if
directoror officer, to the extent that he or she has been successtduiredby the bank, to pay reasonable interest on the allowance
on the merits ootherwise in the defense of a proceeding, for aib the extent that it is ultimately determined und&24..0631that
reasonable expenses incurred ingheceeding if the director or indemnificationunder s.221.0627 (2)is not required and that
officer was a party because he or she is a directoffioenf indemnificationis not ordered by a court unde221.0630 (2) (b)

(2) WHEN UNSUCCESSFULN DEFENSEOF A PROCEEDING. (a) In ~ Theundertaking under this subsection shalbbeunlimited gen
casesot included under sutll), abank shall indemnify a director eralobligation of the directoor oficer and may be accepted with
or officer against liability incurred by the director ofioér in a Out reference to his or her ability to repay the allowance. The
proceedingo whichthe director or dicer was a party because helndertakingmay be secured or unsecured.
or she is a director orfiger, unless liability was incurred because History: 1995 a. 336
thedirector or dficer breached or failed to perform a duty that h . L
or she owes to the bank and the breacfailure to perform consti 521.0630 Court-ordered indemnification. = (1) ApPLICA-

TION FORINDEMNIFICATION. EXxcept as provided otherwise by writ

tutesany of the following: X h
y . . 9 . . . ten agreement between the director oficefr and the bank, a
1. A wilul failure to deal fairly with the bank or its sharehold ;e 1o or officer whois a party to a proceeding may apply for
er5|nthn?ect|(]3|n \{Vltfh.atmattter in which the director dioef has indemnificationto the court conducting the proceeding or to
amaterial contlict o interest. _ _ anothercourt of competent jurisdiction. Application shall be
2. Aviolationof a criminal lawunless the director orfafer  madefor an initial determination by the court undeR81.0631
hadreasonable cause to believe that his or her conduct was Ia\f(nfglor for review by the court of an adverse determination under

or had no reasonable cause to believe that his or her conduct yas1.0631 (1)(2), (3), (4) or (6). After receipt of an application,

unlawful. the court shall give any notice that it considers necessary

3. Atransaction from which the director ofioér derived an (2) WHEN TO BE ORDEREDBY COURT. The court shall order
improperpersonal profit. indemnificationif it determines any of the following:

4. Wilful misconduct. (a) That the director or €iter is entitled to indemnification

(b) Determination of whether indemnification is requiredinders. 221.0627 If the court also determines that the bank
underthis subsection shall be made undeét..0631 unreasonablyefused the directts or oficer’s request for indem

(c) The termination of a proceeding by judgment, grsiettle  Nification, the courtshall order the bank to pay the direcsoor
mentor conviction, or upon a plea of no contest or an equivale¥ficer’s reasonable expenses incurred dbtain the court-
plea,does noty itself, create a presumption that indemnificatiogrderedindemnification.
of the director or dicer is not required under this subsection. (b) That the director or Bi€er is fairly and reasonably entitled

(3) How INDEMNIFICATION MAY BE SOUGHT. A director or ofi-  to indemnification in view of all the relevant circumstances,

cer who seekdndemnification under this section shall make &gardlessof whether indemnification isequired under s.
written request to the bank. 221.0627

(4) LIMITS ONMANDATORY INDEMNIFICATION. () Indemnifica ~ Tistory: 1995.a.336
tion under this section is not required to the extent limited by t%l 0631 Determination of right to indemnification

articlesof mcorp_oragon under Q‘_21'062,8 . . . Unlessotherwise provided by the articles of incorporation or

_(b) Indemnification under this section is not required if thgyjawsor by written agreement between the director ficexfand
director or officer has previously received indemnification okne pank, the director or ier seeking indemnification under s.
allowanceof expenses from any person, including the bank, 91 0627(2) shall selecone of the following means for determin
connectiorwith the same proceeding. ing his or her right to indemnification:

(c) Indemnification under this section is not required to the (1) BOARD OR COMMITTEE VOTE. By a majority vote of a quo
extentexpressly prohibitetly other provisions of this chapteh.  rym of the board oflirectors consisting of directors who are not
220o0r applicable federal law or in connection withaaiministra  atthe time parties to the same or related proceedings. If a quorum
tive proceeding or action instituted under 2RB0which resultsn o djsinterested directors cannot be obtained, by majority vote of
afinal order against the fa¢er or director under £20.04 (4)(9) 3 committee duly appointed by the board of directors and censist
or (.10)- ing solely of 2 or more directors who are not at the time parties to

History: 1995 a. 336 the samer related proceedings. Directors who are parties to the

N e . same or related proceedings may participate in the designation of
221.0628 Bank may limitindemnification. A banks artt  Lamberof the cl?)mmittele.g Y parficipate | gnatl

clesof incorporation may limit its obligation to indemnify under
s.221.0627 Any provision of the articles of incorporation relat
ing to a banks power or obligatibmindemnify that was in exis

tenceon July 1, 1996, does not constitute a limitation on the san
obligation to indemnify under 821.0627 A limitation under this
sectionapplies if the first alleged act or omission of a director

(2) INDEPENDENTLEGAL COUNSEL. By independent legal coun
selselected by a quorum of the board of directors or its committee
ip the manner prescribed in siib) or, if unable to obtain such a
quorumor committee, by a majority vote of the full board of direc
&)rs, including directors who are parties to the sameslated pro

officer for which indemnification is sought occurred while th&eedings. ) )
limitation was in efect. (3) PaNEL OFARBITRATORS. By apanel of 3 arbitrators consist
History: 1995 a. 336 ing of one arbitrator selected by those directors entitled under sub.

(2) to select independent legal counsel, one arbitrator selected by

221.0629 Allowance of expenses as incurred.  Upon thedirectoror officer seeking indemnification and one arbitrator
written request bya director or dfcer who is a party to a proceed Selectedy the 2 arbitrators previously selected.
ing, a bankmay pay or reimburse his or her reasonable expenseg4) SHAREHOLDERVOTE. By an afirmative vote of shares as
as incurred if the directarr officer provides the bank with all of providedin s.221.0501 Shares owned pgr voted under the cen
thefollowing: trol of, persons who ar&t the time parties to the same or related

(1) AFFIRMATION OF GOODFAITH BELIEF. A written afirmation ~ Proceedingswhether as plainti§ or defendants or in any other
of his or her good faith belief that he or she has not breached@pacity,may not be voted in making the determination.
failed to perform his or her duties to the bank. (5) CourtORDER. By a court under £21.0630

Wisconsin Statutes Archive.


