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CHAPTER 180

BUSINESS CORPORATIONS

SUBCHAPTER I
GENERAL PROVISIONS

180.0101 Title.
180.0103 Definitions.
180.0105 Governing law.
180.0112 Delivery of a record.
180.0120 Filing requirements.
180.0121 Forms.
180.0122 Filing and service fees.
180.0123 Effective date and time.
180.0124 Correcting filed document.
180.0125 Filing duty of department of financial institutions.
180.0126 Appeal from department of financial institutions[ refusal to file 

document.
180.0127 Evidentiary effect of copy of filed document.
180.0128 Confirmation of status.
180.0129 Penalty for false document.
180.0141 Knowledge; notice.
180.0142 Number of shareholders.
180.0143 Withdrawal of filed documents before effectiveness.
180.0144 Relation to electronic signatures in global and national commerce act.
180.0145 Forum selection provisions.

SUBCHAPTER II
INCORPORATION

180.0201 Incorporators.
180.0202 Articles of incorporation.
180.0203 Incorporation.
180.0205 Organization of corporation.
180.0206 Bylaws.
180.0207 Emergency bylaws.

SUBCHAPTER III
PURPOSES AND POWERS

180.0301 Purposes.
180.0302 General powers.
180.0303 Emergency powers.
180.0304 Lack of corporate power.

SUBCHAPTER IV
NAME

180.0401 Corporate name.
180.0402 Reservation of name.
180.0403 Registration of name.

SUBCHAPTER V
OFFICE AND AGENT

180.0501 Registered office and registered agent.
180.0502 Change of registered office or registered agent.
180.0503 Resignation of registered agent.
180.0504 Service on corporation.

SUBCHAPTER VI
SHARES AND DISTRIBUTIONS

180.0601 Authorized shares.
180.0602 Terms of class or series determined by board of directors.
180.0603 Issued and outstanding shares.
180.0604 Fractional shares.
180.0620 Subscription for shares.
180.0621 Issuance of shares.
180.0622 Liability of shareholders, transferees and others.
180.0623 Share dividends.
180.0624 Share rights, options and warrants.
180.0625 Form and content of certificates.
180.0626 Shares without certificates.
180.0627 Restriction on transfer of shares and other securities.
180.0628 Expense of issuing shares.
180.0630 Preemptive rights.
180.0631 Corporation[s acquisition of its own shares.
180.0640 Distributions to shareholders.

SUBCHAPTER VII
SHAREHOLDERS

180.0701 Annual meeting.
180.0702 Special meeting.
180.0703 Court-ordered meeting.
180.0704 Action without meeting.
180.0705 Notice of meeting.
180.0706 Waiver of and exemption from notice.
180.0707 Record date.
180.0708 Conduct of meeting.
180.0709 Remote participation in shareholders[ meeting.
180.0720 Shareholders[ list for meeting.

180.0721 Voting entitlement of shares.
180.0722 Proxies.
180.0723 Shares held by nominees.
180.0724 Acceptance of instruments showing shareholder action.
180.0725 Quorum and voting requirements for voting groups.
180.0726 Action by single and multiple voting groups.
180.0727 Greater or lower quorum or greater voting requirements.
180.0728 Voting for directors; cumulative voting.
180.0730 Voting trusts.
180.0731 Voting agreements.
180.0740 Definitions applicable to ss. 180.0740 to 180.0747.
180.0741 Standing.
180.0742 Demand.
180.0743 Stay of proceedings.
180.0744 Dismissal.
180.0745 Discontinuance or settlement.
180.0746 Payment of expenses.
180.0747 Applicability to foreign corporations.

SUBCHAPTER VIII
DIRECTORS AND OFFICERS

180.0801 Requirement for and duties of board of directors.
180.0802 Qualifications of directors.
180.0803 Number and election of directors.
180.0804 Election of directors by certain classes of shareholders.
180.0805 Terms of directors generally.
180.0806 Staggered terms of directors.
180.0807 Resignation of directors.
180.0808 Removal of directors by shareholders.
180.0809 Removal of directors by judicial proceeding.
180.0810 Vacancy on board.
180.0811 Compensation of directors.
180.0820 Meetings.
180.0821 Action without meeting.
180.0822 Notice of meeting.
180.0823 Waiver of notice.
180.0824 Quorum and voting.
180.0825 Committees.
180.0826 Reliance by directors or officers.
180.0827 Consideration of interests in addition to shareholders[ interests.
180.0828 Limited liability of directors.
180.0831 Director conflict of interest.
180.0832 Loans to directors.
180.0833 Liability for unlawful distributions.
180.0840 Officers.
180.0841 Duties of officers.
180.0843 Resignation and removal of officers.
180.0844 Contract rights of officers.
180.0850 Definitions applicable to indemnification and insurance provisions.
180.0851 Mandatory indemnification.
180.0852 Corporation may limit indemnification.
180.0853 Allowance of expenses as incurred.
180.0854 Court-ordered indemnification.
180.0855 Determination of right to indemnification.
180.0856 Indemnification and allowance of expenses of employees and agents.
180.0857 Insurance.
180.0858 Additional rights to indemnification and allowance of expenses.
180.0859 Indemnification and insurance against securities law claims.
180.0860 Statements of changes in directors or principal.

SUBCHAPTER X
AMENDMENT OF ARTICLES OF INCORPORATION 

 AND BYLAWS
180.1001 Authority to amend articles of incorporation.
180.1002 Amendment of articles of incorporation by board of directors.
180.1003 Amendment of articles of incorporation by board of directors and 

shareholders.
180.1004 Voting on amendments by voting groups.
180.1005 Amendment before issuance of shares.
180.1006 Articles of amendment.
180.1007 Restated articles of incorporation.
180.1008 Amendment pursuant to reorganization.
180.1009 Effect of amendment.
180.1020 Amendment of bylaws by board of directors or shareholders.
180.1021 Bylaw fixing quorum or voting requirements for shareholders.
180.1022 Bylaw fixing quorum or voting requirements for directors.

SUBCHAPTER XI
MERGER, INTEREST EXCHANGE, 

CONVERSION, AND DOMESTICATION
180.1100 Definitions.
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 2 180.0101 BUSINESS CORPORATIONS

180.11001 Relationship of subchapter to other laws.
180.11002 Existing purpose.
180.11003 Nonexclusivity.
180.11004 Reference to external facts.
180.1101 Merger authorized.
180.11012 Plan of merger.
180.1102 Interest exchange authorized.
180.11021 Plan of interest exchange.
180.11031 Approval of merger or interest exchange; amendment; abandonment.
180.11032 Approval requirements and procedures applicable to domestic corpora-

tions in mergers and interest exchanges.
180.1104 Merger of subsidiary or parent.
180.11045 Merger of indirect wholly owned subsidiary or parent.
180.1105 Articles of merger or interest exchange.
180.1106 Effect of merger or interest exchange.
180.1130 Definitions applicable to ss. 180.1130 to 180.1134.
180.1131 Shareholder vote.
180.1132 Exceptions.
180.1133 Other requirements for greater votes.
180.1134 Actions during take-over offer.
180.1140 Definitions applicable to business combination provisions.
180.1141 Restrictions on business combinations.
180.1142 Determining market value and control.
180.1143 Exclusions from business combination restrictions.
180.1144 Relationship to other laws.
180.1150 Control share voting restrictions.
180.1161 Conversion.
180.1171 Domestication authorized.
180.1172 Plan of domestication.
180.1173 Approval of domestication; amendment; abandonment.
180.1174 Filings required for domestication; effective date.
180.1175 Effect of domestication.

SUBCHAPTER XII
SALE OF ASSETS

180.1201 Sale of assets in regular course of business; mortgage of assets; transfer 
of assets to subsidiary.

180.1202 Sale of assets other than in regular course of business.
SUBCHAPTER XIII

DISSENTERS[ RIGHTS
180.1301 Definitions.
180.1302 Right to dissent.
180.1303 Dissent by shareholders and beneficial shareholders.
180.1320 Notice of dissenters[ rights.
180.1321 Notice of intent to demand payment.
180.1322 Dissenters[ notice.
180.1323 Duty to demand payment.
180.1324 Restrictions on uncertificated shares.
180.1325 Payment.
180.1326 Failure to take action.
180.1327 After-acquired shares.
180.1328 Procedure if dissenter dissatisfied with payment or offer.
180.1330 Court action.
180.1331 Court costs and counsel fees.

SUBCHAPTER XIV
DISSOLUTION

180.1401 Dissolution before issuance of shares.
180.1402 Dissolution by board of directors and shareholders.
180.1403 Articles of dissolution for dissolution under s. 180.1402.
180.1404 Revocation of dissolution.
180.1405 Effect of dissolution.
180.1406 Known claims against dissolved corporation.
180.1407 Claims against dissolved corporation generally.
180.1408 Enforcing claims.
180.1420 Grounds for administrative dissolution.
180.1421 Procedure for and effect of administrative dissolution.
180.1422 Reinstatement following administrative dissolution.
180.1423 Appeal from denial of reinstatement.
180.1430 Grounds for judicial dissolution.
180.1431 Procedure for judicial dissolution.
180.1432 Receivership.
180.1433 Decree of dissolution.

180.1440 Delivery to secretary of revenue.
SUBCHAPTER XV

FOREIGN CORPORATIONS
180.1501 Authority to transact business required.
180.1502 Consequences of transacting business without authority.
180.1503 Application for certificate of authority.
180.1504 Amended certificate of authority.
180.1505 Effect of certificate of authority.
180.1506 Corporate name of foreign corporation.
180.1507 Registered office and registered agent of foreign corporation.
180.1508 Change of registered office or registered agent of foreign corporation.
180.1509 Resignation of registered agent of foreign corporation.
180.1510 Service on foreign corporation.
180.1520 Withdrawal of foreign corporation.
180.1530 Grounds for revocation.
180.1531 Procedure for and effect of revocation.
180.1532 Appeal from revocation.

SUBCHAPTER XVI
RECORDS AND REPORTS

180.1601 Corporate records.
180.1602 Inspection of records by shareholders.
180.1603 Scope of inspection right.
180.1604 Court-ordered inspection.
180.1620 Financial statements for shareholders.
180.1622 Annual report for department of financial institutions.

SUBCHAPTER XVII
APPLICATION OF THIS CHAPTER

180.1701 Definition.
180.1703 Application to domestic corporations.
180.1704 Application to foreign corporations.
180.1705 Existing preemptive rights preserved.
180.1706 Certain voting requirements preserved.
180.1707 Certain class voting rights preserved.
180.1708 Applicability of various provisions.

SUBCHAPTER XVIII
STATUTORY CLOSE CORPORATIONS

180.1801 Applicability.
180.1803 Election.
180.1805 Share transfer restrictions.
180.1807 Transfer after corporation[s first refusal.
180.1809 Notice of statutory close corporation status.
180.1811 Transfer of shares in breach of transfer restrictions.
180.1813 Merger, interest exchange, and sale of assets.
180.1815 Termination of statutory close corporation status.
180.1817 Effect of termination of statutory close corporation status.
180.1819 Payment for shares.
180.1821 Election not to have a board of directors.
180.1823 Agreements among shareholders.
180.1824 Irrevocable proxies.
180.1825 Bylaws.
180.1827 Annual meeting.
180.1829 Shareholder sale option at death.
180.1831 Shareholder option to dissolve corporation.
180.1833 Power of court to grant relief.
180.1834 Greater quorum or voting requirements.
180.1835 Limited liability.
180.1837 Officers; execution of documents.

SUBCHAPTER XIX
SERVICE CORPORATIONS

180.1901 Definitions.
180.1903 Formation of service corporation.
180.1905 Business corporation law applicable.
180.1907 Corporate name.
180.1909 Filing articles of incorporation.
180.1911 Participants; conflict of interest.
180.1913 Alternative incorporation by one or 2 persons.
180.1915 Professional relationships and liability.
180.1917 Corporate agents.
180.1919 Continuity; dissolution; stock transfer or redemption.
180.1921 Annual report.

SUBCHAPTER I

GENERAL PROVISIONS

180.0101 Title.  This chapter may be cited as the XWisconsin 
business corporation lawY.

History:  1989 a. 303.
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180.0103 Definitions.  In this chapter, except as otherwise 
provided:

(1) XAffiliateY means a person that directly, or indirectly 
through one or more intermediaries, controls, is controlled by, or 
is under common control with, another person.

(2) XArticles of incorporationY includes amended and re-
stated articles of incorporation.

(3) XAuthorized sharesY means the shares of all classes that a 
domestic corporation or foreign corporation is authorized to 
issue.

(3m) XBusinessY includes every trade, occupation, and 
profession.

(4) XConspicuousY means written so that a reasonable person 
against whom the writing is to operate should have noticed it, in-
cluding printing in italics or boldface or contrasting color, or typ-
ing in capitals or with underlining.

(5) XCorporationY or Xdomestic corporation,Y except as used 
in sub. (9), means a corporation for profit that is not a foreign cor-
poration and that is incorporated under or becomes subject to this 
chapter.  XCorporationY or Xdomestic corporationY includes, to 
the extent provided under s. 180.1703, a corporation with capital 
stock but not organized for profit.

(6) XDeliverY or XdeliveryY means any method of delivery 
used in conventional commercial practice, including delivery by 
hand, mail, commercial delivery and electronic transmission.

(6m) XDepartmentY, except in subs. (8) and (18), means the 
department of financial institutions.

(7) XDistributionY means a direct or indirect transfer by a cor-
poration of money or other property, other than its shares, or an 
incurrence of indebtedness by a corporation, to or for the benefit 
of its shareholders in respect to any of its shares, including but not 
limited to any of the following:

(a)  A declaration or payment of a dividend.
(b)  A purchase, redemption or other acquisition of shares.
(c)  A distribution of evidences of indebtedness.
(7d) XDomesticY means, with respect to an entity, an entity 

whose governing law is the law of this state.
(7g) XElectronicY means relating to technology having elec-

trical, digital, magnetic, wireless, optical, electromagnetic, or 
similar capabilities.

(7k) XElectronic signatureY means an electronic sound, sym-
bol, or process, attached to or logically associated with a writing 
and executed or adopted by a person with intent to authenticate 
the writing.

(7m) XElectronic transmissionY or Xelectronically transmit-
tedY means Internet transmission, telephonic transmission, elec-
tronic mail transmission, transmission of a telegram, cablegram, 
or datagram, or any other form or process of communication that 
does not directly involve the physical transfer of paper and that is 
suitable for the retention, retrieval, and reproduction of informa-
tion by the recipient.

(8) XEntityY means a person other than an individual and in-
cludes a domestic corporation; a foreign corporation; a limited li-
ability company; a nonprofit or nonstock corporation; a limited 
partnership; a partnership; a general cooperative association; a 
limited cooperative association; a profit or nonprofit unincorpo-
rated association; a statutory trust; a business trust; a business 
trust or common-law business trust; an estate; a trust; an associa-
tion, joint venture, public corporation, government or govern-

mental subdivision, agency, or instrumentality; or any other legal 
or commercial entity.

(8r) XForeignY means, with respect to an entity, an entity 
whose governing law is other than the law of this state.

(9) XForeign corporationY means a corporation for profit in-
corporated under a law other than the law of this state and whose 
governing law is other than the law of this state, except a railroad 
corporation, an association created solely for religious or charita-
ble purposes, an insurer or motor club, a savings and loan associ-
ation, a savings bank or a common law trust.

(9m) XGeneral cooperative associationY means, with respect 
to a Wisconsin cooperative, a cooperative organized under ch. 
185.

(9r) XGoverning lawY means, with respect to an entity, the 
law of the jurisdiction that collectively governs its internal affairs 
and the liability of the persons associated with the entity for a 
debt, obligation, or other liability of the entity under s. 180.0105 
or the corresponding applicable law with respect to entities other 
than domestic corporations.

(10) XGovernmental subdivisionY includes a county, city, vil-
lage, town and special purpose district.

(11) XIndividualY includes the estate of an individual adjudi-
cated incompetent or a deceased natural person.

(11e) XInvestment companyY means a corporation that is reg-
istered, or is organized for the purpose of registering, as a man-
agement investment company under 15 USC 80a-1 to 80a-64, if 
the corporation[s articles of incorporation state that the corpora-
tion is registered or is organized for the purposes of registering as 
a management investment company under 15 USC 80a-1 to 80a-
64.