https://docs.legis.wisconsin.gov/document/statutes/1997/221.0627(1)
https://docs.legis.wisconsin.gov/document/statutes/1997/221.0631
https://docs.legis.wisconsin.gov/document/statutes/1997/221.0628
https://docs.legis.wisconsin.gov/document/statutes/1997/ch.%20220
https://docs.legis.wisconsin.gov/document/statutes/1997/ch.%20220
https://docs.legis.wisconsin.gov/document/statutes/1997/220.04(4)
https://docs.legis.wisconsin.gov/document/statutes/1997/220.04(9)
https://docs.legis.wisconsin.gov/document/statutes/1997/220.04(10)
https://docs.legis.wisconsin.gov/document/acts/1995/336
https://docs.legis.wisconsin.gov/document/statutes/1997/221.0627
https://docs.legis.wisconsin.gov/document/statutes/1997/221.0627
https://docs.legis.wisconsin.gov/document/acts/1995/336
https://docs.legis.wisconsin.gov/document/statutes/1997/221.0631
https://docs.legis.wisconsin.gov/document/statutes/1997/221.0627(2)
https://docs.legis.wisconsin.gov/document/statutes/1997/221.0630(2)(b)
https://docs.legis.wisconsin.gov/document/acts/1995/336
https://docs.legis.wisconsin.gov/document/statutes/1997/221.0631(5)
https://docs.legis.wisconsin.gov/document/statutes/1997/221.0631(5)
https://docs.legis.wisconsin.gov/document/statutes/1997/221.0631(1)
https://docs.legis.wisconsin.gov/document/statutes/1997/221.0631(2)
https://docs.legis.wisconsin.gov/document/statutes/1997/221.0631(3)
https://docs.legis.wisconsin.gov/document/statutes/1997/221.0631(4)
https://docs.legis.wisconsin.gov/document/statutes/1997/221.0631(6)
https://docs.legis.wisconsin.gov/document/statutes/1997/221.0627
https://docs.legis.wisconsin.gov/document/statutes/1997/221.0627
https://docs.legis.wisconsin.gov/document/acts/1995/336
https://docs.legis.wisconsin.gov/document/statutes/1997/221.0627(2)
https://docs.legis.wisconsin.gov/document/statutes/1997/221.0631(1)
https://docs.legis.wisconsin.gov/document/statutes/1997/221.0631(2)
https://docs.legis.wisconsin.gov/document/statutes/1997/221.0501
https://docs.legis.wisconsin.gov/document/statutes/1997/221.0630

221.0631 STATE BANKS Updated 97-98Wis. Stats. Database 24

(6) OTHERMETHODS. By any other method provided for in anyindemnificationor anallowance of expenses is sought may not
additionalright to indemnification permitted under221.0634 participatein a determination under this subsection.

History: 1995 a. 336 (3) REIMBURSEMENTOFCERTAIN EXPENSES. Section®221.0626
o to 221.0635do not afect a banks power to pay or reimburse

221.0632 Indemnification and allowance of expenses  expensedncurred by a director or fifer in anyof the following
of employes and agents. (1) MANDATORY INDEMNIFICATION.  jrcumstances:
Exceptas providedn sub.(3), a bank shall indemnify an employe . . . . .
who is nota director or dfcer, to the extent that he or she has bee ar(ta) As a witness in a proceeding to which he or she is not a
successfubn the merits or otherwise in defense of a proceeding, Y- . » . .
for all reasonable expenses incurred in the proceeding if the(t) AS a plaintifor petitioner in a proceeding because he or she

employewas a party because he or she wasraploye of the 'S Or was an employe, agent, director dfoef.
bank. History: 1995 a. 336

(2) PERMITTED INDEMNIFICATION. - Except as provided in sub. 251 0635 Indemnification and insurance against secu -
(3), in addition to the indemnification required by (), abank yisies jaw claims. (1) INGENERAL. Itis the public policy of this
may indemnify ancallow reasonable expenses of an employe @fateto require or permit indemnification, allowance of expenses
agentwho is not a director or fifer to the extenprovided by the - 5nqinsurance for any liability incurreid connection with a pro
articlesof incorporation or bylaws, by general or specific actiofeedinginvolving securities regulation described under €ap.
of the board of directors or by contract. to the extent required or permitted undss. 221.0626 to

(3) PROHIBITED INDEMNIFICATION. A bank may not indemnify 221.0634
or allow reasonable expenses of an employe or agent who is nofp) AppuicasiLITY. Sections221.0626to 221.0634apply to
a director or oficer if the indemnification or allowance is the extent applicable to any other proceeding, to any proceeding
expresslyprohibited by s221.0803 by other provisions ahis inyolving a federal law or regulation erstate law or rule that reg
chapteror by applicable federal law or in connection with anyatesthe ofer, sale or purchase of securities, securiieskers

administrative proceeding or action instituted under @20 o gealers, or investment companies or investment advisors.
whichresults in a final order against arficér or director under  pistory: 1995 a. 336

5.220.04 (4)(9) or (10).
History: 1995 a. 336 221.0636 Theft. (1) THEFTPROHIBITED. (a) An oficer, direc
. tor, employe or agent of a bank may not do any of the following:
221.0633 Insurance. Except as expressly prohibited by other 1. Steal, abstract or wilfully misapply mondynds, credits,

prows_lonsof this _chapte_or apphcabl_e federal _Iaw_or IN CONREC property of the bank, whethemwned by the bank or held in
tion with an administrative proceeding or action instituted und

ch.220which results in a finabrder against an employe, agent, "~

directoror oficer under s220.04 (4)(9) or (10), a bank may pur 2. Without authority of the board of directors, issue or put
(4)(9) or(10) yp farth a certificate of deposit, draw an order or bill of exchange or

chaseand maintain insurance on behalf of the employe, agent, > :
directoror ofiicer against liability asserted against or incurred b}@kean acceptance, assigmote, bond, draft, bill of exchange,
prtgagejudgment or decree.

theindividual in his or her capacity as an employe, agent, direc i

or officer or arising from his or her status as an employe, agent, 3. Make a false entry in a book, report or statement of the bank

director or oficer, regardless ofvhetherthe bank is required or With intent to injure or defraud the bank or any persontoor

authorizedto indemnify or allow expenses to tliedividual —deceivean oficer of the bank, an agent appointecexamine the

againsthe samdiability under ss221.0627221.0629 221.0632 affairsof the bank, or any other person.

and221.0634 (b) A person may not intentionally aid @et a violation of par
History: 1995 a. 336 (a).

221.0634 Additional rights to indemnification  and ongj)fofEnN&LHGré%;ﬁ rzsg r;//\g;or; ‘olates sUK(L) may be impris

allowance of expenses. (1) PROVISION FOR ADDITIONAL  NOTE: Sub. (2) is amended eff. 12-31-99 Bp97 Ws. Act 283to read:

RIGHTS. Except as providedh sub.(2) and except as expressly (2) penary. Any person who violates sub. (1) may be imprisoned for not

prohibitedby other provisions of this chapter or applicable federabre than 30 years.

law or in connection with an administrative proceedingafon History: 1995 a. 3361997 a. 283

institutedunder ch220 which results in a final order against an ]

officer or director under £20.04(4), (9) or (10), ss221.0627and 221.0637 Bank officers and employes not to take com -

221.0629do not preclude any additional right to indemnificatiofissions. (1) Commissions PROHIBITED. An officer, director

or allowance of expenses that a director éicef may havainder agent or employe of Bank may not, directly or indirectlfake,
any of the following: acceptor receive, ooffer or agree to take, accept or receive, a

commissionfee, compensation, or thing of material value, from
any person in consideration of the bamikwhich he or she is an
officer, director agent or employe, doing any of the following:

(a) The articles of incorporation or bylaws.
(b) A written agreement between the director ficef and the

bank. .
(a) Loaning any money to a person.

(c) A resolution of the board of directors. ) . . .
. . . o (b) Buying or discounting a note, bond, draft, or bill of
(d) Aresolution that is adopted, after notice gyajority vote exchangerom the person.

of all of the banls voting shares then issued and outstanding. . - .

(c) Accepting any draft foror issuing any letter of credit to,

(2) WHEN ADDITIONAL RIGHTS PROHIBITED. Regardless of the 4,4 person.

existence of an additional right under s(ih, the bank may not
indemnify a director or dfcer, or permita director or dfcer to
retainany allowance of expenses, unless it is determined by or
:aehal; of thd::jankttrl;]att Iihe dll‘(?]Ctor Orfﬂfel‘tgldbnotkbrehacr};l or fatl.lt t NOTE: Sub. (2) is amended eff. 12-31-99 #997 Wis. Act 283to read:
0 perform a duty that he or she owes to the ank wnich constitu e?2) PENALTIES. Any person who violates sub. (1) may be fined not methan
conductl,!nder $221.0627 (2) (a) 12, 3.0r4. A dlrectc_)r or off- $10,0000r imprisoned for not more than 3 years or both.
cerwho is a party to the same or related proceeding for whichistory: 1995 a. 3361997 a. 283

NALTIES. Any person who violates sutl) may be fine

(2) P A ho viol utl) be fined

rbqi morethan $10,000 or imprisoned for not more than 2 years or
both
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SUBCHAPTER VI (4) TRANSFEROF RESOURCESAND LIABILITIES. A bank, which
is in good faith winding up its businedsr the purpose of conseli
dating or meging with another bank, may transfer its resources
SHARE EXCHANGE, MERGER AND andliabilities to the bank with which it is in process of consolida
CONSOLIDATION tion or meger A consolidation or mgermay not be made with

outtheconsent of the division, and may not defeat or defraud any
221.0701 Share exchange. A bank or other corporation of the creditors in the collection of their debts against the banks.
may acquire all of the outstanding shares of one or more classeg5) ApPLICATION FOR CONSOLIDATION OR MERGER. The banks
or series of a banérganized under this chaptevith the approval shallapply for approvabf a consolidation or mger under sub.
of the division, if the board of directoos the bank, by resolution 1) on a form prescribed by the division. The application shall be
adoptedoy the board, approves a plan of share exchange anchtgompaniedy a fee determined by the division.
shareholdersalso approve a plan of share exchange pursuant to S8istory: 1995 a. 336
180.1102t0 180.1106 This section does nbmit the power of a )
corporationor bank to acquire all or part of the shares of one 821.0703  Cancellation of charter of merged bank.  If a
moreclasses or series of a bank through a voluntary exchang®®pk has meged or consolidated with or been absorbed by
Otherwise_Appncation for approva| of a share exchange shall @cherbank, the dIVISIOh Sha” Cancel the Charter Of the bank.
madeto the division on a form prescribed by the division. The History: 1995 a. 336

applicationshall be accompanied by a fee established by the divbq 0704  Interim banks. Subject to the approval of the divi

sig_n.t 1095 0. 336 sion,one or more banks may consolidate orgaéntoor with an
Istory: a interim bank oganized under this chapter undbe charter of
221.0702 Consolidation or merger of banks. (1) IN eitherthe existing bank or banks or the interim bank in accordance

GENERAL. Any 2 or more banks mawith the approvabf the divi  With the provisions of this chapter for consolidation orgeeof
sion, consolidate or mee into one bank under the charter oftPank. The division shall promulgate rules providing feinaple
eitherexisting bank. The consolidatiam meger shall be done procesdor the organization of interim banks under this chapter

on such terms and conditions as may be lawfully agreed uponU‘}P.rmes sPaII permit therganization of an interim bank with a
amajority of the board of directors ech bank proposing to con Mnimum of one directar

solidateor mege and as may be ratified and confirmedtiy ~ 'Sto: 1995a. 336
affirmative vote of the shareholders of eaafithe banks. The 221.0705 Definitions. In s5.221.0705t0 221.0718
affirmative vote of the shareholders must be by shareholders own (1) “Bank” means the issuer bank iira corporate action giv

ing a majority of the outstanding capital stock entitled to wbte ing rise to dissenters’ rights undeP&1.0706is ameger or share

eachbank, or any greater percentage specifiethénarticles of oy -hangethat has been fektuated, the surviving bank of the
incorporationor the bylaws, and by at least a majority of any ouf,egeror the acquiring corporation or bank of the share exchange.

standingpreferred stock entitled to vote of ealshnk, or any 5) “Beneficial shareholder’ mean rson who is a benefi
greatemercentage specified in the articles of incorporation or the (2) “Beneficial shareholder” means a person who is a benefi
%al owner of shares held by a nominee as the shareholder

bylaws. The vote must be at a meeting called by the directors;, ", = Y .
after sending notice of théme, place and object of the meeting{N (3) “Dissenter’meansa shareholder or beneficial shareholder
to each shareholder of record in accordance wRB%.0103 The Whois entitled to dissent from corporate action und2es.0706
capitalstock ofthe consolidated or mged bank may not be less@ndwho exercises that right when and in the manner required by
thanthat required by the division. If the consolidation orgeer SS-221.07090221.0716 _

is approved by the division, a shareholder of either of the banks(4) “Fair value”, with respect to a disseriteshares, means
who did not vote for the consolidation or rger shall be given thevalue of the shares immediately before thiectfiation of the
notice of the approval by the bank in which the shareholder hol@grporateaction to whichthe dissenter objects, excluding any

aninterest. appreciatioror depreciation in a}nticipation tife corporate action
(2) ASSETSAND LIABILITIES OF THE CONSOLIDATING OR MERG- unlesst“he excluﬂsmn would be inequitable. _
ING BANK. The bank or banks consolidating or gieg with (5) “Interest” means interest from thefe€tuation date othe

anothetbank under sulf1) may not be required to go into liquida corporateaction until the date of payment, at a rate that is fair and
tion but their assets and liabilities shall be reported by the bagftuitableunder all of the circumstances.

with which they have consolidated or med. The rights, fran (6) “Issuerbank” means a bank thattre issuer of the shares
chisesand interests of the banks so consolidated ogeden and held by a dissenter before the corporate action.

the property personal and mixe@nd choses in action belonging History: 1995 a. 336

to the banks, are transferred to ars$ted in the consolidated or
mergedbank without any deed or other transféhe consolidated RIGHTS. A shareholder or beneficiahareholder may dissent

or meged bank holds all rights of properfsanchises and inter ; . ; .
estsin the same manner and to the same extent as was held b)&fﬁ%\gﬂ? c())fbt:r;r;/ %zfi)t/rrneefnotlI(c))f\;ir:weg;fggrgglrg(teeo;?tlii r(]);_her shares in

bankor banks so consolidated or med. . | )

(3) RoLE oF pivisioN. After consultation with the banking . (@) Consummation of a plan of nger to which the issuer bank
review board, the division may make recommendations to afﬁ/a party . . .
bank within this state as tthe advisability of consolidation or () Consummation of a plan of share exchange if the issuer
mergerwith other banks and may make recommendatiorte asP@nk'sshares will bacquired, and the shareholder or the share
termsfor consolidation or meer of banks in order to avoid a eon holder holding sharesn behalf of the beneficial shareholder is
dition of oversupply of banks in anyommunity or area of the entitledto vote on the plan. _
state. The division maylso, if requested so to do, act as mediator (C) Except as provided in suf2), any other corporate action
or arbitrator to fix any of the terms of any such consolidation éakenpursuant to a shareholder vote to the extent that the articles
merger. The board of directors of any banlganized under the of incorp.oration, thé)ylaws ora resollution of the board of direg:
laws of this state may use a reasonable amount of the assets ofarfprovides that the votingr nonvoting shareholder or berefi
banktoward assisting in bringing about a consolidation ogerer cial shareholder may dissent and obtaayment for his or her
of banks or to aid in reganization or in avoiding the closing ofshares.
abank, if the board considers it to be in the interests of safe bank(2) PERMISSIVEDISSENTERSRIGHTS. The articles ofncorpora
ing and the maintenance of credit and banking facilities in thien may allow a shareholder or beneficial shareholdéigsent
countyin which the bank is located. from an amendmenof the articles of incorporation and obtain

221.0706 Right to dissent. (1) MANDATORY DISSENTERS'
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paymentof the fair value of his or her sharéshe amendment  (b) Refrain from voting his or her shares in favor of the pro

materiallyand adversely &fcts rightsin respect of a dissenter posedaction.