(11g) XJurisdiction,Y used to refer to a political entity, means 
the United States, a state, a foreign country, or a political subdivi-
sion of a foreign country.

(11i) XLimited cooperative associationY means, with respect 
to a Wisconsin cooperative, a cooperative organized under ch. 
193.

(11m) XPersonY means an individual, business corporation, 
nonprofit or nonstock corporation, partnership, limited partner-
ship, limited liability company, general cooperative association, 
limited cooperative association, unincorporated association, 
statutory trust, business trust, common-law business trust, estate, 
trust, association, joint venture, public corporation, government 
or governmental subdivision, agency, or instrumentality, or any 
other legal or commercial entity.

(12) XPrincipal officeY means the office, whether in or out-
side this state, of a domestic corporation or foreign corporation in 
which are located its principal executive offices and, if the do-
mestic corporation or foreign corporation has filed an annual re-
port under s. 180.1622, that is designated as the principal office 
in its most recent annual report.

(12g) XPropertyY means all property, whether real, personal, 
or mixed or tangible or intangible, or any right or interest therein.

(12m) XQualified new business ventureY means a foreign 
corporation that is certified under s. 238.15 (1).

(12r) XRecord,Y used as a noun, means information that is in-
scribed on a tangible medium or that is stored in an electronic or 
other medium and is retrievable in perceivable form.

(13) XRecord dateY means the date established under s. 
180.0623 (4), 180.0640 (2), 180.0702 (2), 180.0704 (4), 
180.0705 (3) or 180.0707 on which a corporation determines the 
identity of its shareholders for purposes of this chapter.

(13m) XRegistered agentY means an agent of a corporation or 
foreign corporation that is authorized to receive service of any 
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process, notice, or demand required or permitted by law to be 
served on the corporation or foreign corporation.

(14) XShareholderY means the person in whose name shares 
are registered in the records of a corporation or the beneficial 
owner of shares to the extent of the rights granted by a nominee 
certificate on file with a corporation.

(15) XSharesY means the units into which the proprietary in-
terests in a corporation are divided.

(16) XSignedY or XsignatureY includes the execution or adop-
tion of a manual, facsimile, conformed, or electronic signature, or 
any symbol, with intent to authenticate a writing.

(16m) XStateY means a state of the United States, the District 
of Columbia, Puerto Rico, the U.S. Virgin Islands, or any terri-
tory or insular possession subject to the jurisdiction of the United 
States.

(17) XSubscriberY means a person who subscribes for shares 
in a corporation, whether before or after incorporation.

(17g) XTransferY includes all of the following:
(a)  An assignment.
(b)  A conveyance.
(c)  A sale.
(d)  A lease.
(e)  An encumbrance, including a mortgage or security 

interest.
(f)  A gift.
(g)  A transfer by operation of law.
(17m) XTreasury sharesY means shares of a corporation that 

have been issued, that have been subsequently acquired by and 
belong to the corporation and that have not been canceled or re-
stored to the status of authorized but unissued shares.

(18) XUnited StatesY includes an authority, bureau, commis-
sion, department and any other agency of the United States.

(19) XVoting groupY means any of the following:
(a)  All shares of one or more classes or series that under the 

articles of incorporation or this chapter are entitled to vote and be 
counted together collectively on a matter at a meeting of 
shareholders.

(b)  All shares that under the articles of incorporation or this 
chapter are entitled to vote generally on a matter.

History:  1989 a. 303; 1991 a. 16, 221; 1993 a. 112; 1995 a. 27, 271; 1999 a. 9; 
2001 a. 44, 104; 2005 a. 387, 441; 2015 a. 196; 2017 a. 156; 2021 a. 258.

180.0105 Governing law.  (1) The law of this state governs 
all of the internal affairs of a corporation.

(2) The fact that one or more shareholders of a corporation 
are, or are not, subject to tax on the income of the corporation 
shall have no effect on the application of the law of this state un-
der sub. (1) other than as a fact to be taken into account in the ap-
plication of such law.

History: 2021 a. 258.

180.0112 Delivery of a record.  (1) Except as otherwise 
provided in this chapter, permissible means of delivery of a 
record include delivery by hand, mail, conventional commercial 
practice, and electronic transmission.

(2) Delivery to the department is effective only when a record 
is received by the department.

History: 2021 a. 258.

180.0120 Filing requirements.  (1) Subject to sub. (4), to 
be filed by the department pursuant to this chapter, a record must 
be received by the department, comply with this chapter, and sat-
isfy all of the following:

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

(c)  Be in the English language, except that:
1.  A corporate name need not be in English if it is written in 

English letters or Arabic or Roman numerals.
2.  The certificate of status, or similar document, required of 

a foreign corporation need not be in English if accompanied by a 
reasonably authenticated English translation.

(d)  Contain the name of the drafter, if required by s. 182.01 
(3).

(e)  Be executed in accordance with sub. (3).
(f)  Be on the form prescribed by the department if the docu-

ment is described in s. 180.0121 (1).
(g)  Be delivered to the department for filing and be accompa-

nied by one exact or conformed copy unless and to the extent the 
department permits electronic delivery of records.

(2) The department shall file photocopies or other repro-
duced copies of typewritten or printed documents if the copies 
are manually signed and satisfy this section.

(3) (a)  Any of the following persons may execute a document 
described in par. (am):

1.  An officer of the domestic corporation or foreign 
corporation.

2.  If directors have not been selected or the corporation has 
not been formed, an incorporator.

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

(am)  The documents to which par. (a) applies are the 
following:

1.  Articles of incorporation.
2.  An application for use of indistinguishable name.
3.  An application for registered name or renewal of regis-

tered name.
4.  A statement of change of registered office.
5.  A director or principal officer statement under s. 180.0860 

(1).
6.  Amendment of articles of incorporation.
7.  Restatement of articles of incorporation with or without 

amendment of articles.
8.  Articles of merger, conversion, interest exchange, or 

domestication.
9.  Articles of dissolution.
10.  Articles of revocation of dissolution.
11.  An application for reinstatement following administra-

tive dissolution.
12.  An application for certificate of authority.
13.  An application for amended certificate of authority.
14.  An application for certificate of withdrawal.
15.  An annual report of a domestic corporation or foreign 

corporation.
16.  Articles of correction.

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

1.  The corporate seal.
2.  An attestation by the secretary or an assistant secretary of 

the domestic corporation or foreign corporation.
3.  An acknowledgment, verification or proof.

(4) The department may waive any of the requirements of 
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subs. (1) to (3) if it appears from the face of the document that the 
document[s failure to satisfy the requirement is immaterial.

(5) If law other than this chapter prohibits the disclosure by 
the department of information contained in a document delivered 
to the department for filing, the department shall file the docu-
ment if the document otherwise complies with this chapter but 
may redact the information.

(6) When a document is delivered to the department for fil-
ing, any fee required under s. 180.0122 and any fee, interest, or 
penalty required to be paid to the department must be paid in a 
manner permitted by the department.

History:  1989 a. 303; 1991 a. 16; 1993 a. 323; 1995 a. 27; 2021 a. 258.

180.0121 Forms.  (1) (a)  The department shall prescribe 
and furnish on request forms for all of the following documents:

1.  A foreign corporation[s application for a certificate of au-
thority to transact business in this state under s. 180.1503.

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

3.  A domestic corporation[s or foreign corporation[s annual 
report under s. 180.1622 and a service corporation[s annual re-
port under s. 180.1921.

4.  An application for articles of conversion under s. 
180.1161 (5).

(b)  The forms prescribed by the department under par. (a) 1., 
2. and 3. shall require disclosure of only the information required 
under ss. 180.1503, 180.1520, 180.1622 and 180.1921, 
respectively.

(c)  Use of a form prescribed under par. (a) is mandatory.
(2) The department may prescribe and furnish on request 

forms for other documents required or permitted to be filed by 
this chapter, but use of these forms is not mandatory.

History:  1989 a. 303; 1995 a. 27; 2001 a. 44; 2005 a. 476; 2015 a. 295; 2021 a. 
258.

180.0122 Filing and service fees.  (1g) Subject to subs. 
(1m) and (3), the department may collect a fee for filing, or pro-
viding a certified copy of, a record under this chapter.  Any fee 
under this subsection shall be established by the department by 
rule.  The department may also collect the fee established under 
s. 182.01 (4) (b) in connection with any request for a certificate of 
status under s. 180.0128 (1) to (3) or a statement of status under s. 
180.0128 (4).

(1m) Except as provided under sub. (5), the department shall 
collect the following fees when the records described in this sub-
section are delivered to the department for filing or, under pars. 
(e) and (f), the telephone applications are made:

(a)  Articles of incorporation, $100.
(b)  Application for use of indistinguishable name, $10.
(c)  Written application for reserved name, $15.
(d)  Written application for renewal of reserved name, $15.
(e)  Telephone application for reserved name, $30.
(f)  Telephone application for renewal of reserved name, $30.
(g)  Notice of transfer of reserved name or of registered name, 

$10.
(h)  Application for registered name, $50.
(i)  Application for renewal of registered name, $50.
(j)  Subject to sub. (3) (c), domestic corporation[s or foreign 

corporation[s statement of change of registered office, $10.
(k)  Agent[s statement of change of registered office, $10 for 

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

(L)  Agent[s statement of resignation, $10.
(Lg)  A director or principal officer statement under s. 

180.0860 (1), $3.
(Lr)  A director or principal officer resignation notice under s. 

180.0860 (2), $3.
(m)  Amendment of articles of incorporation, $40.
(n)  Restatement of articles of incorporation with or without 

amendment of articles, $40.
(o)  Articles of merger, $150.
(om)  Articles of share exchange, $50 for each domestic corpo-

ration and each foreign corporation authorized to transact busi-
ness in this state that is a party to the share exchange.

(p)  Articles of dissolution, $20.
(q)  Articles of revocation of dissolution, $10.
(r)  Application for reinstatement following administrative dis-

solution, $90.
(s)  Certificate of reinstatement, $10.
(t)  Certificate of judicial dissolution, $10.
(u)  Application for certificate of authority, $100, and, unless 

the application is made by a qualified new business venture, $3 
for every $1,000 or fraction thereof of the foreign corporation[s 
capital exceeding $60,000 employed or to be employed in this 
state, computed as provided in s. 180.1503, as shown by the 
application.

(v)  Application for amended certificate of authority, $40.
(w)  Application for certificate of withdrawal, $40, and in case 

that application shows that the foreign corporation employs in 
this state capital in excess of the amount of capital on which a fee 
has previously been paid, computed as provided in s. 180.1520 
(2) (f), an additional fee which, with previous payments made on 
account of capital employed in this state, will amount to $3 for 
each $1,000 or fraction thereof of the excess.

(x)  Annual report of a domestic corporation, $25.
(y)  Annual report of a foreign corporation, $65, and in case 

the annual report shows that the foreign corporation employs in 
this state capital in excess of the amount of capital on which a fee 
has previously been paid, computed as provided in s. 180.1503, 
an additional fee which, with previous payments made on ac-
count of capital employed in this state, will amount to $3 for each 
$1,000 or fraction thereof of the excess.

(ym)  Articles of correction, $40.
(yr)  Articles of conversion, $150.
(2) The department shall collect the fee established under s. 

182.01 (4) (c) each time process is served on the department un-
der this chapter.  The party to a civil, criminal, administrative or 
investigatory proceeding causing service of process may recover 
this fee as costs if the party prevails in the proceeding.

(3) The department may not collect a fee for any of the 
following:

(a)  Filing a certificate of administrative dissolution or a cer-
tificate of revocation of authority to transact business.

(b)  Providing a confirmation of status by telephone.
(c)  Filing a domestic corporation[s or a foreign corporation[s 

statement of change of registered office if the only change is to an 
address and all of the following apply:

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

2.  A copy of the notice indicating the new address is submit-
ted with the statement.

3.  The physical location of the registered office has not 
changed.
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(4) In addition to the fees required under sub. (1m) or permit-
ted under sub. (1g), the department may collect the expedited ser-
vice fee established under s. 182.01 (4) (d) for processing in an 
expeditious manner a record required or permitted to be filed 
with the department under this chapter and may collect the fee es-
tablished under s. 182.01 (4) (f) for preparing in an expeditious 
manner a certificate of status under s. 180.0128 (1) to (3) or a 
statement of status under s. 180.0128 (4).

(5) The department, by rule, may specify a larger fee for fil-
ing records described in sub. (1m) in paper format.

History:  1989 a. 303; 1991 a. 16, 269; 1993 a. 214, 323, 331; 1995 a. 27, 271; 
1997 a. 27; 2001 a. 16, 44; 2005 a. 25; 2017 a. 156; 2021 a. 258.

180.0123 Effective date and time.  (1) (a)  Except as pro-
vided in sub. (2) or s. 180.0124 (3), 180.1622 (5) or 180.1921 (4), 
a record filed by the department under this chapter is effective on 
the date that it is received by the department for filing and at any 
of the following times on that date:

1.  The time of day specified in the document as its effective 
time.

2.  If no effective time is specified, at the close of business.
(b)  The date that a document is received by the department is 

determined by the department[s endorsement on the original doc-
ument under s. 180.0125 (1).

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

History:  1989 a. 303; 1991 a. 16, 269; 1995 a. 27; 2021 a. 258.

180.0124 Correcting filed document.  (1) A domestic 
corporation or foreign corporation may correct a document that is 
filed by the department if any of the following applies:

(a)  The document contains a statement that was incorrect at 
the time of filing.

(b)  The document was defectively executed, including defects 
in any attestation, seal, verification, or acknowledgment.

(c)  The electronic transmission of the document to the depart-
ment was defective.

(2) To correct a document under sub. (1), a domestic corpora-
tion or foreign corporation shall prepare and deliver to the depart-
ment for filing articles of correction that satisfy all of the 
following:

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

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

(c)  Correct the incorrect statement or defective execution.
(d)  Are signed by the person correcting the filed document.
(3) (a)  Except as provided in par. (b), articles of correction 

are effective on the effective date of the document that they 
correct.

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

History:  1989 a. 303; 1995 a. 27; 2021 a. 258.

180.0125 Filing duty of department of financial insti-
tutions.  (1) Upon receipt of a document by the department for 
filing, the department shall stamp or otherwise endorse the date 
of receipt on the original, the document copy and, upon request, 

any additional document copy received.  The department shall re-
turn any additional document copy to the person delivering it, as 
confirmation of the date of receipt.  The duty of the department 
under this section is ministerial.

(2) (a)  Except as provided in par. (b), if a document satisfies 
s. 180.0120 and the terms of the document satisfy, if applicable, 
s. 180.0401 (1) and (2) or 180.1506 (1) and (2), the department 
shall file the document by stamping or otherwise endorsing 
XFiledY, together with the department name, on both the original 
and the document copy.  After filing a document, the department 
shall deliver the document copy to the domestic corporation or 
foreign corporation, or its representative.

(b)  If a domestic corporation or foreign corporation is in de-
fault in the payment of any fee required under s. 180.0122 with 
respect to any of the following documents, the department shall 
refuse to file any document relating to the domestic corporation 
or foreign corporation until all delinquent fees are paid by the do-
mestic corporation or foreign corporation:

1.  Articles of incorporation.
2.  An application for use of indistinguishable name.
3.  A written application for reserved name or renewal of re-

served name.
4.  A notice of transfer of reserved name or of registered 

name.
5.  An application for registered name or renewal of regis-

tered name.
6.  A statement of change of registered office.
7.  Amendment of articles of incorporation.
8.  Restatement of articles of incorporation with or without 

amendment of articles.
9.  Articles of merger, conversion, interest exchange, or 

domestication.
10.  Articles of dissolution.
11.  Articles of revocation of dissolution.
12.  An application for reinstatement following administra-

tive dissolution.
13.  Certificate of reinstatement.
14.  Certificate of judicial dissolution.
15.  An application for certificate of authority.
16.  An application for amended certificate of authority.
17.  An application for certificate of withdrawal.
18.  An annual report of a domestic corporation or foreign 

corporation.
19.  Articles of correction.