shares because it does any of the following: (2) FAILURE To compLy. A shareholder or beneficial share
(a) Alters or abolishes a preferential right of the shares. holderwho fails to comply with sulfl) is notentitled to payment
(b) Creates, alters or abolishes a righteispect of redemption, for his or her shares under 2881.0701t0 221.0718

including a provision respecting a sinking fund for thdemption ~ History: 1995 a. 336

or repurchase, of the shares. o 221.0710 Dissenters’ notice. (1) WHEN REQUIRED. If a
(c) Alters or abolishes preemptive right of the holder of proposedcorporate action creating dissentenghts under s.
sharego acquire shares or other securities. 221.0706is authorized at ahareholders’ meeting, the bank shall

(d) Excludes or limits the right of the shares to vote on any maelivera written dissenters’ notice to all shareholders and benefi
ter or to cumulate votes, other than a limitation by dilution througiel shareholders who satisfied221.0709 (1)
issuanceof shares or other securities with similar voting rights.  (2) TiIMING AND CONTENT OF NOTICE. The dissenters’ notice

(e) Reduces the number of shaoemed by the shareholder orshall be sent no later than 10 dagfier the corporate action is
beneficialshareholder to a fraction of a share if the fractional shaaathorizedat a shareholdersheeting or without a vote of share
socreated is to be acquired for cash und@24.0506 holders,whichever is applicable, and all necessary regulatory

(3) RiGHTS OF DISSENTER. A shareholder or beneficial share approvalsare obtained. The dissenters’ notice shall comply with
holderentitled todissent and obtain payment for his or her sharés221.0103and shall include or have attached all of the following:
underss.221.0701to 221.0718may notchallenge the corporate  (a) A statement indicating where the shareholder or beneficial
actioncreating his or her entittlement unlessdlsgon is unlawful shareholdemust sendhe payment demand and where and when
or fraudulent with respect to the shareholdneficial share certificatesfor certificated shares must be deposited.
holderor issuer bank. (b) For holders of uncertificated shares gaplanation of the

History: 1995 a. 336 extentto which transfer of the sharesll be restricted after the

paymentdemand is received.

(c) A form for demanding payment that includes the date of the

iﬁst announcement to news media or to shareholders of the terms

the proposed corporate action and teguires the shareholder
or beneficial shareholder asserting dissenters’ rightsettify
fWhetherhe or she acquired beneficial ownership of the shares
tJgeforethat date.

221.0707 Dissent by shareholders and beneficial
shareholders. (1) PARTIAL EXERCISEOF DISSENTERS'RIGHTS.
A shareholder magssert dissenters’ rights as to fewer than all
the shares registered in his or her name only if the shareluieer
sentswith respect to all shares beneficiatywned by any one per
sonand notifies the bank in writing ¢fie name and address o
eachperson on whoskehalf he or she asserts dissenters’ righ . .
Therights of a shareholdewho asserts dissenters’ rights under, (d) A date by which the bank must receive t@yment
this subsection as tiewer than all of the shares registered in hisg€mandwhich may not be fewer than 30 days nwre than 60
or her name, are determined as if the shares as to which he o isafter the date on which the dissenters’ notice is delivered.
dissentsand his or heother shares were registered in the names (€) A copy of ss221.0701t0 221.0718

of different shareholders. History: 1995 a. 336

(2) RIGHTSOFBENEFICIAL SHAREHOLDERS. A beneficial share  221.0711 Duty to demand payment. (1) MANNER OF
holdermay assert dissenters’ rights as to shares hefisar her pemanbing PayMENT. A sharehoider or beneficial shareholder
behalfonly if thebeneficial shareholder does all of the followingiho is sent a dissenters’ notice described #24.0710 or a bene

(a) Submits to the bank the sharehalgevritten consent to the ficial shareholder whose shares are held by a nominee who is sent
dissentnot laterthan the time that the beneficial shareholdex dissenters’ notice described in221.0710 must demand pay

assertglissenters’ rights. mentin writing and certify whether he or she acquibeheficial
(b) Submits the consent under j§aj with respect to all shares ownershipof the shares before the date specified in the dissenters’
of which he or she is the beneficial shareholder notice under s.221.0710 (2) (c) A shareholder or beneficial
History: 1995 a. 336 shareholdemwith certificated shares must also deposit hikenr
. . ) certificatesin accordance with the terms of the notice.
221.0708 Notice of dissenters’ rights. (1) AcCTION AT (2) EFFECTOF DEMAND ON HOLDERS OF CERTIFICATED SHARES.

SHAREHOLDERMEETING. If proposed corporate action creating disp shareholder obeneficial shareholder with certificated shares
senters'rights under s221.0706is submitted t@ vote at a share \yho demands payment and deposits or her share certificates
holders’meeting the meeting notice shall state that shareholdeiadersub.(1) retains all other rights of a shareholder or beneficial
andbeneficial shareholders are or may be entitled to assert digareholderuntil these rights are canceled or modified by the
sentersrightsunder ss221.0701t0221.0718and shall be accom effectuationof the corporate action.
paniedby a copy of those sections. _ (3) EFFECTOF FAILURE TO DEMAND. A shareholder or benefi

(2) ACTION WITHOUT SHAREHOLDERVOTE. If corporate action cjal shareholder with certificated or uncertificated shavbs
creatingdissenters’ rights under221.0706is authorizedvithout  doesnot demand payment by the date s¢hindissenters’ notice,
a vote of shareholders, the bank shall netifywriting and in  or ashareholder or beneficial shareholder with certificated shares
accordancewith s.221.0103 all shareholders entitled to asserfyho doesnot deposit his or her share certificates where required
dissenterstights that the action was authorized and send them #edby the date set in the dissenters’ notice, is not entitled to pay

dissentershotice described in 221.0710 mentfor his or her shares under 881.0701t0 221.0718
History: 1995 a. 336 History: 1995 a. 336

221.0709 Notice of intent to demand payment. (1) 221.0712 Restriction on uncertificated shares. (1)
METHOD OF ASSERTINGDISSENTERSRIGHTS. If proposed corporate WHEN TRANSFERRESTRICTIONSPERMITTED. The issuer bank may
actioncreating dissenters’ rightsxder s221.0706is submitted restrictthe transfer of uncertificated shares from the date that the
to a vote at a shareholders’ meeting, a shareholder or benefideinandior payment for those shares is received until the eorpo
shareholdewho wishes to assert dissenters’ rights shall do all cdte action is efectuated or the restrictions released under s.
thefollowing: 221.0714

(a) Deliver to the issuer bank before the vote is taken written (2) EFFECT OF DEMAND ON HOLDERS OF UNCERTIFICATED
noticethat complies witts.221.0103of the sharehold&s or bene sHARES. The shareholder or beneficial shareholder who asserts
ficial shareholdés intent to demand payment for his or her sharééssenterstights as taincertificated shares retains all of the rights
if the proposed action isfe€tuated. of a shareholder obeneficial shareholdemther than those
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restricted under sulfl), until theserights are canceled or medi  (¢) The issuer bank, having failed tdesftuate the corporate
fied by the efectuation of the corporate action. action, does not return the deposited certificates or release the
History: 1995 a. 336 transferrestrictions imposed on uncertificated shares within 60
daysafter the date set under221.0710for demanding payment.

(2) WaIVER OF RIGHTS. A dissenter waives his or her right
h - ) demandpayment under this section unleéke dissenter notifies
atedor upon receipt of a payment demand, whichever is Her e a1 of his or her demand under sgiy.in writing within 30

bankshall pay each shareholder or benefisfareholder who has ;
compliedwith s.221.0711the amount that the bank estimates tgﬁ)ésn%f;%etgigl?ggnr:;gevti?hﬁggfg}ll?; ntfor his or her shares.

be the fair value of his or her shares, plus accrued interest. History: 1995 a. 336

(2) MATERIAL TO ACCOMPANY PAYMENT. The payment shatie
accompaniedy all of the following: 221.0717 Court action. (1) WHEN SPECIAL PROCEEDING

(a) The banls latest available financial statements, includingeQuIReD. If a demand for payment under221.0716remains
abalance sheet as of the end of a fiscal year ending not more tlnasettledthebank shall bring a special proceeding within 60 days
16 months before the date of payment, an income stateiorentafter receiving the payment demand unde2l.0716and peti
thatyear a statement of changes in shareholders’ equity for thiin the court to determine the fair value of the shares and accrued
yearand the latest available interim financial statements, if aninterest. If the bank does not bring the special proceeding within

(b) A statement of the barskestimate of the fair value of thethe 60—day period, it shalpay each dissenter whose demand
shares. remainsunsettled the amount demanded.