(3) (a)  If the department refuses to file a document, the de-
partment shall return it to the domestic corporation or foreign 
corporation, or its representative, within 5 business days after the 
document was received by the department for filing, together with 
a brief, written explanation of the reason for the refusal.

(b)  The department[s failure to either file or return a docu-
ment within 5 business days after it was received constitutes a re-
fusal to file the document.

(c)  Except as provided in s. 180.0124 (3), if a document that 
had been refused for filing by the department is resubmitted and 
filed by the department, the effective date of the filed document 
under s. 180.0123 is the date that the resubmitted document is re-
ceived by the department for filing or a delayed effective date 
specified in the resubmitted document in accordance with s. 
180.0123 (2).  The effective time of the resubmitted document 
shall be determined under s. 180.0123 (1) or (2), whichever is 
applicable.

(4) Except as provided in s. 180.0203 (2), the department[s 
filing of, or refusal to file, a document does not affect the validity 
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or invalidity of the document in whole or part and does not create 
a presumption of any of the following:

(am)  That the document does or does not conform to the re-
quirements of this chapter.

(c)  That the information contained in the document is correct 
or incorrect.

History:  1989 a. 303; 1995 a. 27; 2001 a. 44; 2021 a. 258.

180.0126 Appeal from department of financial institu-
tions[ refusal to file document.  (1) If the department re-
fuses to file a document received by the department for filing, the 
domestic corporation or foreign corporation may appeal the re-
fusal by filing a petition in circuit court to compel the department 
to file the document.  The domestic corporation or foreign corpo-
ration shall file the petition in the circuit court for the county 
where the domestic corporation[s or foreign corporation[s princi-
pal office or, if none in this state, its registered office is or will be 
located.  The domestic corporation or foreign corporation shall 
attach to the petition the document and any explanation by the de-
partment of the reasons for the refusal to file.

(2) The domestic corporation or foreign corporation shall file 
the petition under sub. (1) within 30 days after the department re-
turns the document under s. 180.0125 (3) (a).  If the department 
does not return the document within the period specified in s. 
180.0125 (3) (b), the domestic corporation or foreign corporation 
shall file the petition within 30 days after the period specified in 
s. 180.0125 (3) (b) expires.

(3) The court may summarily order the department to file the 
document or take other action that the court considers appropri-
ate.  The court[s final decision may be appealed as in other civil 
proceedings.

History:  1989 a. 303; 1995 a. 27; 1997 a. 35.

180.0127 Evidentiary effect of copy of filed docu-
ment.  A certified copy of a document filed by the department is 
conclusive evidence that the original document is on file with the 
department.

History:  1989 a. 303; 1995 a. 27.

180.0128 Confirmation of status.  (1) Any person may 
obtain from the department, upon request, a certificate of status 
for a domestic corporation or foreign corporation.

(2) A certificate of status shall include all of the following 
information:

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

(b)  Whether each of the following is true:
1.  The domestic corporation is incorporated under the laws 

of this state, or the foreign corporation is authorized to transact 
business in this state.

3.  The domestic corporation or foreign corporation has, dur-
ing its most recently completed report year, filed with the depart-
ment an annual report required by s. 180.1622, or, if a service 
corporation, by s. 180.1921.

4.  The domestic corporation has not filed articles of 
dissolution.

5.  The foreign corporation has not applied for a certificate of 
withdrawal under s. 180.1520 and, if not, the effective date of its 
certificate of authority.

(c)  The domestic corporation[s date of incorporation and the 
period of its duration if less than perpetual.

(3) The certificate of status may include other facts of record 
in the department that are requested.

(4) Upon request, the department shall issue, by telegraph, 

teletype, facsimile or other form of wire or wireless communica-
tion, a statement of status, which shall contain the information re-
quired in a certificate of status under sub. (2) and may contain 
any other information permitted under sub. (3).

(5) Subject to any qualification stated in a certificate or state-
ment of status issued by the department, the certificate or state-
ment is conclusive evidence that the domestic corporation or for-
eign corporation is in existence or is authorized to transact busi-
ness in this state.

(6) Upon request by telephone or otherwise, the department 
shall confirm, by telephone, any of the information required in a 
certificate of status under sub. (2) and may confirm any other in-
formation permitted under sub. (3).

History:  1989 a. 303; 1991 a. 16; 1995 a. 27; 2021 a. 258.

180.0129 Penalty for false document.  (1) A person may 
not sign a document with intent that it be delivered to the depart-
ment for filing or deliver, or cause to be delivered, a document to 
the department for filing, if the person knows that the document 
is false in any material respect at the time of its delivery.

(2) Whoever violates this section is guilty of a Class I felony.
History:  1989 a. 303; 1995 a. 27; 1997 a. 283; 2001 a. 109.

180.0141 Knowledge; notice.  (1) A person knows a fact 
if any of the following applies:

(a)  The person has actual knowledge of the fact.
(b)  The person is deemed to know the fact under law other 

than this chapter.
(2) A person has notice of a fact if the person has reason to 

know the fact from all the facts known to the person at the time in 
question.

(3) Subject to s. 180.0504 or the law other than this chapter, a 
person notifies another person of a fact by taking steps reason-
ably required to inform the other person in ordinary course, 
whether or not those steps cause the other person to know the 
fact.

(4) Written notice to a domestic corporation or a foreign cor-
poration authorized to transact business in this state may be ad-
dressed to its registered agent at its registered office or to the do-
mestic corporation or foreign corporation at its principal office.  
With respect to a foreign corporation that has not yet filed an an-
nual report under s. 180.1622, the address of the foreign corpora-
tion[s principal office may be determined from its application for 
a certificate of authority.

(5) (a)  This subsection applies to notice that is required un-
der this chapter and that is made subject to this subsection by ex-
press reference to this subsection.  Except as provided in par. (b), 
written notice is effective at the earliest of the following:

1.  When received.
2.  Five days after its deposit in the U.S. mail, if mailed post-

paid and correctly addressed.
3.  On the date shown on the return receipt, if sent by regis-

tered or certified mail, return receipt requested, and the receipt is 
signed by or on behalf of the addressee.

4.  For notices from the department, upon successful trans-
mission by e-mail as provided in this chapter.

(b)  Written notice by a domestic corporation or foreign corpo-
ration to its shareholder is effective under any of the following 
conditions:

1.  When mailed, but only if mailed postpaid and addressed 
to the shareholder[s address shown in the domestic corporation[s 
or foreign corporation[s current record of shareholders.

2.  When electronically transmitted to the shareholder in a 
manner authorized by the shareholder.

(c)  Oral notice is effective when communicated.
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(6) (a)  A person shall give notice in writing, except as pro-
vided in par. (b).  For purposes of this section, notice by elec-
tronic transmission is written notice.

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

(7) Except as provided in s. 180.0721 (4) or unless otherwise 
provided in the articles of incorporation or bylaws, notice may be 
communicated in person; by mail or other method of delivery; by 
telephone, including voice mail, answering machine or answering 
service; or by any other electronic means.  If these forms of per-
sonal notice are impracticable, notice may be communicated by a 
newspaper of general circulation in the area where published, or 
by radio, television, or other form of public broadcast 
communication.

History:  1989 a. 303; 1999 a. 9; 2021 a. 258.

180.0142 Number of shareholders.  (1) For purposes of 
this chapter, any of the following constitute one shareholder if 
identified as a shareholder in a corporation[s current record of 
shareholders:

(a)  Three or fewer co-owners.
(b)  An entity.
(c)  The trustees, guardians, custodians or other fiduciaries of 

a single trust, estate or account.
(2) For purposes of this chapter, shareholdings registered in 

substantially similar names constitute one shareholder if it is rea-
sonable to believe that the names represent the same person.

History:  1989 a. 303.

180.0143 Withdrawal of filed documents before effec-
tiveness.  (1) Except as otherwise provided in ss. 180.11031 
(2) and (3) and 180.1173 (2), a document delivered to the depart-
ment for filing may be withdrawn before it takes effect by deliver-
ing to the department for filing a statement of withdrawal.

(2) A statement of withdrawal must satisfy all of the 
following:

(a)  It must be signed by each person that signed the document 
being withdrawn, except as otherwise agreed by those persons.

(b)  It must identify the document to be withdrawn.
(c)  If signed by fewer than all the persons that signed the doc-

ument being withdrawn, it must state that the document is with-
drawn in accordance with the agreement of all the persons that 
signed the document.

(3) On filing by the department of a statement of withdrawal, 
the action or transaction evidenced by the original document does 
not take effect.

History:  2021 a. 258.

180.0144 Relation to electronic signatures in global 
and national commerce act.  This chapter modifies, limits, 
and supersedes the Electronic Signatures in Global and National 
Commerce Act, 15 USC 7001 to 7031, but does not modify, limit, 
or supersede section 101 (c) of that act, 15 USC 7001 (c), or au-
thorize electronic delivery of any of the notices described in sec-
tion 103 (b) of that act, 15 USC 7003 (b).

History: 2021 a. 258.

180.0145 Forum selection provisions.  The articles of in-
corporation or the bylaws may require, consistent with applicable 
jurisdictional requirements, that any or all claims pertaining to 
the internal affairs of the corporation shall be brought solely and 
exclusively in the courts in this state.

History: 2021 a. 258.

SUBCHAPTER II

INCORPORATION

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

(2) Following the incorporation of a corporation, a majority 
of the corporation[s incorporators or their survivors may take any 
action permitted by this chapter to be taken by its incorporators.

History:  1989 a. 303.

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

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

(b)  A corporate name that satisfies s. 180.0401.
(c)  The number of authorized shares, except that an invest-

ment company may declare an indefinite number of authorized 
shares.

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

1.  The distinguishing designation of each class.
2.  The number of shares of each class that the corporation is 

authorized to issue, except that an investment company may de-
clare that each class has an indefinite number of authorized 
shares.

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

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

1.  The distinguishing designation of each series within a 
class.

2.  The number of shares of each series that the corporation is 
authorized to issue, except that an investment company may de-
clare that each series has an indefinite number of authorized 
shares.

3.  The preferences, limitations and relative rights of that 
series.

(f)  Any provision authorizing the board of directors to act un-
der s. 180.0602 (1).

(g)  Any provision granting or limiting preemptive rights.
(h)  The street address of the corporation[s initial registered of-

fice and the name and e-mail address of its initial registered agent 
at that office.

(i)  The name and address of each incorporator.
(2) The articles of incorporation may set forth other informa-

tion, including but not limited to any of the following:
(a)  The names and addresses of the natural persons who will 

serve as the initial directors.
(b)  Provisions not inconsistent with law regarding:
1.  The purpose or purposes for which the corporation is 

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

corporation.
3.  Defining, limiting and regulating the powers of the corpo-

ration, its board of directors and its shareholders.
4.  A par value for authorized shares or classes or series of 

shares.
(c)  Any provision that, under this chapter, is required or per-

mitted to be set forth in the bylaws.
(3) The articles of incorporation need not set forth any of the 

corporate powers enumerated in this chapter.
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(4) If a provision of the articles of incorporation is inconsis-
tent with a bylaw, the provision of the articles of incorporation 
controls.

History:  1989 a. 303; 1991 a. 173; 1995 a. 271; 2021 a. 258.

180.0203 Incorporation.  (1) The corporate existence be-
gins when the articles of incorporation become effective under s. 
180.0123.

(2) The department[s filing of the articles of incorporation is 
conclusive proof that the corporation is incorporated under this 
chapter, except in a proceeding by the state to cancel or revoke the 
incorporation or involuntarily dissolve the corporation.

History:  1989 a. 303; 1995 a. 27.
Chapter 180 does not preclude a corporation incorporated under ch. 180 from be-

ing organized as a nonprofit.  De La Trinidad v. Capitol Indemnity Corporation, 
2009 WI 8, 315 Wis. 2d 324, 759 N.W.2d 586, 07-0045.

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

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

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

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

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

(3) An organizational meeting may be held in or outside this 
state.

History:  1989 a. 303.

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

(2) The bylaws of a corporation may contain any provision for 
managing the business and regulating the affairs of the corpora-
tion that is not inconsistent with its articles of incorporation or 
with the laws of this state.

History:  1989 a. 303.

180.0207 Emergency bylaws.  (1) In this section, Xemer-
gencyY means a catastrophic event that prevents a quorum of the 
corporation[s directors from being readily assembled.

(2) Unless the articles of incorporation provide otherwise, the 
board of directors of a corporation may adopt bylaws that are ef-
fective only in an emergency.  The emergency bylaws may make 
all provisions necessary for managing the corporation during the 
emergency, including but not limited to the following:

(a)  Procedures for calling a meeting of the board of directors.
(b)  Quorum requirements for the meeting.
(c)  Designation of additional or substitute directors.
(3) Provisions of the regular bylaws that are consistent with 

the emergency bylaws remain effective during the emergency.  
The emergency bylaws are not effective after the emergency ends.

(4) Notwithstanding ss. 180.0828, 180.0831 and 180.0833, 
corporate action taken in good faith in accordance with the emer-
gency bylaws binds the corporation and may not be used to im-
pose liability on a corporate director, officer, employee or agent.

History:  1989 a. 303.

SUBCHAPTER III

PURPOSES AND POWERS

180.0301 Purposes.  (1) A corporation incorporated under 
this chapter has the purpose of engaging in any lawful business 
unless a more limited purpose is set forth in its articles of 
incorporation.

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

History:  1989 a. 303.

180.0302 General powers.  Unless its articles of incorpora-
tion provide otherwise, a corporation has perpetual duration and 
succession in its corporate name and has the same powers as a 
natural person to do all things necessary or convenient to carry 
out its business and affairs, including but not limited to power to 
do all of the following:

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

(2) Have a corporate seal, which may be altered at will, and to 
use it, or a facsimile of it, by impressing or affixing it or in any 
other manner reproducing it.

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

(4) Purchase, receive, lease or otherwise acquire, and own, 
hold, improve, use and otherwise deal with, property or any legal 
or equitable interest in property, wherever located.

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

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

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

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

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

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

(11) Elect directors and appoint officers, employees and 
agents of the corporation, define their duties, fix their compensa-
tion and, subject to s. 180.0832, lend them money and credit.

(12) Pay pensions and establish pension plans, pension trusts, 
profit-sharing plans, share bonus plans, share option plans and 
benefit or incentive plans for any or all of its current or former di-
rectors, officers, employees and agents of the corporation and its 
subsidiaries.

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

(14) Transact any lawful business that will aid governmental 
policy.

(15) Make payments or donations, or do any other act, not 
prohibited by law, that furthers the business and affairs of the 
corporation.
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 10 180.0302 BUSINESS CORPORATIONS

(16) Provide benefits or payments to directors, officers and 
employees of the corporation or its subsidiaries, and to their es-
tates, families, dependents or beneficiaries, in recognition of the 
past services of the directors, officers and employees to the cor-
poration or its subsidiaries.

History:  1989 a. 303.
A corporation under this chapter cannot offer general trust services to the public, 

notwithstanding compliance with s. 223.105.  78 Atty. Gen. 153.

180.0303 Emergency powers.  (1) In this section, Xemer-
gencyY has the meaning given in s. 180.0207 (1).

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

(a)  Modify lines of succession to accommodate the incapacity 
of any director, officer, employee or agent.

(b)  Relocate the principal office or designate alternative prin-
cipal offices or regional offices, or authorize the officers to do so.

(3) Unless emergency bylaws adopted under s. 180.0207 pro-
vide otherwise, all of the following apply to a meeting of the 
board of directors during an emergency:

(a)  Notwithstanding s. 180.0822 (2), the corporation need 
give notice of the meeting only to those directors whom it is prac-
ticable to reach, and the corporation may give notice in any prac-
ticable manner, including by publication and radio.

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

(4) Notwithstanding ss. 180.0828, 180.0831 and 180.0833, 
corporate action taken in good faith in anticipation of or during 
an emergency under this section to further the ordinary business 
affairs of the corporation binds the corporation and may not be 
used to impose liability on a corporate director, officer, employee 
or agent.

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

180.0304 Lack of corporate power.  (1) Except as pro-
vided in sub. (2), the validity of any corporate action or any con-
veyance or transfer of property to or by the corporation may not 
be challenged on the ground that the corporation lacks or lacked 
power to act.

(2) A corporation[s power to act may be challenged in any of 
the following proceedings:

(a)  In a proceeding by a shareholder against the corporation to 
enjoin the act.

(b)  In a proceeding by the corporation, directly, derivatively or 
through a receiver, trustee or other legal representative, against an 
incumbent or former director, officer, employee or agent of the 
corporation.

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

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

History:  1989 a. 303.

SUBCHAPTER IV

NAME

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

1.  Shall contain the word XcorporationY, XincorporatedY, 
XcompanyY or XlimitedY or the abbreviation Xcorp.Y, Xinc.Y, Xco.Y 
or Xltd.Y or words or abbreviations of like import in another lan-
guage, except as provided in par. (b) or s. 180.1907.

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

3.  May not contain language stating or implying that the en-
tity is organized for a purpose subject to regulation under another 
statute of this state, unless its purpose is not prohibited by, and 
the entity is subject to all the limitations of, the other statute.

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

(2) (a)  Except as provided in subs. (3) and (4), the corporate 
name of a domestic corporation must be distinguishable upon the 
records of the department from all of the following names:

1.  Any name of an existing person whose formation required 
the filing of a record by the department and which is not at the 
time administratively dissolved.

2.  Any name reserved or registered under s. 178.0906, 
178.0907, 179.0115, 179.0116, 180.0402, 180.0403, 181.0402, 
181.0403 183.0113, or 183.0114 or other law of this state provid-
ing for the reservation or registration of a name by a filing of a 
record by the department.

3.  The corporate name of a dissolved corporation or a dis-
solved nonstock corporation that has retained the exclusive use of 
its name under s. 180.1405 (3) or 181.1405 (3), respectively.

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

9.  Any name of a limited liability partnership whose state-
ment of qualification is in effect.

(b)  The corporate name of a corporation is not distinguishable 
from a name referred to in par. (a) 1. to 9. if the only difference 
between it and the other name is the inclusion or absence of a 
word or words referred to in sub. (1) (a) 1. or of the words Xlim-
ited partnershipY, Xlimited liability partnershipY, XcooperativeY 
or Xlimited liability companyY or an abbreviation of these words.

(3) A corporation may apply to the department for authoriza-
tion to use a name that is not distinguishable upon the records of 
the department from one or more of the names described in sub. 
(2).  The department shall authorize use of the name applied for if 
any of the following occurs:

(a)  The other corporation or the foreign corporation, limited 
liability company, nonprofit or nonstock corporation, limited 
partnership, limited liability partnership, foreign limited partner-
ship, general cooperative association, or limited cooperative asso-
ciation consents to the use in writing and submits an undertaking 
in a form satisfactory to the department to change its name to a 
name that is distinguishable upon the records of the department 
from the name of the applicant, or to cancel the registration or 
reservation.

(b)  The applicant delivers to the department a certified copy 
of a final judgment of a court of competent jurisdiction establish-
ing the applicant[s right to use the name applied for in this state.

(3m) In determining whether a name is the same as or not 
distinguishable on the records of the department from the name 
of another person, words, phrases, or abbreviations indicating a 
type of entity, such as Xcorporation,Y XCorp.,Y Xincorporated,Y 
XInc.,Y Xservice corporation,Y XSC,Y XLimited,Y XLtd.,Y Xlimited 
partnership,Y XLP,Y Xlimited liability partnership,Y XLLP,Y Xlim-
ited liability limited partnership,Y XLLLP,Y Xregistered limited li-
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ability limited partnership,Y XRLLLP,Y Xlimited liability com-
pany,Y XLLC,Y Xcooperative association,Y or Xcooperative,Y or a 
variation of these abbreviations that differs only with respect to 
capitalization of letters or punctuation, may not be taken into 
account.

(4) A corporation may use in this state the name, including 
the fictitious name, that is used in this state by another domestic 
corporation or a foreign corporation authorized to transact busi-
ness in this state, or by a limited liability company, nonprofit or 
nonstock corporation, limited partnership, limited liability part-
nership, foreign limited liability partnership, general cooperative 
association, or limited cooperative association, if the corporation 
proposing to use the name has done any of the following:

(a)  Merged with the other entity.
(b)  Been formed by reorganization of the other entity.
(c)  Acquired all or substantially all of the assets, including the 

corporate name, of the other domestic corporation or foreign 
corporation.

History:  1989 a. 303; 1991 a. 16; 1993 a. 112; 1995 a. 27, 97; 1997 a. 79; 2005 
a. 441; 2021 a. 258.

180.0402 Reservation of name.  (1) A person may re-
serve the exclusive use of a corporate name, including a fictitious 
name for a foreign corporation whose corporate name is not 
available, by delivering an application to the department for fil-
ing.  The application shall include the name and address of the 
applicant and the name proposed to be reserved.  If the depart-
ment finds that the corporate name applied for under this subsec-
tion is available, the department shall reserve the name for the ap-
plicant[s exclusive use for a 120-day period, which may be re-
newed by the applicant or a transferee under sub. (2) from time to 
time.

(2) A person who has the right to exclusive use of a reserved 
corporate name under sub. (1) may transfer the reservation to an-
other person by delivering to the department a signed notice in a 
record of the transfer that states the name and address of the per-
son to which the reservation is being transferred.

History:  1989 a. 303; 1993 a. 214; 1995 a. 27; 2001 a. 44; 2021 a. 258.

180.0403 Registration of name.  (1) (a)  A foreign corpo-
ration that has not obtained a certificate of authority to transact 
business in this state under subch. XV may register its name, or a 
fictitious name adopted pursuant to s. 180.1506 (1), if the name is 
distinguishable on the records of the department from the names 
that are not available under s. 180.1506 (2) (a) 1. to 4.

(b)  To register its name or a fictitious name adopted pursuant 
to s. 180.1506 (1), a foreign corporation must deliver to the de-
partment for filing an application stating the foreign corporation[s 
name, the jurisdiction and the date of its formation, and any ficti-
tious name adopted pursuant to s. 180.1506 (1).  If the depart-
ment finds that the name applied for is available, the department 
shall register the name for the applicant[s exclusive use.

(c)  The registration of a name under this section expires annu-
ally on December 31.

(d)  A foreign corporation whose name registration is effective 
may renew the registration by delivering to the department for fil-
ing, between October 1 and December 31 of each year that the 
registration is in effect, a renewal application that complies with 
this section.  When filed, the renewal application renews the reg-
istration for the next year.

(2) A domestic corporation or a foreign corporation autho-
rized to transact business in this state may, upon merger, change 
of name or dissolution, register its corporate name for no more 
than 10 years by delivering to the department for filing an appli-
cation, executed by the domestic corporation or foreign corpora-
tion, simultaneously with the delivery for filing of the articles of 

merger or dissolution, the articles of amendment or restated arti-
cles that change the corporate name or an application for an 
amended certificate of authority that changes the corporate name.

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

(3m) A person who has the right to exclusive use of a regis-
tered name under sub. (1) or (2) may transfer the registration to 
another person by delivering to the department a written and 
signed notice of the transfer that states the name and address of 
the transferee.

(4) (a)  A foreign corporation whose registration is effective 
under sub. (1) may thereafter apply for a certificate of authority 
under the registered name or consent in writing to the use of that 
name by a domestic corporation thereafter incorporated under 
this chapter or by another foreign corporation thereafter autho-
rized to transact business in this state.  The registration terminates 
when the domestic corporation is incorporated or the foreign cor-
poration obtains a certificate of authority or consents to another 
foreign corporation obtaining a certificate of authority under the 
registered name.

(b)  The holder of a registration effective under sub. (2) may 
thereafter incorporate as a domestic corporation or obtain a cer-
tificate of authority under the registered name or consent in writ-
ing to use of that name by a domestic corporation thereafter in-
corporated under this chapter or by a foreign corporation there-
after authorized to transact business in this state.  The registration 
terminates when any of the following occurs:

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

2.  The domestic corporation that has consent to use the regis-
tered name is incorporated.

3.  The holder consents to another foreign corporation obtain-
ing a certificate of authority under the registered name.

History:  1989 a. 303; 1993 a. 331; 1995 a. 27; 2021 a. 258.

SUBCHAPTER V

OFFICE AND AGENT

180.0501 Registered office and registered agent.  
(1m) Each corporation shall designate and maintain a registered 
office and registered agent in this state.  The designation of a reg-
istered agent is an affirmation of the fact by the corporation that 
the agent has consented to serve.  The registered office may, but 
need not, be the same as any of the corporation[s places of busi-
ness.  The registered office must be an actual physical location 
with a street address and not solely a post office box, mailbox ser-
vice, or telephone answering service.  The registered agent shall 
be any of the following:

(a)  A natural person who resides in this state and whose busi-
ness office is identical with the registered office.

(b)  A domestic corporation, nonprofit or nonstock corpora-
tion, limited liability company, limited partnership, or limited lia-
bility partnership whose business office is identical with the reg-
istered office.

(c)  A foreign corporation, nonprofit or nonstock corporation, 
limited partnership, registered limited liability partnership, or 
limited liability company if that entity is authorized to transact 
business in this state and the entity[s business office is identical 
with the registered office.

(2m) A registered agent for a corporation must have an e-mail 
address and a place of business or activity in this state.

(3m) The only duties under this chapter of a registered agent 
that has complied with this chapter are the following:
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(a)  To forward to the corporation at the address most recently 
supplied to the agent by the corporation any process, notice, or 
demand pertaining to the corporation which is served on or re-
ceived by the agent.

(b)  If the registered agent resigns, to provide the notice re-
quired by s. 180.0503 to the corporation at the address most re-
cently supplied to the agent by the corporation.

(c)  To keep current the information with respect to the agent 
in the articles of incorporation.

History:  1989 a. 303; 1993 a. 112; 1997 a. 79; 2001 a. 44; 2015 a. 295; 2021 a. 
258.

180.0502 Change of registered office or registered 
agent.  (1) A corporation may change its registered office or 
registered agent, or both, by delivering to the department for fil-
ing a statement of change that states all of the following:

(a)  The name of the corporation or foreign corporation.
(b)  The information that is to be in effect as a result of the fil-

ing of the statement of change.
(1m) A statement of change under this section designating a 

new registered agent is an affirmation of fact by the corporation 
that the agent has consented to serve.

(1r) As an alternative to using the procedure in this section, a 
corporation may amend or restate its articles of incorporation.

(3) If the name or e-mail address of a registered agent changes 
or if the street address of a registered agent[s business office 
changes, the registered agent may change the name or e-mail ad-
dress of the registered agent or street address of the registered of-
fice of any corporation for which he, she, or it is the registered 
agent.  To make a change under this subsection, the registered 
agent shall notify the corporation in writing of the change and de-
liver to the department for filing a statement of change that recites 
that the corporation has been notified of the change and states all 
of the following:

(a)  The name of the corporation represented by the registered 
agent.

(b)  The name, e-mail address, and street address of the agent 
as currently shown in the records of the department for the 
corporation.

(c)  The new name, new e-mail address, or new street address 
of the agent.

(5) A registered agent promptly shall furnish notice to the 
represented corporation of the filing by the department of the 
statement of change and the changes made by the statement.

History:  1989 a. 303; 1991 a. 269; 1995 a. 27; 2005 a. 476; 2021 a. 258.

180.0503 Resignation of registered agent.  (1) A regis-
tered agent may resign as agent for a corporation by delivering to 
the department for filing a statement of resignation that states all 
of the following:

(a)  The name of the corporation.
(b)  The name of the agent.
(c)  The address of the corporation[s current registered office 

and its principal office to which the department will send the no-
tice required by sub. (2).

(d)  That the agent resigns from serving as registered agent for 
the corporation.

(e)  If applicable, a statement that the registered office is also 
discontinued.

(2) After filing the statement, the department shall mail a 
copy to the corporation at its principal office.

(3) The resignation is effective and, if applicable, the regis-
tered office is discontinued on the earlier of the following:

(a)  Sixty days after the department receives the statement of 
resignation for filing.

(b)  The date on which the appointment of a successor regis-
tered agent is effective.

(4) When a statement of resignation takes effect, the regis-
tered agent ceases to have responsibility under this chapter for 
any matter thereafter tendered to it as agent for the corporation.  
The resignation does not affect any contractual rights the corpo-
ration has against the agent or that the agent has against the 
corporation.

(5) A registered agent may resign with respect to a corpora-
tion whether or not the corporation is in good standing.

History:  1989 a. 303; 1995 a. 27; 2021 a. 258.

180.0504 Service on corporation.  (1) A corporation 
may be served with any process, notice, or demand required or 
permitted by law by serving its registered agent.  The department 
may serve any written notice required or authorized under this 
chapter by e-mailing it to the registered agent[s e-mail address on 
file with the department, and such notice shall be effective as pro-
vided in s. 180.0141.

(2) Except as provided in sub. (3), if a corporation has no reg-
istered agent or its registered agent cannot with reasonable dili-
gence be served, the corporation may be served by registered or 
certified mail, return receipt requested, or by similar delivery ser-
vice, addressed to the corporation at its principal office, as shown 
on the records of the department on the date of sending.  Service 
is perfected under this subsection at the earliest of the following:

(a)  The date on which the corporation receives the mail or de-
livery by the commercial delivery service.

(b)  The date shown on the return receipt, if signed on behalf 
of the corporation.

(c)  Five days after it is deposited in the U.S. mail, or with the 
commercial delivery service, if mailed postpaid and correctly ad-
dressed and with sufficient postage or payment.

(3) If process, notice, or demand in an action cannot be 
served on a corporation pursuant to sub. (1) or (2), service may be 
made by handing a copy to the individual in charge of any regular 
place of business or activity of the corporation if the individual 
served is not a plaintiff in the action.  Except as provided in s. 
180.1421 (2m) (b), if the address of the corporation[s principal 
office cannot be determined from the records of the department, 
the corporation may be served by publishing a class 3 notice, un-
der ch. 985, in the community where the corporation[s principal 
office or registered office, as most recently designated in the 
records of the department, is located.  If the address of the corpo-
ration[s principal office cannot be determined from the records of 
the department, the corporation may be served by publishing a 
class 3 notice, under ch. 985, in the community where the corpo-
ration[s principal office or registered office, as most recently des-
ignated in the records of the department, is located.

(3m) Service of process, notice, or demand on a registered 
agent must be in a written record.

(4) Service of process, notice, or demand on a registered 
agent may be made by other means under law other than this 
chapter.

History:  1989 a. 303; 1995 a. 27; 2011 a. 234; 2021 a. 258.
Cross-reference:  See also s. 801.11 (5).

SUBCHAPTER VI

SHARES AND DISTRIBUTIONS

180.0601 Authorized shares.  (1) The articles of incorpo-
ration shall prescribe the classes of shares and the number of 
shares of each class that the corporation is authorized to issue, ex-
cept that an investment company may prescribe that each class 
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has an indefinite number of authorized shares.  If more than one 
class of shares is authorized, the articles of incorporation shall 
prescribe a distinguishing designation for each class.  Before the 
issuance of shares of a class, the corporation shall describe in its 
articles of incorporation the preferences, limitations and relative 
rights of that class.  All shares of a class shall have preferences, 
limitations and relative rights identical with those of other shares 
of the same class unless the class is divided into series.

(2) The articles of incorporation may create series of shares 
within a class of shares, except that an investment company may 
prescribe that each series has an indefinite number of authorized 
shares.  Before the issuance of shares of a series, the corporation 
shall describe in its articles of incorporation the number of shares 
of each series that the corporation is authorized to issue or that 
there is an indefinite number of authorized shares, a distinguish-
ing designation for each series within a class and the preferences, 
limitations and relative rights of that series.  All shares of a series 
shall have preferences, limitations and relative rights identical 
with those of other shares of the same series and, except to the ex-
tent otherwise provided in the description of the series, with 
those of other series of the same class.

(3) The articles of incorporation shall authorize all of the 
following:

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

(b)  One or more classes of shares, which may be the same 
class or classes as those with voting rights under par. (a), that to-
gether are entitled to receive the net assets of the corporation 
upon dissolution.

(4) The articles of incorporation may authorize one or more 
classes of shares that have designations, preferences, limitations 
and relative rights that may include, but are not limited to, any of 
the following:

(a)  Special, conditional or limited voting rights, or no right to 
vote, except to the extent prohibited by this chapter.