(c) An explanation of how the interest was calculated. (2) WHEREPROCEEDINGTO BE BROUGHT. The bank shall bring

(d) A statement of the dissenterightto demand payment the special proceeding in the circuit court for the county where its

unders.221.0716if the dissenter is dissatisfied with the paymenlt?rinCiF:jal ?ffri1cebor, Iif_nonfe in thiz Stite{ ;ES registe_redia:dxiﬂ:isf
(€) A copy of 55221.0701t0 221.0718 ocated. If the bank is a foreign bank without a registerdite

History: 1995 a. 336 in.this state, it shall bring the special p(oceeqing in thg county in
this state in which was located the registerditefof theissuer
221.0714 Failure to take action. (1) ACTION NOT TAKEN. b_ankthat meged with or whose shares were acquired by the for
If an issuer bank does nofesftuate the corporate action within€ign bank.
60 days after the date set undge221.0710for demanding pay (3) PaRTIESTO THE PROCEEDING. The bank shalnake all dis
ment, the issuer bank shall return the deposited certificates esahterswhether ornot residents of this state, whose demands
releasehe transferestrictions imposed on uncertificated sharesemainunsettled pa(ties to the special proceeding. Each party to
(2) ACTION TAKEN AT A LATER DATE. If, after returning depes the special proceedirghall be served with a copy of the petition
ited certificates and releasing transfer restrictions, the issuer baserovided in s801.14
effectuateghe corporate action, the basiall deliver a new dis (4) JurispicTiON. The jurisdiction of the court in which the
senters’notice undes.221.0710and repeat the payment demandpecialproceeding is broughinder sub(2) is plenary and exctu
procedure. sive. The court magppointone or more persons as appraisers to
History: 1995 a. 336 receiveevidence and recommend a decision on the question of fair
) value. An appraiser has the power describadthe order
221.0715 After-acquired shares. (1) WITHHOLDING FOR  appointinghim or her oin any amendment to the orddrhe dis
AFTER-ACQUIREDSHARES. A bank may eledib withhold payment sentersare entitled to the same discovery rights as parties in other
requiredby s.221.0713from a dissenter unlesise dissenter was civil proceedings.
the beneficial owner of the shares before the date specified in the(5) JUDGEMENTS. Each dissenter made a party to the special

dssenters notice Under 21 0710 (2 (6 the date f the 11! praceetings entied to udgment o any of th following:
(@) The amount, if anyby which thecourt finds the fair value

proposecdcorporate action. fhi her sh us int ¢ ds th t paid by th
(2) PavymenT. To the extent that the bank elects to withholﬁam:;5 orhershares, pius interest, exceeds the amount paid by the

paymentunder sub(l) after efectuating the corporate action, the : . . .

bank shall estimate the fair value of the shares, plus accrued intedb) The fair value, plus accrued interest, of his or her shares

est,and shall pay this amount to each dissenter who agreegqgwredon or afterthe date specified in the dissenters’ notice

acceptit in full satisfaction of his or her demand. The bank sha#nders.221.0710 (2) (g)for which the banlelected to withhold

sendwith its offer a statement dfs estimate of the fair value of Paymentunder s221.0715

the shares, an explanation of how the interest was calculated, af#story: 1995 a. 336

a statement of the dissenteright to demand payment under s

221.0713 Payment. (1) WHEN PAYMENT MADE. Except as
providedin s.221.0715 as soon as the corporate action fisaf-

221.0716if the dissenter is dissatisfied with thdenf 221.0718 Court costs and counsel fees. (1) Assess
History: 1995 a. 336 MENT OFAND LIABILITY FORCOSTS. (a) Notwithstanding s814.01
to 814.04 the court in a special proceeding brought under s.
221.0716 Procedure if dissenter is dissatisfied with 221.0717shall determine all costs of the proceeding, incluttieg

payment or offer . (1) RIGHTSOFDISSENTER. A dissenter mgy reasonableeompensation and expenses of appraiappointed
in the manner provided in su2), notify the bank of the dissent by the court and shall assess the costs against the bank, except as
er’s estimate of the fair value is or her shares and the amourferovidedin par (b).
of interest due, and demand payment of his or her estimate, les¢h) Notwithstanding ss814.01and814.04 the court may
any payment received under221.0713 or rejectthe ofer under assesgosts against all or some of the dissenters, in amounts that
s.221.0715and demanghayment of the fair value of his or herthe court finds to bequitable, to the extent that the court finds the
sharesand interest due, if any of the following applies: dissentersacted arbitrarily vexatiously or not in good faith in
(@) The dissenter believes that the amount paid usderdemandingpayment under 221.0716
221.0713or offered under s221.0715is less tharthe fair value (2) WHEN LIABLE FORFEESAND cOsTs. The parties shall bear
of his or her shares or that the interest due is incorrectly calculatgdir own expenses of the proceeding, except that, notwithstand
(b) The bank fails to make payment unde2&1.0715within  ing ss.814.01to 814.04 the court may also assess the fees and
60 days after the date set unde221.0710for demanding pay expensef counsel and experts for thespective parties, in
ment. amountsthat the court finds to be equitable, as follows:
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(a) Against the bank and in favor of any dissenter if the court SUBCHAPTERIX
finds thatthe bank did not substantially comply with 281.0708
10221.0716 INTERSTATE BANKING AND FOREIGN BANKS

(b) Against the bank or against a disseritefavorof any other

party,if the court finds that the party against whom the fees abgq ngo1 Acquisitions  of banks and bank holding
expensesire assessed acted arbitrangxatiously or notin good companies. (1) AppLicasiLITY. This section applies to acqui
faith with respect to the rights provided by this chapter sitionsof an in—state bank @n in-state bank holding company
(3) PAYMENT OF COUNSELAND EXPERTSFROMRECOVERY. Not- by any company
withstandingss.814.01to 814.04 if the court finds that the ser (2) DerNITIONS. In this section:
vicesof counsel and experts for any dissenter wesibstantial . .
benefitto other dissenters similarbjtuated, the court may award (@) “Aff'“af,te has the meaning set fort_h 12 USC 1841k).
to these counsel and experts reasonable fees to be paid out of t8) “Bank” has the meaning set forthig USC 184X(c).
amountsawarded the dissenters who were benefited. (c) "Bank holding company” has the meaning feeth in 12
History: 1995 a. 336 USC1841(a), and unless the context otherwise requires, includes
anin-state bank holding comparan out-of-state bank holding
companyand a foreign bank holding company
(d) “Bank supervisory agency” means the U.Sicefof the
comptrollerof the currencythe federal deposit insurance corpora
DISSOLUTION AND LIQUIDATION tion, the board of governors of the federal reserve system, or any
successoto these agencies, or any agency of another state with

221.0801 Liquidation. (1) WHEN AUTHORIZED. A bank Primaryresponsibility for chartering and supervising banks.
organizedor doing business under this chapter may go into-liqui (f) “Company” has the meaning set fortilUSC 1841(b)
dationby a voteof its shareholders owning a majority of the eapiandincludes a bank holding company

tal stock outstanding or such greater percentage requiredtheder (g) “Control” shall be interpreted consistently witB USC
articlesof incorporation or bylaws. If a vote is taken to go inte liq1841 (a).

uidation,the board of directors shall give notice of this fact to the u i ; ;

division, and the notice shall be certified by aficar of the bank. g;) ugipc;:tto?asir::“etlmzi?lrrfezztsfc;r;m?ngig dl?jle?‘(l))s.itor
A liquidating bank mayot transfer assets or liabilities to another . . pd 12yUSC 181 2 and 3y P y
bankuntil the transfer is approved by the division. Institution under ¢) (2) and (3).