(b)  Provisions for the redemption or conversion of the shares 
under any of the following terms specified by articles of 
incorporation:

1.  At the option of the corporation, the shareholder or an-
other person, or upon the occurrence of a designated event.

2.  For cash, indebtedness, securities or other property.
3.  In a designated amount or in an amount determined in ac-

cordance with a designated formula or by reference to extrinsic 
data or events.

(c)  Provisions entitling the holders to distributions calculated 
in any manner, including dividends that may be cumulative, non-
cumulative or partially cumulative.

(d)  Preference over any other class of shares with respect to 
distributions, including dividends and distributions upon the dis-
solution of the corporation.

History:  1989 a. 303; 1995 a. 271.

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

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

(b)  Create one or more series within a class, and, with respect 
to any series, determine the number of shares of the series, the 
distinguishing designation and the preferences, limitations and 
relative rights, in whole or in part, before the issuance of any 
shares of that series, except that an investment company may pre-

scribe that each series has an indefinite number of authorized 
shares.

(c)  In the case of an investment company, change the distin-
guishing designation of a class or series of shares, whether or not 
shares of the class are issued and outstanding, if the change does 
not affect the preferences, limitations and relative rights, in whole 
or in part, of the class or series.

(2) Before issuing any shares of a class or series under sub. 
(1), the corporation shall deliver to the department for filing arti-
cles of amendment, which are effective without shareholder ac-
tion, that include all of the following information:

(a)  The name of the corporation.
(b)  The text of the amendment determining the terms of the 

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

ated, except that an investment company may prescribe that each 
class and each series have an indefinite number of authorized 
shares.

(d)  A statement that none of the shares of the class or series 
has been issued, except that this statement is not required if the 
only amendment to the articles of incorporation is made pursuant 
to sub. (1) (c).

(e)  The date that the amendment was adopted.
(f)  A statement that the amendment was adopted by the board 

of directors and that shareholder action was not required.
(3) (a)  After the articles of amendment are filed under sub. 

(2) and before the corporation issues any shares of the class or se-
ries that is the subject of the articles of amendment, the board of 
directors may alter or revoke the distinguishing designation of the 
class or series and the preferences, limitations, or relative rights 
described in the articles of amendment, by adopting another reso-
lution appropriate for that purpose and filing with the department 
revised articles of amendment that comply with sub. (2).  Except 
as provided in par. (b), a distinguishing designation, preference, 
limitation, or relative right may not be altered or revoked after the 
issuance of any shares of the class or series that are subject to the 
distinguishing designation, preference, limitation, or relative 
right, except by amendment of the articles of incorporation under 
s. 180.1003.

(b)  1.  Except as otherwise provided in this subdivision, after 
the articles of amendment are filed under sub. (2), the board of 
directors may decrease the number of shares of the class or series 
that is the subject of the articles of amendment by adopting an-
other resolution appropriate for that purpose.  The shares speci-
fied in the resolution shall resume the status applicable to them 
immediately before their inclusion in the class or series.  The 
board of directors may not decrease the number of shares under 
this subdivision below the number of such shares that are 
outstanding.

2.  After the articles of amendment are filed under sub. (2), if 
no shares of the class or series that is the subject of the articles of 
amendment are outstanding, the board of directors may eliminate 
from the articles of incorporation all matters set forth in the arti-
cles of amendment with respect to that class or series by adopting 
another resolution for that purpose.  The board of directors shall 
prepare a certificate setting forth the content of any resolution un-
der this subdivision, stating that none of the authorized shares of 
the class or series are outstanding, and stating that no such shares 
will be issued under the articles of amendment and shall deliver 
the signed certificate to the department for filing.  A resolution 
under this subdivision takes effect upon receipt of the certificate 
by the department and has the effect of eliminating from the arti-
cles of incorporation all matters set forth in the articles of amend-
ment with respect to the applicable class or series.

3.  Except as otherwise provided in this subdivision, after the 
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articles of amendment are filed under sub. (2), the board of direc-
tors may increase the number of shares of the class or series that 
is the subject of the articles of amendment by adopting another 
resolution appropriate for that purpose.  The board of directors 
may not increase the number of shares under this subdivision to 
be greater than the total number of authorized shares of the class 
or series as specified in the articles of incorporation.

History:  1989 a. 303; 1995 a. 27, 271; 2005 a. 476.

180.0603 Issued and outstanding shares.  (1) A corpo-
ration may issue the number of shares of each class or series au-
thorized by the articles of incorporation.  If an investment com-
pany has authorized an indefinite number of shares, there is no 
limit on the number of shares that the investment company may 
issue.  Shares that are issued are outstanding shares until they are 
reacquired, redeemed, converted or canceled.

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

(3) At all times that shares of the corporation are outstanding, 
there must be outstanding one or more shares that together have 
unlimited voting rights and one or more shares, which may be the 
same share or shares as those with unlimited voting rights, that 
together are entitled to receive the net assets of the corporation 
upon dissolution.

History:  1989 a. 303; 1995 a. 271.

180.0604 Fractional shares.  (1) A corporation may do 
any of the following:

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

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

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

(2) A certificate representing scrip shall be conspicuously la-
beled XscripY and shall contain the terms of exchange of scrip for 
a full share and the information required by s. 180.0625 (1), ex-
cept that it may state that it is issued to bearer.

(3) The holder of a fractional share may exercise the rights of 
a shareholder, including the right to vote, to receive dividends and 
to participate in the assets of the corporation upon liquidation.  
The holder of scrip is not entitled to the rights described in this 
subsection unless the scrip provides for them.

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

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

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

History:  1989 a. 303.

180.0620 Subscription for shares.  (1) (a)  A subscrip-
tion for shares entered into before incorporation is irrevocable for 
6 months unless the subscription agreement provides a longer or 
shorter period or all of the subscribers agree to revocation.

(b)  Unless the subscription agreement provides otherwise, the 
filing of the articles of incorporation by the department consti-
tutes acceptance by the corporation of all existing subscriptions 
to its shares.

(2) The board of directors may determine the payment terms 
of subscriptions for shares that are entered into before incorpora-
tion, unless the subscription agreement specifies the payment 
terms.  A call for payment by the board of directors shall be uni-

form so far as practicable as to all shares of the same class or se-
ries, unless the subscription agreement specifies otherwise.

(3) Shares issued under subscriptions entered into before in-
corporation are fully paid and nonassessable when the corpora-
tion receives the consideration specified in the subscription 
agreement.

(4) If a subscriber defaults in payment of money or property 
under a subscription agreement entered into before incorpora-
tion, the corporation may collect the amount owed as any other 
debt.  Alternatively, unless the subscription agreement provides 
otherwise, the corporation may rescind the agreement and sell the 
shares if the debt remains unpaid more than 20 days after the cor-
poration sends written demand for payment to the subscriber.

(5) A subscription agreement entered into after incorporation 
is a contract between the subscriber and the corporation subject 
to s. 180.0621.

History:  1989 a. 303; 1995 a. 27.

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

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

(3) Before the corporation issues shares, the board of direc-
tors shall determine that the consideration received or to be re-
ceived for the shares to be issued is adequate.  The board of direc-
tors[ determination is conclusive insofar as the adequacy of con-
sideration for the issuance of shares relates to whether the shares 
are validly issued, fully paid and nonassessable.

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

(5) The corporation may place in escrow shares issued for a 
contract for future services or benefits or a promissory note, or 
make other arrangements to restrict the transfer of the shares, and 
may credit distributions in respect of the shares against their pur-
chase price, until the services are performed, the benefits are re-
ceived or the note is paid.  If the services are not performed, the 
benefits are not received or the note is not paid, the corporation 
may cancel, in whole or in part, the shares escrowed or restricted 
and the distributions credited.

History:  1989 a. 303.

180.0622 Liability of shareholders, transferees and 
others.  (1) A purchaser from a corporation of the corpora-
tion[s shares is not liable to the corporation or its creditors with 
respect to the shares except to pay the consideration for which the 
shares were authorized to be issued or the consideration specified 
in the subscription agreement entered into before incorporation.

(2) Unless otherwise provided in the articles of incorporation, 
a shareholder of a corporation is not personally liable for the acts 
or debts of the corporation, except for a shareholder in a corpora-
tion defined under s. 71.365 (7), and only to the extent provided 
for under s. 73.0306, and except that a shareholder may become 
personally liable by his or her acts or conduct other than as a 
shareholder.

(3) A person who becomes a transferee of shares in good faith 
and without knowledge that the consideration determined for the 
shares or specified in the subscription agreement entered into be-
fore incorporation has not been paid is not personally liable for 
any unpaid portion of the consideration.
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(4) (a)  In this subsection, XfiduciaryY means a personal rep-
resentative, conservator, guardian, trustee, assignee for the bene-
fit of creditors, or receiver.

(b)  A fiduciary is not personally liable as a holder of or sub-
scriber to shares of a corporation, but the estate and funds in the 
fiduciary[s hands are so liable.  A pledgee or other holder of 
shares as collateral security is not personally liable as a 
shareholder.

History:  1989 a. 303; 2001 a. 102; 2005 a. 474; 2017 a. 58.
Personal Liability for Corporate Debt.  Kelley.  Wis. Law. Oct. 1994.

180.0623 Share dividends.  (1) In this section, Xshare div-
idendY means shares issued proportionally and without consider-
ation to the corporation[s shareholders or to the shareholders of 
one or more classes or series.

(2) Except as provided in sub. (3) and unless the articles of in-
corporation provide otherwise, a corporation may issue share 
dividends.

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

1.  The articles of incorporation authorize the issuance.
2.  A majority of the votes entitled to be cast by the class or 

series to be issued approve the issuance.
3.  There are no outstanding shares of the class or series to be 

issued, as determined under par. (b).
(b)  If a security is outstanding that is convertible into or car-

ries a right to subscribe for or acquire shares of the class or series 
to be issued, the holder of the security is considered a holder of 
the class or series to be issued for purposes of making the deter-
mination under par. (a) 3.

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

History:  1989 a. 303.

180.0624 Share rights, options and warrants.  Unless 
the articles of incorporation provide otherwise before the is-
suance of the rights, options or warrants, a corporation may issue 
rights, options or warrants for the purchase of shares of the cor-
poration.  The rights, options or warrants may contain provisions 
that adjust the rights, options or warrants in the event of an acqui-
sition of shares or a reorganization, merger, interest exchange, 
sale of assets or other occurrence.  Subject to the articles of incor-
poration, the board of directors shall determine the terms on 
which the rights, options or warrants are issued, their form and 
content, and the consideration for which the shares are to be is-
sued.  Notwithstanding s. 180.0601 (1) and any other provision of 
this chapter, and unless otherwise provided in the articles of in-
corporation before issuance of the rights, options or warrants, a 
corporation may before, on or after April 30, 1972, issue rights, 
options or warrants that include conditions that prevent the holder 
of a specified percentage of the outstanding shares of the corpo-
ration, including subsequent transferees of the holder, from exer-
cising those rights, options or warrants.

History:  1989 a. 303; 2021 a. 258.

180.0625 Form and content of certificates.  (1) At a 
minimum, a share certificate shall state on its face all of the 
following:

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

(b)  The name of the person to whom issued.
(c)  The number and class of shares and the designation of the 

series, if any, that the certificate represents.

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

(a)  A summary of the designations, relative rights, preferences 
and limitations applicable to each class, and the variations in 
rights, preferences and limitations determined for each series and 
the authority of the board of directors to determine variations for 
future series.

(b)  A conspicuous statement that the corporation will furnish 
the shareholder the information described in par. (a) on request, 
in writing and without charge.

(3) (a)  Each share certificate shall be signed either manually 
or in facsimile, by the officer or officers designated in the bylaws 
or by the board of directors.

(b)  The validity of a share certificate is not affected if a per-
son who signed the certificate no longer holds office when the 
certificate is issued.

History:  1989 a. 303.

180.0626 Shares without certificates.  (1) Unless the ar-
ticles of incorporation or bylaws provide otherwise, the board of 
directors of a corporation may authorize the issuance of any 
shares of any of its classes or series without certificates.  The au-
thorization does not affect shares already represented by certifi-
cates until the certificates are surrendered to the corporation.

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

(3) Unless this chapter or ch. 408 expressly provides other-
wise, the rights and obligations of shareholders are identical 
whether or not their shares are represented by certificates.

History:  1989 a. 303.

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

(a)  XOther securitiesY include securities that are convertible 
into or carry a right to subscribe for or acquire shares.

(b)  XTransfer restrictionY means a restriction on the transfer or 
registration of transfer of shares and other securities of a 
corporation.

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

1.  Maintaining the corporation[s status when it is dependent 
on the number or identity of its shareholders.

2.  Preserving exemptions under federal or state securities 
law.

(b)  A transfer restriction may not affect shares and other secu-
rities issued before the restriction is adopted unless the holders of 
the shares and other securities are parties to the transfer restric-
tion agreement or vote in favor of the transfer restriction.

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

(4) The transfer restrictions permitted under this section in-
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clude, but are not limited to, transfer restrictions that do any of the 
following:

(a)  Obligate the shareholder or holder of other securities first 
to offer the corporation or other persons, whether separately, con-
secutively or simultaneously, an opportunity to acquire the re-
stricted shares or other securities.

(b)  Obligate the corporation or other persons, whether sepa-
rately, consecutively or simultaneously, to acquire the restricted 
shares or other securities.

(c)  Require the corporation, the holders of any class of its 
shares or other securities or another person to approve the transfer 
of the restricted shares or other securities, if the requirement is 
not manifestly unreasonable.

(d)  Prohibit the transfer of the restricted shares or other secu-
rities to designated persons or classes of persons, if the prohibi-
tion is not manifestly unreasonable.

History:  1989 a. 303.
If a right-of-refusal renders the sale of stock impossible to anyone except to the 

corporation at whatever price the corporation wishes to pay, it is illegal.  However, 
requiring a right-of-refusal at book value, if that book value is honestly calculated, 
does not guarantee a sale to the corporation at whatever price the corporation wishes 
to pay.  Additionally, the failure to require fair market value does not amount to a 
breach of fiduciary duty.  Dewey v. Bechthold, 384 F. Supp. 3d 971 (2019).

180.0628 Expense of issuing shares.  A corporation may 
pay the expense of selling or underwriting its shares, and of orga-
nizing or reorganizing the corporation, from the consideration re-
ceived for shares.

History:  1989 a. 303.

180.0630 Preemptive rights.  (1) In this section, Xother 
securitiesY has the meaning given in s. 180.0627 (1) (a).

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

(3) Except as provided in sub. (5), the shareholders or holders 
of other securities of the corporation have a preemptive right, 
granted on uniform terms and conditions prescribed by the board 
of directors to provide a fair and reasonable opportunity to exer-
cise the right, to acquire proportional amounts of the corpora-
tion[s unissued shares or other securities upon the decision of the 
board of directors to issue the shares or other securities, subject to 
the following conditions:

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

(b)  Holders of shares or other securities without preferential 
rights to distributions or assets have preemptive rights with re-
spect to shares and other securities of any class without preferen-
tial rights to distributions or assets, except that holders of shares 
or other securities without general voting rights have no preemp-
tive rights with respect to shares or other securities of any class 
with general voting rights.

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

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

(a)  Shares or other securities issued as compensation to direc-
tors, officers or employees of the corporation or its affiliates.

(b)  Shares or other securities issued to satisfy conversion or 

option rights created to provide compensation to directors, offi-
cers or employees of the corporation or its affiliates.

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

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

(e)  Treasury shares.
(6) If shares or other securities subject to preemptive rights 

are not acquired by shareholders or holders of other securities, 
the corporation may issue the shares or other securities to any 
person for one year after being offered to shareholders or holders 
of other securities, at a consideration set by the board of directors 
that is not lower than the consideration set for the exercise of pre-
emptive rights.  An offer at a lower consideration or after the ex-
piration of one year is subject to the preemptive rights of share-
holders or holders of other securities.

(7) The preemptive rights of shares of a preexisting class, as 
defined in s. 180.1701, are governed by s. 180.1705.

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

180.0631 Corporation[s acquisition of its own shares.  
(1) Treasury shares shall be considered issued shares but not out-
standing shares.

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

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

(b)  The board of directors, by resolution, cancels the acquired 
shares, in which event the shares are restored to the status of au-
thorized but unissued shares.

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

(b)  If the articles of incorporation prohibit the reissuance of 
acquired shares, the number of authorized shares is reduced by 
the number of shares acquired by the corporation, effective upon 
amendment of the articles of incorporation, except in the case of 
an investment company that has authorized an indefinite number 
of shares.  The board of directors may adopt articles of amend-
ment under this paragraph without shareholder action and deliver 
them to the department for filing.  The articles shall include all of 
the following information:

1.  The name of the corporation.
2.  The reduction in the number of authorized shares, item-

ized by class and series.
3.  The total number of authorized shares, itemized by class 

and series, remaining after reduction of the shares.
4.  A statement that the amendment was adopted by the board 

of directors and that shareholder action was not required.
(4) Sections 180.0621 to 180.0628, as they apply to the is-

suance of shares, apply to the issuance of treasury shares.
(5) Treasury shares existing on December 31, 1990, remain 

treasury shares until disposed of, canceled or restored to the sta-
tus of authorized but unissued shares by action of the board of di-
rectors or shareholders.

History:  1989 a. 303; 1991 a. 16; 1995 a. 27, 271.

180.0640 Distributions to shareholders.  (1) The board 
of directors may authorize and the corporation may make distri-
butions to its shareholders, subject to sub. (3) and any restriction 
by the articles of incorporation.
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(2) The record date for determining shareholders entitled to a 
distribution, other than a distribution involving a purchase, re-
demption or other acquisition of the corporation[s shares, is the 
date on which the board of directors authorizes the distribution, 
unless the board of directors fixes a different record date.

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

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

(b)  The corporation[s total assets would be less than the sum 
of its total liabilities plus, unless the articles of incorporation per-
mit otherwise, the amount that would be needed, if the corpora-
tion were to be dissolved at the time of the distribution, to satisfy 
the preferential rights upon dissolution of shareholders whose 
preferential rights are superior to those receiving the distribution.

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

(5) Except as provided in sub. (7), the effect of a distribution 
for purposes of sub. (3) is measured as of the following dates:

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

1.  The date on which money or other property is transferred 
or debt is incurred by the corporation.

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

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

(c)  In all other cases, as of the following:
1.  The date on which the distribution is authorized if the pay-

ment occurs within 120 days after the date of authorization.
2.  The date on which the payment is made if payment occurs 

more than 120 days after the date of authorization.
(6) A corporation[s indebtedness to a shareholder incurred 

because of a distribution made in accordance with this section is 
at parity with the corporation[s indebtedness to its general, unse-
cured creditors except to the extent subordinated by agreement.  
This subsection does not affect the validity or priority of a secu-
rity interest in corporation property created to secure indebted-
ness incurred because of a distribution.

(7) Indebtedness of a corporation, including indebtedness is-
sued as a distribution, is not considered a liability for purposes of 
determinations under sub. (3) if its terms provide that payment of 
principal and interest are made only if and to the extent that pay-
ment of a distribution to shareholders could then be made under 
this section.  If the indebtedness is issued as a distribution, each 
payment of principal or interest is treated as a distribution, the ef-
fect of which is measured on the date on which the payment is ac-
tually made.

History:  1989 a. 303; 1995 a. 400.

SUBCHAPTER VII

SHAREHOLDERS

180.0701 Annual meeting.  (1) Except as provided in sub. 
(4), a corporation shall hold a meeting of shareholders annually at 
a time stated in or fixed in accordance with the bylaws.

(2) (a)  Subject to par. (b), a corporation may hold the annual 

shareholders[ meeting in or outside this state at the place stated in 
or fixed in accordance with the bylaws.  Subject to par. (b), if no 
place is stated in or fixed in accordance with the bylaws, the cor-
poration shall hold the annual meeting at its principal office.

(b)  A corporation[s bylaws may authorize the board of direc-
tors, in its sole discretion, to determine that the annual sharehold-
ers[ meeting shall not be held at any place, but may instead be 
held solely by means of remote communication as authorized un-
der s. 180.0709.

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

(4) If so provided in the articles of incorporation or bylaws of 
an investment company, the investment company is not required 
to hold an annual meeting of shareholders in any year in which 
none of the following matters is required to be acted on by the 
shareholders under 15 USC 80a-1 to 80a-64:

(a)  Election of directors.
(b)  Approval of the investment advisory agreement.
(c)  Ratification of the selection of independent certified pub-

lic accountants licensed or certified under ch. 442.
(d)  Approval of a distribution agreement.

History:  1989 a. 303; 1995 a. 271; 2001 a. 16; 2017 a. 79.

180.0702 Special meeting.  (1) A corporation shall hold a 
special meeting of shareholders if any of the following occurs:

(a)  A special meeting is called by the board of directors or any 
person authorized by the articles of incorporation or bylaws to 
call a special meeting.

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

(2) If not otherwise fixed under s. 180.0703 (2) (b) or 
180.0707, the record date for determining shareholders entitled to 
demand a special meeting is the date that the first shareholder 
signs the demand.

(3) (a)  Subject to par. (b), a corporation may hold a special 
shareholders[ meeting in or outside this state at the place stated in 
or fixed in accordance with the bylaws.  Subject to par. (b), if no 
place is stated in or fixed in accordance with the bylaws, the cor-
poration shall hold a special meeting at its principal office.

(b)  A corporation[s bylaws may authorize the board of direc-
tors, in its sole discretion, to determine that a special sharehold-
ers[ meeting shall not be held at any place, but may instead be 
held solely by means of remote communication as authorized un-
der s. 180.0709.

(4) Only business within the purpose described in the meet-
ing notice required by s. 180.0705 (2) (b) may be conducted at a 
special shareholders[ meeting.

History:  1989 a. 303; 2017 a. 79.

180.0703 Court-ordered meeting.  (1) The circuit court 
for the county where a corporation[s principal office or, if none in 
this state, its registered office is located may, after notice to the 
corporation and an opportunity to be heard, order a meeting to be 
held on petition of a shareholder of the corporation who satisfies 
any of the following:

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

(b)  Signed a demand for a special meeting valid under s. 
180.0702, if the corporation failed to do any of the following:
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1.  Give notice of the special meeting within 30 days after the 
date that the demand was delivered to the corporation.

2.  Hold the special meeting in accordance with the notice.
(2) The court may fix the time and place of the meeting or de-

termine that the meeting shall be held solely by means of remote 
communication as authorized under s. 180.0709 and require that 
the meeting be called and conducted in accordance with the cor-
poration[s articles of incorporation and bylaws in so far as possi-
ble, except that the court may do all of the following:

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

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

History:  1989 a. 303; 2017 a. 79.

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

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

(b)  If the articles of incorporation so provide, by shareholders 
who would be entitled to vote at a meeting those shares with vot-
ing power to cast not less than the minimum number or, in the 
case of voting by voting groups, numbers of votes that would be 
necessary to authorize or take the action at a meeting at which all 
shares entitled to vote were present and voted, except action may 
not be taken under this paragraph with respect to an election of 
directors for which shareholders may vote cumulatively under s. 
180.0728.

(2) Action under sub. (1) must be evidenced by one or more 
written consents describing the action taken, signed by the num-
ber of shareholders necessary to take the action under sub. (1) (a) 
or (b) and delivered to the corporation for inclusion in the corpo-
rate records.

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

(4) If not otherwise fixed under s. 180.0703 (2) (b) or 
180.0707, the record date for determining shareholders entitled to 
take action without a meeting is the date that the first shareholder 
signs the consent under sub. (1).

(5) A consent signed under this section has the effect of a 
meeting vote and may be described as such in any document.

(6) If this chapter requires that notice of proposed action be 
given to shareholders who are not entitled to vote on the action 
and the action is to be taken under this section, the corporation 
shall give those nonvoting shareholders written notice of the pro-
posed action at least 10 days before the action becomes effective.  
The notice shall comply with s. 180.0141 and shall contain or be 
accompanied by the same material that, under this chapter, would 
have been required to be sent to nonvoting shareholders in a no-
tice of meeting at which the proposed action would have been 
submitted to the shareholders for action.

(7) Any person executing a consent may provide, whether 
through instruction to an agent or otherwise, that a consent to ac-
tion will be effective at a future time, including a time determined 
upon the happening of an event, and, for purposes of this section, 
if evidence of such instruction or provision is provided to the cor-

poration, such later effective time shall serve as of the date of sig-
nature.  Unless otherwise provided, any such consent shall be re-
vocable prior to its becoming effective.

History:  1989 a. 303; 2021 a. 258.

180.0705 Notice of meeting.  (1) A corporation shall no-
tify shareholders of the date, time, and place, if any, of each an-
nual and special shareholders[ meeting not less than 10 days nor 
more than 60 days before the meeting date, unless a different time 
is provided by this chapter, the articles of incorporation, or the 
bylaws.  If the board of directors has authorized participation by 
means of remote communication under s. 180.0709, the notice 
shall also describe the means of remote communication to be 
used.  The notice shall comply with s. 180.0141.  Unless this 
chapter or the articles of incorporation require otherwise, the cor-
poration is required to give notice only to shareholders entitled to 
vote at the meeting.

(2) (a)  Unless this chapter or the articles of incorporation re-
quire otherwise, notice of an annual meeting need not include a 
description of the purpose for which the meeting is called.

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

(3) If not otherwise fixed under s. 180.0703 (2) (b) or 
180.0707, the record date for determining shareholders entitled to 
notice of and to vote at an annual or special shareholders[ meeting 
is the close of business on the day before the first notice is given 
to shareholders.

(4) (a)  Unless the bylaws require otherwise and except as 
provided in par. (b), if an annual or special shareholders[ meeting 
is adjourned to a different date, time, or place or will be held by a 
new means of remote communication, the corporation is not re-
quired to give notice of the new date, time, place, or means of re-
mote communication if the new date, time, place, or means of re-
mote communication is announced at the meeting before 
adjournment.

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

History:  1989 a. 303; 2017 a. 79.

180.0706 Waiver of and exemption from notice.  (1) A 
shareholder may waive any notice required by this chapter, the ar-
ticles of incorporation or the bylaws at any time.  The waiver shall 
be in writing and signed by the shareholder entitled to the notice, 
contain the same information that would have been required in 
the notice under any applicable provisions of this chapter, except 
that the time and place of meeting need not be stated, and be de-
livered to the corporation for inclusion in the corporate records.

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

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

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

(3) (a)  Except as provided in par. (b), any notice required to 
be given by a corporation to a shareholder under this chapter is 
not required to be given if any of the following applies:

1.  Notice of 2 consecutive annual meetings, and all notices of 
meetings during the period between these annual meetings, have 
been sent to the shareholder at the shareholder[s address as shown 
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on the records of the corporation and have been returned as 
undeliverable.

2.  All, but not less than 2, payments of dividends on securi-
ties during a one-year period, or 2 consecutive payments of divi-
dends on securities during a period of more than one year, have 
been sent to the shareholder at the shareholder[s address as shown 
on the records of the corporation and have been returned as 
undeliverable.

(b)  If a shareholder to whom par. (a) applies delivers to the 
corporation a written notice containing the shareholder[s current 
address, then, beginning 30 days after receipt of the notice by the 
corporation, the requirement that notice be given to the share-
holder is reinstated, until such time as par. (a) may again apply.

History:  1989 a. 303; 1995 a. 400; 2005 a. 476; 2017 a. 79.

180.0707 Record date.  (1) The bylaws may fix or provide 
the manner of fixing a future date as the record date for one or 
more voting groups in order to determine the shareholders enti-
tled to notice of a shareholders[ meeting, to demand a special 
meeting, to vote or to take any other action.  If the bylaws do not 
fix or provide for fixing a record date, the board of directors may 
fix a future date as the record date.

(2) A record date fixed under this section may not be more 
than 70 days before the meeting or action requiring a determina-
tion of shareholders.

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

(b)  If a court orders a meeting adjourned to a date more than 
120 days after the date fixed for the original meeting, it may pro-
vide that the original record date continues in effect or it may fix 
a new record date.

History:  1989 a. 303.

180.0708 Conduct of meeting.  Unless the articles of in-
corporation or bylaws provide otherwise, every meeting of the 
shareholders shall be conducted as follows:

(1) A chairperson shall preside over the meeting.  The chair-
person shall be appointed by the board of directors.

(2) The chairperson shall determine the order of business and 
the time of adjournment and may establish rules for the conduct 
of the meeting which the chairperson believes are fair to the inter-
ests of all shareholders.

(3) The chairperson shall determine and announce at the 
meeting the time at which the polls will close for each matter 
voted upon at the meeting.  The polls close at the announced time, 
except that, if no such announcement is made, the polls close 
upon final adjournment of the meeting.  After the polls close, no 
ballots, proxies, or votes or revocations or changes to ballots, 
proxies, or votes may be accepted.

History:  2005 a. 476.

180.0709 Remote participation in shareholders[ 
meeting.  (1) If authorized by the board of directors in its sole 
discretion, and subject to sub. (2) and to any guidelines and pro-
cedures adopted by the board of directors, shareholders and prox-
ies of shareholders not physically present at a meeting of share-
holders may participate in the meeting by means of remote 
communication.

(2) If shareholders and proxies of shareholders participate in 
a meeting of shareholders by means of remote communication as 
provided in sub. (1), the participating shareholders and proxies of 
shareholders are deemed to be present in person and to vote at the 

meeting of shareholders, whether the meeting is held at a desig-
nated place or solely by means of remote communication, if all of 
the following apply:

(a)  The corporation has implemented reasonable measures to 
verify that each person deemed present and permitted to vote at 
the meeting by means of remote communication is a shareholder 
or proxy of a shareholder.

(b)  The corporation has implemented reasonable measures to 
provide shareholders and proxies of shareholders a reasonable 
opportunity to participate in the meeting and to vote on matters 
submitted to the shareholders, including an opportunity to read or 
hear the proceedings of the meeting concurrently with the 
proceedings.

(c)  The corporation maintains a record of voting or action by 
any shareholder or proxy of a shareholder that votes or takes other 
action at the meeting by means of remote communication.

History:  2017 a. 79.

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

(2) (a)  The corporation shall make the shareholders[ list 
available for inspection by any shareholder, beginning 2 business 
days after notice of the meeting is given for which the list was 
prepared and continuing to the date of the meeting.  The list shall 
be made available at the corporation[s principal office, at a place 
identified in the meeting notice in the city where the meeting will 
be held, or on a reasonably accessible electronic network if the in-
formation required to gain access to the list is provided with the 
notice of the meeting.

(b)  A shareholder or his or her agent or attorney may, on writ-
ten demand, inspect and, subject to s. 180.1602 (2) (b) 3. to 5., 
copy the list, during regular business hours and at his or her ex-
pense, during the period that it is available for inspection under 
par. (a).  If the corporation determines that the list will be made 
available on an electronic network, the corporation may take rea-
sonable steps to ensure that such information is available only to 
shareholders of the corporation.

(3) The corporation shall make the shareholders[ list avail-
able at the meeting, and any shareholder or his or her agent or at-
torney may inspect the list at any time during the meeting or any 
adjournment.  If the meeting is held solely by means of remote 
communication, the list shall be open to the examination of any 
shareholder during the entire time of the meeting on a reasonably 
accessible electronic network, and the information required to ac-
cess the list shall be provided with the notice of the meeting.

(4) If the corporation refuses to allow a shareholder or his or 
her agent or attorney to inspect the shareholders[ list before or at 
the meeting, or to copy the list as permitted by sub. (2) (b), on pe-
tition of the shareholder, the circuit court for the county where 
the corporation[s principal office or, if none in this state, its regis-
tered office is located may, after notice to the corporation and an 
opportunity to be heard, order the inspection or copying at the 
corporation[s expense.  The court may also postpone the meeting 
for which the list was prepared until the inspection or copying is 
complete.

(5) Refusal or failure to prepare or make available the share-
holders[ list does not affect the validity of action taken at the 
meeting.

History:  1989 a. 303; 2017 a. 79.

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

(2) The shares of a domestic corporation are not entitled to 
vote if they are owned, directly or indirectly, by a 2nd domestic 
corporation or foreign corporation and the first domestic corpora-
tion owns, directly or indirectly, a sufficient number of shares en-
titled to elect a majority of the directors of the 2nd domestic cor-
poration or foreign corporation.