; : ; ()) “Foreign bank holding company” meaasank holding
(2) NoTice. The board of directorshall also give notice of Cégnpanythat is oganized under the laws of a country ott

this fact by certified mail to all persons whose names appear . X : .
creditorsupon the books of the bank and by publicatiera class tSteatLGJgted States oany teritory or possession of the United

3 notice, under cP85. The notice shall direct all persons who 3 ., o ]
may have claims against the bank to file the claims. (k) “In—state bank” means a bank that igaized under this
History: 1995 a. 336 chapter a trust company bankganized under ct223or a bank

organizedunder federal law and having its principal place of-busi
221.0802 Banks may be placed in hands of division. A nessin this state.
bankdoing business under this chapter may place fisrsifand (L) “In—state bank holding company” means a bholding
assetsinder the control of the division by posting a notice on itompanythat has its principal place of business in this state or a
front door as follows: “This bank is in the hands of ision companythat has control of a trust compangamized under ch.
of Banking of the Department of Financiastitutions”. Immedi 223 and is not controlled by a bank holding company other than
ately upon posting such notice, the bank shall notifydivésion  anin-state bank holding company
of this action. The posting of the notice, or the taking possessionym) “Out-of-state bank holding company” means a bank
of a bank by the division, places the bankSsets and property inpolding company that is not an in-state bank holding company

the possession of the division, and bars any attachment proceggh, unless the context requires otherwise, includes a fobeigk
ings. For each day the division is placed in possession of the bagiiding company

anduntil such time as a special deputy is appointed un820s08
(4), the bank shall patp the division the actual cost of such liqui
dation proceedings. The division shall pay the amountthéo

statetreasurer and the percentage specified. 20.144 (1) (9) arethe“great’t’ast. . h . fth
shallbecredited to the appropriation account und@0s144 (1) (p) tate” means any state, territory or other possession of the
). United States, including the District of Columbia.

History: 1995 a. 3361997 a. 35 (q) “Subsidiary” has the meaning set fortllbxUSC 1841d).

. . (3) APPROVAL REQUIREMENTS. (&) Except as otherwise
221.0803 Charter, how forfelted._ If the board oflirectors  expresslypermitted by federal law grar (b), no company may
or a quorum thereof or any committee of the board of any bag any of the following without the prior approval of the division:

knowingly violates or knowingly permits any of thefficers, 1. Merge or consolidate with an in—state bank holding com
agentsor employes of the bank to violate thisapterthe directors

arejointly and severally liable for the amount of the loss sustained 2' Assume direct or indirect ownership or control of:

by the bank. If, after a warningom the division, the directors ) . L

shall fail to make good any lossr damage resulting from the & More than 25% of any class of voting shares dhastate

violations, or continue such condudt,shall constitute a ground Pankholding company or an in-state bank, if the acquiring-com

for the forfeiture of the charter of the bank, and the division shRnYis not a bank holding company prior to the acquisition.

instituteproceedings to enforce the forfeiture and to secure-a dis b. More than 5% of any class of voting shares of an in—state

solutionand a winding up of the fairs of the bank. bankholding company or an in—state bank, if the acquiring-com
History: 1995 a. 336 panyis a bank holding company prior to the acquisition.

SUBCHAPTERVIII

(n) “Principal place of business” of a bank holding company
meanghe state in which the total deposits of its bank subsidiaries
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c. All or substantially all of the assets of an in—state bank hold (6) STANDARDS FOR DISAPPROVAL. The division may disap
ing company or an in—state bank. proveatransaction under suf8) (a)if the division finds any of
3. Take othemction that results in the direct or indirect acquithe following:
sition of control of an in—state bank holding company or an in— (a) Considering the financial and managerial resources and

statebank. future prospects of the applicant and of the in—state bank or in—
(b) Theapproval of the division is not needed under @jin  statebank holding companghe transaction would be contrary to
any of the following transactions: the best interests of the shareholdersustomers of the in—state

1. A transaction arranged by the division or a bank superpankor in—state bank holding company
sory agency to prevent the insolvency or closing of the acquired(b) The action would be detrimental to the safety and sound
bank. nessof the applicant or of the in—state bank or in—state bank hold
2. Atransaction in which a bank forms é&n bank holding ing company or to the safety and soundness of a subsidiary or
companyijf the ownership rights of the former bank shareholdegffiliate of the applicant, the in—state bank or the in-state bank
aresubstantially similar tehose of the shareholders of the nerolding company
bankholding company (c) Because the applicant or its executiviicefs, directorsor
(c) 1. In atransaction in which the divisisrdpproval is not principalshareholders have not established a reabsdund per
requiredunder par(b), the parties shall give written notice to thdormance, efficient management, financial responsibility and
division at leastl5 days before thefettive date of the acquisi integrity, the action would be contrary to the bieserests of the
tion, unless a shorter period of notice is required uagplicable depositorspther customers, creditors or shareholdéthe apph
federallaw. cantor of the in—state bank or in—state bank holding company or
2. In a transactiorin which the divisiors approval is not contraryto the best interests of the public.
requiredbecause the transaction is expressly permitted under fed (d) Theapplicant has received a rating of “needs to improve
erallaw, an out—-of-state bank that will result fraimeger, con  recordof meeting community crediteeds” undet2 USC 2906
solidationor other transaction involving d@n-state bank shall (b) (2) (C) or “substantial noncompliance in meeting community
give notice to the division of the proposed gy consolidation creditneeds’underl2 USC 2906b) (2) (D) by the bank supetvi
or other transaction no later than the date on which it files aaryagency
applicationfor the proposed meger, consolidation or other trans  (f) The applicant has failed to enter into an agreeprepared
actionwith thefederal bank supervisory agenchhe notification  py the division to comply with the laws and rules of this state-regu

shallinclude all of the following: lating consumer credit finance clggs and other chges and

a. A copy of the applicatiosubmitted to the federal bankrelateddisclosure requirements, except to the extent preempted by
supervisoryagency federallaw or regulation.

b. Evidence thathe out-of-state bank has complied with any (g) The applicant fails to meet any other standards established
applicablerequirements under subckV of ch. 180 by rule of the division.

c. Any filing fee required by the division. (7) STATE CONCENTRATION LMIT.  The division may not

(4) ReQUIREDAPPLICATION. A company thatequires the divi approveany transaction under syB) (a)if, upon consummation
sion’sapproval under sul§3) (a)shall do all of the following:  of the transaction, the applicant would control a greater percent

(a) File with the division an application in the form that th@ge of the total amount of deposits of insured depository institu

division requires. tionsin the state than the percentage specified URIEISC 1842
(b) Pay to the division an application fee determined by the) (2) (B) (iD).
division. (8) AGEREQUIREMENT. (a) Except as provided in pafis) and

(c) Reimburse the division for all actual costs incurred by tig), the division may not approve an application by an out-
division in making an investigation related to the applicatioff—Statebank holding company under syB) (a)unless the in—
underpar (a) and in holding any hearing on the application. statebank to be acquired, or all in-state bank subsidiaries of the

(d) Cause to be published a class 3 notice, undégéhin the in—statebank holding company to be acquired, have as of the pro

form prescribed by the division, the oficial state newspapeof poseddate of acquisition been in existence and in continuous
the application under paga) and of the opportunity for a hearing®Perationfor at least 5 years. o o
undersub.(5). If the application is to acquire an in-state bank, the (b) The division may approve an application for an acquisition

noticealso shall be published in a newspaper of general circuff an in-state bank holding company that owns one or more in-
tion in the city village or town where the homefioE of the in— Statebanks that have beémexistence for less than 5 years, if the

statebank is located. out—of—staté)ank holding company dives'_[s_ i_tseffthose i_n—state
(e) File with the division proof of publication of the noticePankswithin 2 years after the dat# acquisition of the in-state

underpar (d), upon completion of the publication of the notice Pank holding company by the out-of-state bank holding com
(f) If the applicant is an out—of-state bank holding compang}any' .

submitto the division with the application, proof that the applicant (€) Paragraphga) and(b) do not apply to am—state bank that

hascomplied with, oiis exempt from, the requirements of subcH$ the surviving bank of a mger with an in-state bank that had
XV of ch. 180 beenin existence and continuous operation for at least 5 years at

(5) HearING. (a) Except as provided in pé), the division thetime of the meger or would have been in existence and ir con
shallhold a hearing on the application under $4p(a)if at least inuousoperationfor at least 5 years as of the proposed date of
25 residentsof this state petition for a hearing within 30 days aftécduisitionif the meger had not taken place. _
the notice under sul§4) (d) or if the division, on its own motion, ~ (9) REPORTs. Each bank holding company that controls an in—
callsfor a hearing within 30 days after thetice under sul§4) (d). s@a;ebank or an in—state bank holding company shall submit to the
Exceptas provided in patb), the division may not approve anydivision reports under £21.0526
transactionunder sub(3) (a) until the later of 30 days after the (10) PenaLTIES. The divisionmay enforce the provisions of
notice under sub(4) (d) or 30days after any hearing requirecthis section pursuant to 820.04 (9)
underthis paragraph. History: 1995 a. 3361997 a. 146

(b) Paragraplfa) does not apply to a proposed transaction if o
thedivision finds that an emgency exists and that tipeoposed 221.0903 In-state branches maintained by  out-
transactioris necessary anappropriate to prevent the probable@f-state banks. (1) DerNITIONS. In this section:
failure of an in—state bank. (a) “Bank supervisory agency” means any of the following:
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1. An agency of another state with primary responsibility fappropriateto carry out its responsibilities or to ensure com

charteringand supervising banks. pliancewith the laws of this state.
2. The U.S. dfce of the comptroller of the currency (7) AssessMeNTs. The division may promulgate rules estab
3. The Federal Deposit Insurance Corporation. lishing assessments for in—state branches of out-of-state state
4. The system of governors of the federal reserve board. banks.

History: 1997 a. 146
(b) “Home state” means:

1. With respect to a state—chartered bank, the state in which

the bank is chartered. SUBCHAPTERX
2. With respect to a nationhhnk, the state in which the main
office of the bank is located. RECORDS, REPORS AND LEGAL PROCESS
3. With respect to a foreign bank, the state determined to be
the home state of the foreign bank ungi2tUSC 3103c). 221.1001 Stock book. Every bank shall keep stock book.
(c) “In—state branch” means a branch unde2z1.0302 Thestock book shall be subject to the inspection fiderfs, diree
locatedin this state. torsand shareholders of the bank during the usual hours for trans
(d) “Out-of-state bank” mearsbank with a home state othe@ctingbusiness. The stock book shall show the name, residence
thanthis state. andnumber of shares held leach shareholdeA refusal by the

(dm) “Out-of-state state bank” means a bank chartered un%ﬁlce&sof su(;:_h bank to eXh'b'ft restoclz(k bookbto any pe:jsorrfn%ht_
thelaws of any state other than this state. y demanding inspection of the book, may be required to forfeit
. . . notmore than $50. In all actions, suits and proceedings, the stock

(e) “State bank” means a bank chartered under this chaptgjook is presumptive evidence of tects contained in the book.

(2) NOTICE AND FILING REQUIREMENTS. Each out-of-state History: 1995 a. 336
statebank that has an in—state branch shall give the division notice
of any meger, consolidation or other transaction that would caus221.1002 Reports. (1) REPORTINGREQUIREMENTS. A bank
achange of control with respect to the out—of-state state banksballmake to the division not less than 2 reports during each-calen
abank holding company of the out—of-state state bank, such tlatyear The reports shall be made at the times requirettidy
afiling would be required undér2 USC 1817j) or 12 USC1841 division on forms prescribed and furnishieg the division. The
to 1850 The notice required unddhis subsection shall be pro forms shall conform as nearly as practicable to that required of
videdat least 30 days prior to date that the transaistitmbecome nationalbanks, including any schedules.
effective, unless the division determinéisat a transaction is an  (2) Attestation. The reports undesub.(1) shall be signed
emergencyransaction. andverified by the oath or fifmation of one of the diters of the

(3) RePORTINGREQUIREMENTS. Thedivision may promulgate bank,and shall be attested by at leasf 2he directors. If by rea
rules establishing periodic reportingequirements for out- s_onof absence_ or other inability it is imprac;icable to obtain the
of-statebanks maintaining aim—state branch. Any reporting Signatureof 2 directors, the report shall specify the reason why it
requirementestablished byules promulgated under this subseds impracticable and the attestation by the director so absent or
tion shall be consistent with all of the following: underdisability is not required.

(a) Reporting requirements applicable to state banks. (3) RESOURCESAND LIABILITIES.  The report under sulfl)
(b) The divisions regulatory responsibilitiesith respect to shallexhibit in detail and under the proper headings, the resources
that out—of—state bank and its in-state branch andliabilities of the bank at the close of the business of any past

(4) ExaminaTions. (a) Examination power of division. The day specified by the divisionThe bank shall transmit the report

N ; A e to thedivision within 30 days after the receipt of request for the
division may examinan in—state branch maintained by an OUtFeportfrom the division.
of-statestate bank, if the division considers the examination nec -

) LIST OF SHAREHOLDERS. When requested by the division,

essary to determine whether the in—state branch is being operate N X : ;
in compliance wittthe laws of this state and in accordance witﬁf‘y ank shall reporto the division a list of its shareholders, their

safe and sound banking practices. The provisions &2thas sidencesand the amount of stock held by each. The shareholder

they apply to examinations of state banks, aplshe examina list shall be signed and verified by the oath dirmftion of one
tions of in—state branches of out-of-state banks. of the oficers of the bank. —_ . .
(b) Contracts for examination services. The division may . (5) SpeciaLREPORTS. The division may require special reports
a " ro

enterinto contracts with anank supervisory agency with con m a bank, if thalivision determines that the reports are neces
P p y agency saryto inform the division fully of the ban&’condition.
currentjurisdiction over a state bank or an in—state branch of aMyistory: 1995 a. 336

out-of-statestate bank to engage the services of the agency
examinersata reasonable rate of compensation, or to provide 181 1003 Forfeiture. A bank failing to make and transmit to
services of the divisiog’examiners to the agency at a reasonalige givision a report or proof of publication required under this
rateof compensation. Contracts entered into under this paragra@Bptermay be required to forfeit to the division not more than
areexempt from ss16.70t0 16.76and16.767t0 16.82 $100 for each day aftethe report or proof of publication was

(5) EnForcemenT. If the division determines that an in—staterequired. If a bank fails or refuses to pay the forfeiture under this
branchof an out—of-statetate bank is being operated in violatiorsection,the division may institute proceedings for the recovery of
of the laws of this state or is beirgperated in an unsafe ortheforfeiture.
unsoundmanner the division may take any enforcemetion History: 1995 a. 336
againstthe in—state branch that it would be able to fakee in—
statebranch were a state bank. 221.1004 False statements. (1) ProniBITION. An officer,