(3) Subsection (2) does not limit the power of a domestic cor-
poration or foreign corporation to vote any shares, including its 
shares, held by it in a fiduciary capacity.

(4) Redeemable shares are not entitled to vote after written 
notice of redemption that complies with s. 180.0141 is mailed to 
the holders and a sum sufficient to redeem the shares has been 
deposited with a bank, trust company or other financial institu-
tion under an irrevocable obligation to pay the holders the re-
demption price on surrender of the shares.

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

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

(2) (a)  A shareholder entitled to vote at a meeting of share-
holders, or to express consent or dissent in writing to any corpo-
rate action without a meeting of shareholders, may authorize an-
other person to act for the shareholder by appointing the person as 
proxy.  An appointment of a proxy may be in durable form as pro-
vided in ch. 244.

(b)  Without limiting the manner in which a shareholder may 
appoint a proxy under par. (a), a shareholder or the shareholder[s 
authorized officer, director, employee, agent or attorney-in-fact 
may use any of the following as a valid means to make such an 
appointment:

1.  Appointment of a proxy in writing by signing or causing 
the shareholder[s signature to be affixed to an appointment form 
by any reasonable means, including, but not limited to, by facsim-
ile signature.

2.  Appointment of a proxy by transmitting or authorizing the 
transmission of an electronic transmission of the appointment to 
the person who will be appointed as proxy or to a proxy solicita-
tion firm, proxy support service organization or like agent autho-
rized to receive the transmission by the person who will be ap-
pointed as proxy.  Every electronic transmission shall contain, or 
be accompanied by, information that can be used to reasonably 
determine that the shareholder transmitted or authorized the 
transmission of the electronic transmission.  Any person charged 
with determining whether a shareholder transmitted or autho-
rized the transmission of the electronic transmission shall specify 
the information upon which the determination is made.

(c)  Any copy, facsimile telecommunication or other reliable 
reproduction of the information in the appointment form under 
par. (b) 1. or the electronic transmission under par. (b) 2. may be 
substituted or used in lieu of the original appointment form or 
electronic transmission for any purpose for which the original ap-
pointment form or electronic transmission could be used, but 
only if the copy, facsimile telecommunication or other reliable re-
production is a complete reproduction of the information in the 
original appointment form or electronic transmission.

(3) An appointment of a proxy is effective when a signed ap-
pointment form or an electronic transmission of the appointment 
is received by the inspector of election or the officer or agent of 
the corporation authorized to tabulate votes.  An appointment is 
valid for 11 months unless a different period is expressly pro-
vided in the appointment.

(4) (a)  An appointment of a proxy is revocable unless the ap-

pointment form or electronic transmission states that it is irrevo-
cable and the appointment is coupled with an interest.  Appoint-
ments coupled with an interest include, but are not limited to, the 
appointment of any of the following:

1.  A pledgee.
2.  A person who purchased or agreed to purchase the shares.
3.  A creditor of the corporation who extended it credit under 

terms requiring the appointment.
4.  An employee or officer of the corporation whose employ-

ment contract requires the appointment.
5.  A party to a voting agreement created under s. 180.0731.

(b)  An appointment made irrevocable under par. (a) is re-
voked when the interest with which it is coupled is extinguished.

(5) The death or incapacity of the shareholder appointing a 
proxy does not affect the right of the corporation to accept the 
proxy[s authority unless the secretary or other officer or agent of 
the corporation authorized to tabulate votes receives notice of the 
death or incapacity before the proxy exercises his or her authority 
under the appointment.

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

(7) Subject to s. 180.0724 and to any express limitation on the 
proxy[s authority stated in the appointment form or electronic 
transmission, a corporation may accept the proxy[s vote or other 
action as that of the shareholder making the appointment.

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

(a)  Notwithstanding sub. (4), may be revoked at any time by 
openly stating the revocation at a shareholder meeting or appoint-
ing a new proxy in the manner provided under sub. (2) (b).

(b)  Shall be solicited and appointed apart from the sale of or 
offer to purchase shares of the resident domestic corporation, as 
defined in s. 180.1150 (1) (c).

(c)  May not be solicited sooner than 30 days before the meet-
ing called under s. 180.1150 (5), unless otherwise agreed in writ-
ing by the person acting under s. 180.1150 and the directors of the 
resident domestic corporation, as defined in s. 180.1150 (1) (c).

History:  1989 a. 303; 1997 a. 27; 1999 a. 9; 2009 a. 319.

180.0723 Shares held by nominees.  (1) A corporation 
may establish a procedure by which the beneficial owner of 
shares that are registered in the name of a nominee is recognized 
by the corporation as the shareholder.  The extent of this recogni-
tion may be determined in the procedure.

(2) The procedure may set forth all of the following:
(a)  The types of nominees to which it applies.
(b)  The rights or privileges that the corporation recognizes in 

a beneficial owner.
(c)  The manner in which the nominee selects the procedure.
(d)  The information that must be provided when the proce-

dure is selected.
(e)  The period for which selection of the procedure is 

effective.
(f)  Other aspects of the rights and duties created.

History:  1989 a. 303.

180.0724 Acceptance of instruments showing share-
holder action.  (1) If the name signed on a vote, consent, 
waiver or proxy appointment corresponds to the name of a share-
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holder, the corporation, if acting in good faith, may accept the 
vote, consent, waiver or proxy appointment and give it effect as 
the act of the shareholder.

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

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

(b)  The name signed purports to be that of a personal repre-
sentative, guardian, or conservator representing the shareholder 
and, if the corporation requests, evidence of fiduciary status ac-
ceptable to the corporation is presented with respect to the vote, 
consent, waiver, or proxy appointment.

(c)  The name signed purports to be that of a receiver or trustee 
in bankruptcy of the shareholder and, if the corporation requests, 
evidence of this status acceptable to the corporation is presented 
with respect to the vote, consent, waiver or proxy appointment.

(d)  The name signed purports to be that of a pledgee, benefi-
cial owner, or attorney-in-fact of the shareholder and, if the cor-
poration requests, evidence acceptable to the corporation of the 
signatory[s authority to sign for the shareholder is presented with 
respect to the vote, consent, waiver or proxy appointment.

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

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

(4) The corporation and its officer or agent who accepts or re-
jects a vote, consent, waiver or proxy appointment in good faith 
and in accordance with this section or s. 180.0722 (2) are not li-
able in damages to the shareholder for the consequences of the 
acceptance or rejection.

(5) Corporate action based on the acceptance or rejection of a 
vote, consent, waiver or proxy appointment under this section or 
s. 180.0722 (2) is valid unless a court of competent jurisdiction 
determines otherwise.

History:  1989 a. 303; 1999 a. 9; 2001 a. 102.

180.0725 Quorum and voting requirements for voting 
groups.  (1) Shares entitled to vote as a separate voting group 
may take action on a matter at a meeting only if a quorum of those 
shares exists with respect to that matter.  Unless the articles of in-
corporation, bylaws adopted under authority granted in the arti-
cles of incorporation or this chapter provides otherwise, a major-
ity of the votes entitled to be cast on the matter by the voting 
group constitutes a quorum of that voting group for action on that 
matter.

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

(3) If a quorum exists, action on a matter, other than the elec-
tion of directors under s. 180.0728, by a voting group is approved 
if the votes cast within the voting group favoring the action ex-
ceed the votes cast opposing the action, unless the articles of in-
corporation, bylaws adopted under authority granted in the arti-

cles of incorporation or this chapter requires a greater number of 
affirmative votes.

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

180.0726 Action by single and multiple voting 
groups.  (1) If the articles of incorporation or this chapter pro-
vides for voting by a single voting group on a matter, action on 
that matter is taken when voted upon by the voting group as pro-
vided in s. 180.0725.

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

(3) A voting group described in s. 180.0103 (19) (b) consti-
tutes a single voting group for purposes of voting on the matter on 
which the shares are entitled to vote.

History:  1989 a. 303.

180.0727 Greater or lower quorum or greater voting 
requirements.  (1) The articles of incorporation may provide, 
or authorize the bylaws under s. 180.1021 to provide, for a greater 
or lower quorum requirement or a greater voting requirement for 
shareholders or voting groups of shareholders than is provided by 
this chapter.

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

History:  1989 a. 303.

180.0728 Voting for directors; cumulative voting.  (1) 
Unless otherwise provided in the articles of incorporation, direc-
tors are elected by a plurality of the votes cast by the shares enti-
tled to vote in the election at a meeting at which a quorum is 
present.  In this subsection, XpluralityY means that the individuals 
with the largest number of votes are elected as directors up to the 
maximum number of directors to be chosen at the election.

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

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

1.  The meeting notice or proxy statement accompanying the 
notice states conspicuously that cumulative voting is authorized.

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

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

(c)  If shares of a corporation that is a close corporation under 
s. 180.1801 are entitled under sub. (2) to vote cumulatively, the 
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shares may not be voted cumulatively at a particular meeting un-
less the notice requirement of par. (a) 1. or 2. is satisfied or unless 
shares were voted cumulatively in the last election of directors.

(4) For purposes of this section, votes against a candidate are 
not given legal effect and are not counted as votes cast in an elec-
tion of directors.

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

180.0730 Voting trusts.  (1) One or more shareholders may 
create a voting trust, conferring on a trustee the right to vote or 
otherwise act for them, by signing an agreement setting out the 
provisions of the trust and transferring their shares to the trustee.  
The voting trust agreement may include any provision consistent 
with the voting trust[s purpose.  When a voting trust agreement is 
signed, the trustee shall prepare a list of the names and addresses 
of all owners of beneficial interests in the trust, together with the 
number and class of shares each transferred to the trust, and de-
liver copies of the list and agreement to the corporation[s princi-
pal office.

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

History:  1989 a. 303.

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

(2) A voting agreement created under this section is specifi-
cally enforceable.

History:  1989 a. 303.

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

(1) XBeneficial ownerY means a person whose shares are held 
in a voting trust or held by a nominee on the person[s behalf.

(2) XDerivative proceedingY means a civil suit in the right of a 
domestic corporation or, to the extent provided in ss. 180.0743 
and 180.0745 to 180.0747, in the right of a foreign corporation.

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

180.0741 Standing.  A shareholder or beneficial owner may 
not commence or maintain a derivative proceeding unless the 
shareholder or beneficial owner satisfies all of the following:

(1) Was a shareholder or beneficial owner of the corporation 
at the time of the act or omission complained of or became a 
shareholder or beneficial owner through transfer by operation of 
law from a person who was a shareholder or beneficial owner at 
that time.

(2) Fairly and adequately represents the interests of the cor-
poration in enforcing the right of the corporation.

History:  1989 a. 303; 1991 a. 16.
A plaintiff does not fairly and adequately represent the interest of the corporation 

when a derivative action is used for personal advantage.  Whether or not a personal 
agenda exists is determined by the trial court.  Read v. Read, 205 Wis. 2d 558, 561 
N.W.2d 768 (Ct. App. 1996), 95-2453.

To bring an individual claim for breach of fiduciary duty, the complaint must al-
lege facts sufficient, if proved, to show an injury personal to the complainant, rather 
than primarily to the corporation.  The plaintiff must also show that each defendant 
had a fiduciary duty to the plaintiff in respect to corporate affairs that to each defen-
dant constitutes a breach.  Generally a claim of waste of corporate assets must be 
brought in a derivative action and not as a direct action.  Reget v. Paige, 2001 WI 
App 73, 242 Wis. 2d 278, 626 N.W.2d 302, 99-0838.

Derivative claims are those a corporation could bring because the corporation[s 
assets are affected.  If the injury is one primarily to the corporation, a plaintiff must 
allege that it was a registered shareholder at the time of the transaction of which it 
complains.  The failure to plead registered shareholder status requires the dismissal 
of derivative claims.  Borne v. Gonstead Advanced Techniques, Inc., 2003 WI App 
135, 266 Wis. 2d 253, 667 N.W.2d 709, 01-2624.

To have standing pursuant to this section, one must be a current shareholder to ini-
tiate a claim on behalf of the corporation.  Krier v. Vilione, 2009 WI 45, 317 Wis. 2d 
288, 766 N.W.2d 517, 06-1573.

180.0742 Demand.  No shareholder or beneficial owner may 

commence a derivative proceeding until all of the following 
occur:

(1) A written demand is made upon the corporation to take 
suitable action.

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

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

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

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

180.0744 Dismissal.  (1) The court shall dismiss a deriva-
tive proceeding on motion by the corporation if the court finds, 
subject to the burden of proof assigned under sub. (5) or (6), that 
one of the groups specified in sub. (2) or (6) has determined, act-
ing in good faith after conducting a reasonable inquiry upon 
which its conclusions are based, that maintenance of the deriva-
tive proceeding is not in the best interests of the corporation.

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

(a)  A majority vote of independent directors present at a meet-
ing of the board of directors if the independent directors consti-
tute a quorum.

(b)  A majority vote of a committee consisting of 2 or more in-
dependent directors appointed by majority vote of independent 
directors present at a meeting of the board of directors, whether 
or not the voting, independent directors constitute a quorum.

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

(a)  The nomination or election of the director by persons who 
are defendants in the derivative proceeding or against whom ac-
tion is demanded.

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

(c)  The approval by the director of the act being challenged in 
the derivative proceeding or demand if the act resulted in no per-
sonal benefit to the director.

(4) If a derivative proceeding is commenced after a determi-
nation was made rejecting a demand by a shareholder or benefi-
cial owner, the complaint shall allege with particularity facts es-
tablishing any of the following:

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

(b)  That the requirements of sub. (1) have not been met.
(5) If a majority of the board of directors did not consist of in-

dependent directors at the time that the determination rejecting a 
demand was made, the corporation shall have the burden of prov-
ing that the requirements of sub. (1) have been met.  If a majority 
of the board of directors consisted of independent directors at the 
time that the determination was made, the shareholder or benefi-
cial owner shall have the burden of proving that the requirements 
of sub. (1) have not been met.

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

History:  1991 a. 16, 173.
A special litigation committee formed under sub. (2) (b) shall be examined care-

fully by a circuit court to determine whether its members are independent.  The test 
is whether a committee member has a relationship with a defendant or the corpora-
tion that would be reasonably expected to affect the member[s judgment with respect 
to litigation in issue.  Einhorn v. Culea, 2000 WI 65, 235 Wis. 2d 646, 612 N.W.2d 
78, 97-3592.

180.0745 Discontinuance or settlement.  A derivative 
proceeding may not be discontinued or settled without the court[s 
approval.  If the court determines that a proposed discontinuance 
or settlement will substantially affect the interests of the benefi-
cial owners, the shareholders or a class of shareholders of the do-
mestic corporation or foreign corporation, the court shall direct 
that notice be given to the shareholders and beneficial owners 
affected.

History:  1989 a. 303.

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

(1) Notwithstanding s. 814.04 (1), order the domestic corpo-
ration or foreign corporation to pay the plaintiff[s reasonable ex-
penses, including attorney fees, incurred in the derivative pro-
ceeding by the shareholder or beneficial owner who commenced 
or maintained the derivative proceeding if the court finds that the 
derivative proceeding has resulted in a substantial benefit to the 
domestic corporation or foreign corporation.

(2) Order the shareholder or beneficial owner who com-
menced or maintained the derivative proceeding to pay any defen-
dant[s reasonable expenses, including attorney fees, notwith-
standing s. 814.04 (1), incurred in defending the derivative pro-
ceeding if it finds that the derivative proceeding was commenced 
or maintained without reasonable cause or for an improper 
purpose.

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

180.0747 Applicability to foreign corporations.  In any 
derivative proceeding in the right of a foreign corporation, the 
matters covered by ss. 180.0741, 180.0742 and 180.0744 shall be 
governed by the laws of the jurisdiction of incorporation of the 
foreign corporation.

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

SUBCHAPTER VIII

DIRECTORS AND OFFICERS

180.0801 Requirement for and duties of board of di-
rectors.  (1) Except as provided in s. 180.1821, a corporation 
shall have a board of directors.

(2) All corporate powers shall be exercised by or under the 
authority of, and the business and affairs of the corporation man-
aged under the direction of, its board of directors, subject to any 
limitation set forth in the articles of incorporation.