(6) JOINT EXAMINATION AND ENFORCEMENTACTIONS. Thedivi-  directoror employe of a bank may not do any of the following:
sion may enter into joint examinations and jommforcement (&) Wilfully and knowingly subscribe tor make, or cause to
actionswith otherbank supervisory agencies having concurrefie made, any false statement or false entry in the books of the
jurisdiction over a state bank with an out-of-state branch, or hank.
in—statebranch of an out-of-state state bank. This subsection(b) Knowingly subscribe to or exhibit false papers with the
doesnot prevent the division from making examinationtaiing intentto deceive anyperson authorized to examine thiamé of
enforcementactions independentlyf the division considers it the bank.
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(c) Knowingly make, state, or publish any false report orstate (b) If stock in a bank service corporation is held by 2 banks,
mentof the bank. andone of the banks ceagesutilize the services of the corpera

(2) PENALTIES. Any person who violates sutl) may be fined tion and ceases to hold stock in it, and leaves the other as the sole
not less than $1,000 nor more than $5,000, or imprisoneksgot stockholding bank, the corporation magvertheless continue to
thanone year nor more than 10 years, or both. function as a bank service corporation and the other bank may

NOTE: Sub. (2) is amended eff. 12-31-99 Bp97 Wis. Act 283to read: continueto hold stock in it.

(2) PENALTIES. Any person whoviolates sub. (1) may be fined notlessthan ~ (3) SERVICESTO COMPETITIVE BANKS. (a) Except as provided
$1,000 nor moe than $5,000 or imprisoned for notessthan one year nor moe in par (b) if a bank. referred to in this subsection as the “applying
than 15 years or both. w2 ! . .

History: 1995 a. 3361997 a. 283 bank”, applies for a type of bank service for itself frarbank ser

vice corporation that supplies the satype of bank service to

221.1005 Refusal to permit inspection.  If an oficer in anotherbank, and the applying bank is competitive withaak
chargeof a bank refuses to submit the books, papersanderns thatholds stock in the bank service corporation, the bank service
of the bank to the inspection of the division, or refusebeto corporationmust ofer to supply the service by doing at least one
examinedunder oath touching the concerns of the bank, the digf the following, at the option of the applying bank:
sionmay inform the attorney general. The department of justice 1. Issuing stock to the applying bank and furnishing the bank
shallthen institute an action to procure a judgment dissolving tberviceto it on the same basis as to the other banks holding stock
bank. In order to carry out this section, the division may €onin the bank service corporation.
menceand maintain in thelivision's name any action necessary 2. Furnishing the bank service to the applying bank at a rate
or proper to enforce this section. no higher than necessary to fairly reflect the cost of the service,

History: 1995 a. 336 including the reasonable cost of the capital provided to the bank
servicecorporation by its shareholders.

(b) The bank service corporation need néerwofo supplythe
bankservice to the applying bankder par(a) if the service at

221.1006 Fees for certified copies. If a certified copy of
arecord filed in the division ilwfully required to be furnished

by the division, the division may assess a reasonable fdetexs

; i i petitiveoverall costs are available to the applying bfrakn
ml?r?ed Sgrggfa??ﬂrlﬂ?. g review board. These fees shall be deDOSg%%lhersource, or if the furnishing of the basérvice sought by

History: 1995 a. 336 the applying bank would be beyond the practical capacithef
bankservice corporation. In any action or proceeding to enforce
221.1007 Legal process; how served. Legal process theduty imposed by this subsection, or for damages for the breach
againsta bank may be served upon the bank in the manner pg this section, the bank service corporation has the burden of
vided by law for service on other corporationgamized under the showingthe applicability of this paragraph.
laws of this state. (4) PERMITTED ACTIVITIES OF BANK SERVICECORPORATIONS. A
History: 1995 a. 336 bankservice corporation may not engage in any activity other than

221.1008 Record search. A bank is entitled to reimburse the performance of bank services for banks.
mentfor expenses and costs incurred in searchingdproducing (5) CONTRACTINGFORBANK SERVICES. A bank may cause to be

A . erformed,by contract or otherwise, any bank service for itself,
andtransporting books, papers, recoatsl other data required toP : : : ;
be produced by legal process, unless otherwise prohibited by | etheron or of its premises, if the bank and the party performing

: service provide the division withssurances, satisfactory to
from collecting these expenses and costs or unless the pe rI:iivision, that the performance of the service will be subject to
seekingthe production is a government unit, dafined in s.

regulationand examination by the division to the same extent as

108.02(17). The expenses and costs shallpbé& by persons . : : ; :
seekingsuch production. If a bank is entitled to reimbursemeég%hrﬁisseesmce was being performed by the bank itself on its own
istory: 1995 a. 336

underthis section, a bank may not be required to produce boo
papersrecords and other data in response to legal process unless
the expenses and costs, identified in an itemized invoice to be pro

vided by the bankare paid or unless payment is tendered to the SUBCHAPTERKXII
bankin cash or by certified check or draft.
History: 1995 a. 336 BANK-OWNED BANKS
SUBCHAPTERXI _221.1201 _St_ocl_< in bank—owned banks. A b_ank, oy sub
ject to the limitations of s221.0901 a bank holding company
BANK SERVICE CORPORAIONS may, with the approval of the division, acquire and hold stock, in

an aggregate amoumiot exceeding 10% of its capital, in one or

more of the following:

221.1101 Bank service corporations. (1) DEFINITIONS.
In this subchapter: (1) A bank chartered under221.1202

« . P : : 2) A national bank chartered unde2 USC 27(b).
a) “Bank service corporation” meaascorporation @anized ( ) . .
to p()e)rform bank service‘gr 2 or more banks,F:each of \;‘\I/ﬁich owns (3) A bank holding company wholly owning a bank described

partof the capital stock of the corporation. ””detrsﬁjbl-gg Or3(325)'
(b) “Bank services” means check and deposit sorting and pos{1 istony: &
ing, computation and posting of interest and other creafitt 2211202 Bank-owned banks. (1) ESTABLISHMENT AND
chargespreparation and mailing of checks, statememtsices ownersHiP. The division may authorize the establishment of, and
andsimilar items, or any other clerical, bookkeeping, accountingsuea charter to, a bank, all of the stock of which is owned by 2
statisticalor other similar functions performed for a bank. or more depository institutions or depository institution holding
(c) “Invest” includes any advance of funds to a bank servicempanies. Notwithstanding any other requirement of this sec
corporationwhether by purchase of stock, the makifig loan, tion, the division may authorize, by rule, up to 10% of the stock
or otherwise, except a payment for rent earned, goodsasald to be held by other persots accommodate operational needs of
delivered,or services rendered prior to the making of the paymettie bank.

(2) INVESTMENTSIN BANK SERVICECORPORATIONS. (&) Wo or (2) Sratus AND POWERS. A bank established under siib) is
morebanks may invest not motiean 10% of the capital of eacha state bank chartered under tbigpter for all purposes, except
of the banks in a bank service corporation. that its functions are limited solely to doing the following:
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221.1202 STATE BANKS

(a) Providing banking and banking-related services to or for
depository institutions, subsidiaries of depositonystitutions,
depositoryinstitution holding companies, subsidiaries of deposi
tory institution holding companies ardirectors, dicers and
employesof other depository institutions.

(b) Providing correspondent banking services at the request of
other depository institutions odepository institution holding
companiesand to depository institution trade associations.

(3) SrockissuaNce. A bank established under siib) may
authorizeand hold authorized but not issued stock.

History: 1995 a. 336
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