History:  1989 a. 303.

180.0802 Qualifications of directors.  The articles of in-
corporation or bylaws may prescribe qualifications for directors.  
A director need not be a resident of this state or a shareholder of 
the corporation unless the articles of incorporation or bylaws so 
prescribe.

History:  1989 a. 303.

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

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

(3) Directors shall be elected at the first annual shareholders[ 
meeting and at each annual meeting thereafter unless their terms 
are staggered under s. 180.0806.

History:  1989 a. 303.

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

History:  1989 a. 303.

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

(2) A decrease in the number of directors may not shorten an 
incumbent director[s term.

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

History:  1989 a. 303.

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

History:  1989 a. 303.

180.0807 Resignation of directors.  (1) A director may 
resign at any time by delivering written notice that complies with 
s. 180.0141 to the board of directors, to the chairperson of the 
board of directors or to the corporation.

(2) A resignation is effective when the notice is delivered un-
less the notice specifies a later effective date.

History:  1989 a. 303.

180.0808 Removal of directors by shareholders.  (1) 
The shareholders may remove one or more directors with or with-
out cause unless the articles of incorporation or bylaws provide 
that directors may be removed only for cause.

(2) If a director is elected by a voting group of shareholders, 
only the shareholders of that voting group may participate in the 
vote to remove that director.

(3) If cumulative voting is authorized under s. 180.0728, the 
shareholders may not remove a director if the number of votes 
sufficient to elect the director under cumulative voting is voted 
against his or her removal.  If cumulative voting is not authorized 
under s. 180.0728, the shareholders may remove a director only if 
the number of votes cast to remove the director exceeds the num-
ber of votes cast not to remove him or her, unless the articles of 

2023-24 Wisconsin Statutes updated through 2025 Wis. Act 5 and through all Supreme Court and Controlled Substances 
Board Orders filed before and in effect on May 1, 2025.  Published and certified under s. 35.18.  Changes effective after May 1, 
2025, are designated by NOTES. (Published 5-1-25)

https://docs.legis.wisconsin.gov/document/statutes/180.0744(1)
https://docs.legis.wisconsin.gov/document/acts/1991/16
https://docs.legis.wisconsin.gov/document/acts/1991/173
https://docs.legis.wisconsin.gov/document/courts/2000%20WI%2065
https://docs.legis.wisconsin.gov/document/courts/235%20Wis.%202d%20646
https://docs.legis.wisconsin.gov/document/courts/612%20N.W.2d%2078
https://docs.legis.wisconsin.gov/document/courts/612%20N.W.2d%2078
https://docs.legis.wisconsin.gov/document/wisupremecourt/97-3592
https://docs.legis.wisconsin.gov/document/acts/1989/303
https://docs.legis.wisconsin.gov/document/statutes/814.04(1)
https://docs.legis.wisconsin.gov/document/statutes/814.04(1)
https://docs.legis.wisconsin.gov/document/acts/1989/303
https://docs.legis.wisconsin.gov/document/acts/1991/16
https://docs.legis.wisconsin.gov/document/statutes/180.0741
https://docs.legis.wisconsin.gov/document/statutes/180.0742
https://docs.legis.wisconsin.gov/document/statutes/180.0744
https://docs.legis.wisconsin.gov/document/acts/1989/303
https://docs.legis.wisconsin.gov/document/acts/1991/16
https://docs.legis.wisconsin.gov/document/statutes/180.1821
https://docs.legis.wisconsin.gov/document/acts/1989/303
https://docs.legis.wisconsin.gov/document/acts/1989/303
https://docs.legis.wisconsin.gov/document/statutes/180.0805(2)
https://docs.legis.wisconsin.gov/document/statutes/180.0806
https://docs.legis.wisconsin.gov/document/acts/1989/303
https://docs.legis.wisconsin.gov/document/acts/1989/303
https://docs.legis.wisconsin.gov/document/statutes/180.0806
https://docs.legis.wisconsin.gov/document/statutes/180.0807
https://docs.legis.wisconsin.gov/document/statutes/180.0808
https://docs.legis.wisconsin.gov/document/statutes/180.0809
https://docs.legis.wisconsin.gov/document/acts/1989/303
https://docs.legis.wisconsin.gov/document/acts/1989/303
https://docs.legis.wisconsin.gov/document/statutes/180.0141
https://docs.legis.wisconsin.gov/document/acts/1989/303
https://docs.legis.wisconsin.gov/document/statutes/180.0728
https://docs.legis.wisconsin.gov/document/statutes/180.0728


Updated 23-24 Wis. Stats.

Updated 2023-24 Wis. Stats.  Published and certified under s. 35.18.  May 1, 2025.

 24 180.0808 BUSINESS CORPORATIONS

incorporation or bylaws adopted under authority granted in the 
articles of incorporation provide for a greater voting requirement 
under s. 180.0727 (1).

(4) A director may be removed by the shareholders only at a 
meeting called for the purpose of removing the director, and the 
meeting notice shall state that the purpose, or one of the pur-
poses, of the meeting is removal of the director.

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

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

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

(b)  That removal is in the best interest of the corporation.
(2) The court that removes a director may bar the director 

from reelection for a period prescribed by the court.
(3) If shareholders bring a proceeding under sub. (1), they 

shall make the corporation a party defendant.
History:  1989 a. 303.

180.0810 Vacancy on board.  (1) Unless the articles of in-
corporation provide otherwise, and except as provided in sub. (2), 
if a vacancy occurs on the board of directors, including a vacancy 
resulting from an increase in the number of directors, the vacancy 
may be filled by any of the following:

(a)  The shareholders.
(b)  The board of directors.
(c)  If the directors remaining in office constitute fewer than a 

quorum of the board, the directors, by the affirmative vote of a 
majority of all directors remaining in office.

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

(3) A vacancy that will occur at a specific later date, because 
of a resignation effective at a later date under s. 180.0807 (2) or 
otherwise, may be filled before the vacancy occurs, but the new 
director may not take office until the vacancy occurs.

History:  1989 a. 303.

180.0811 Compensation of directors.  Unless the articles 
of incorporation or bylaws provide otherwise, the board of direc-
tors, irrespective of any personal interest of any of its members, 
may fix the compensation of directors.

History:  1989 a. 303.

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

(2) (a)  Unless the articles of incorporation or bylaws provide 
otherwise, the board of directors may permit any or all directors 
to participate in a regular or special meeting of the board of direc-
tors by, or to conduct the meeting through the use of, any means 
of communication by which any of the following occurs:

1.  All participating directors may simultaneously hear each 
other during the meeting.

2.  All communication during the meeting is immediately 
transmitted to each participating director, and each participating 
director is able to immediately send messages to all other partici-
pating directors.

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

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

History:  1989 a. 303; 1991 a. 16.
NOTE:  See s. 180.0825 (4) for applicability of ss. 180.0820 to 180.0823 to 

committees.

180.0821 Action without meeting.  (1) Unless the articles 
of incorporation or bylaws provide otherwise, action required or 
permitted by this chapter to be taken at a board of directors[ meet-
ing may be taken without a meeting if the action is taken by all 
members of the board.  The action shall be evidenced by one or 
more written consents describing the action taken, signed by each 
director and retained by the corporation.

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

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

(4) Any person, whether or not then a director, may provide, 
whether through instruction to an agent or otherwise, that a con-
sent to action will be effective at a future time, including a time 
determined upon the happening of an event, and such consent 
shall be considered to have been given for purposes of this section 
at such effective time so long as the person is then a director and 
did not revoke the consent prior to that time.  Any such consent 
shall be revocable prior to its becoming effective.

History:  1989 a. 303; 2021 a. 258.

180.0822 Notice of meeting.  (1) Unless the articles of in-
corporation or bylaws provide otherwise, regular meetings of the 
board of directors may be held without notice of the date, time, 
place or purpose of the meeting.

(2) Except as provided in s. 180.0303 (3), and unless the arti-
cles of incorporation or bylaws provide for a longer or shorter pe-
riod, special meetings of the board of directors shall be preceded 
by at least 48 hours[ notice of the date, time and place of the 
meeting.  The notice shall comply with s. 180.0141.  The notice 
need not describe the purpose of the special meeting unless re-
quired by the articles of incorporation or bylaws.

History:  1989 a. 303.

180.0823 Waiver of notice.  (1) A director may waive any 
notice required by this chapter, the articles of incorporation or by-
laws before or after the date and time stated in the notice.  Except 
as provided by sub. (2), the waiver shall be in writing, signed by 
the director entitled to the notice and retained by the corporation.

(2) A director[s attendance at or participation in a meeting 
waives any required notice to him or her of the meeting unless the 
director at the beginning of the meeting or promptly upon his or 
her arrival objects to holding the meeting or transacting business 
at the meeting and does not thereafter vote for or assent to action 
taken at the meeting.

History:  1989 a. 303.

180.0824 Quorum and voting.  (1) (a)  Unless the articles 
of incorporation or bylaws require a greater or, under sub. (2), a 
lesser number, and except as provided in ss. 180.0303 (3) (b) and 
180.0831 (4), a quorum of a board of directors shall consist of a 
majority of the number of directors specified in or fixed in accor-
dance with the articles of incorporation or bylaws.
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(b)  Unless the articles of incorporation or bylaws require a 
greater or, under sub. (2), a lesser number, and except as provided 
in ss. 180.0303 (3) (b) and 180.0831 (4), a quorum of a commit-
tee of the board of directors created under s. 180.0825 shall con-
sist of a majority of the number of directors appointed to serve on 
the committee.

(2) (a)  The articles of incorporation or bylaws may authorize 
a quorum of a board of directors to consist of no fewer than one-
third of the number of directors specified in or fixed in accor-
dance with the articles of incorporation or bylaws.

(b)  The articles of incorporation or bylaws may authorize a 
quorum of a committee of the board of directors created under s. 
180.0825 to consist of no fewer than one-third of the number of 
directors appointed to serve on the committee.

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

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

1.  The director objects at the beginning of the meeting or 
promptly upon his or her arrival to holding the meeting or trans-
acting business at the meeting.

2.  The director dissents or abstains from an action taken and 
minutes of the meeting are prepared that show the director[s dis-
sent or abstention from the action taken.

3.  The director delivers written notice that complies with s. 
180.0141 of his or her dissent or abstention to the presiding offi-
cer of the meeting before its adjournment or to the corporation 
immediately after adjournment of the meeting.

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

(b)  A director who votes in favor of action taken may not dis-
sent or abstain from that action.

History:  1989 a. 303; 1991 a. 16; 2005 a. 476.

180.0825 Committees.  (1) Unless the articles of incorpo-
ration or bylaws provide otherwise, a board of directors may cre-
ate one or more committees, appoint members of the board of di-
rectors to serve on the committees and designate other members 
of the board of directors to serve as alternates.  Each committee 
shall have at least one member.  Unless otherwise provided by the 
board of directors, members of the committee shall serve at the 
pleasure of the board of directors.

(2) Except as provided in sub. (3), the creation of a commit-
tee, appointment of members to it, and designation of alternate 
members, if any, shall be approved by the number of directors re-
quired by the articles of incorporation or bylaws to take action un-
der s. 180.0824 (3).

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

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

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

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

(am)  Approve or recommend to shareholders for approval any 
action or matter expressly required by this chapter to be submit-
ted to shareholders for approval.

(bm)  Adopt, amend, or repeal any bylaw of the corporation.
(6) Unless otherwise provided by the board of directors in 

creating the committee, a committee may employ counsel, ac-
countants and other consultants to assist it in the exercise of 
authority.

(7) The creation of a committee, delegation of authority to a 
committee or action by a committee does not relieve the board of 
directors or any of its members of any responsibility imposed 
upon the board of directors or its members by law.

History:  1989 a. 303; 2005 a. 476.

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

(1) An officer or employee of the corporation whom the di-
rector or officer believes in good faith to be reliable and compe-
tent in the matters presented.

(2) Legal counsel, certified public accountants licensed or 
certified under ch. 442, or other persons as to matters that the di-
rector or officer believes in good faith are within the person[s pro-
fessional or expert competence.

(3) In the case of reliance by a director, a committee of the 
board of directors of which the director is not a member if the di-
rector believes in good faith that the committee merits 
confidence.

History:  1989 a. 303; 2001 a. 16.

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

(1) The effects of the action on employees, suppliers and cus-
tomers of the corporation.

(2) The effects of the action on communities in which the cor-
poration operates.

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

History:  1989 a. 303.

180.0828 Limited liability of directors.  (1) Except as 
provided in sub. (2), a director is not liable to the corporation, its 
shareholders, or any person asserting rights on behalf of the cor-
poration or its shareholders, for damages, settlements, fees, fines, 
penalties or other monetary liabilities arising from a breach of, or 
failure to perform, any duty resulting solely from his or her status 
as a director, unless the person asserting liability proves that the 
breach or failure to perform constitutes any of the following:

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

(b)  A violation of criminal law, unless the director had reason-
able cause to believe that his or her conduct was lawful or no rea-
sonable cause to believe that his or her conduct was unlawful.
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(c)  A transaction from which the director derived an improper 
personal profit.

(d)  Willful misconduct.
(2) A corporation may limit the immunity provided under 

this section by its articles of incorporation.  A limitation under 
this subsection applies if the cause of action against a director ac-
crues while the limitation is in effect.

History:  1989 a. 303.
Wisconsin[s business judgment rule is codified in this section.  The business 

judgment rule is substantive law because acts of the board of directors done in good 
faith and in the honest belief that its decisions were in the best interest of the com-
pany cannot form the basis for a legal claim against directors.  It is also procedural 
because it limits judicial review of internal corporate business decisions made in 
good faith.  The rule creates an evidentiary presumption that the acts of the board of 
directors were done in good faith and in the honest belief that its decisions were in 
the best interest of the company.  Data Key Partners v. Permira Advisers LLC, 2014 
WI 86, 356 Wis. 2d 665, 849 N.W.2d 693, 12-1967.

In order to fall outside of the protection that this section grants directors, plaintiffs 
must plead facts that create a plausible claim that the directors[ acts were taken in 
contravention of sub. (1).  To survive a motion to dismiss, plaintiffs must plead facts 
sufficient to plausibly show that the directors[ actions constitute:  1) a willful failure 
to deal fairly with the minority shareholders on a matter in which the director has a 
material conflict of interest; 2) receipt of an improper personal profit; or 3) willful 
misconduct.  Data Key Partners v. Permira Advisers LLC, 2014 WI 86, 356 Wis. 2d 
665, 849 N.W.2d 693, 12-1967.  See also Cattau v. National Insurance Services of 
Wisconsin, Inc., 2019 WI 46, 386 Wis. 2d 515, 926 N.W.2d 756, 16-0493.

The Business Judgment Rule in Wisconsin.  Davis.  2015 WLR 475.
Protecting Corporate Directors:  Wisconsin[s Business Judgment Rule.  Davis.  

Wis. Law. June 2015.

180.0831 Director conflict of interest.  (1) In this sec-
tion, Xconflict of interest transactionY means a transaction with 
the corporation in which a director of the corporation has a direct 
or indirect interest.

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

(a)  The material facts of the transaction and the director[s in-
terest were disclosed or known to the board of directors or a com-
mittee of the board of directors and the board of directors or com-
mittee authorized, approved or specifically ratified the transac-
tion under sub. (4).

(b)  The material facts of the transaction and the director[s in-
terest were disclosed or known to the shareholders entitled to vote 
and they authorized, approved or specifically ratified the transac-
tion under sub. (5).

(c)  The transaction was fair to the corporation.
(3) For purposes of this section, the circumstances in which a 

director of the corporation has an indirect interest in a transaction 
include but are not limited to a transaction under any of the fol-
lowing circumstances:

(a)  Another entity in which the director has a material finan-
cial interest or in which the director is a general partner is a party 
to the transaction.

(b)  Another entity of which the director is a director, officer 
or trustee is a party to the transaction and the transaction is or, be-
cause of its significance to the corporation, should be considered 
by the board of directors of the corporation.

(4) For purposes of sub. (2) (a), a conflict of interest transac-
tion is authorized, approved or specifically ratified if it receives 
the affirmative vote of a majority of the directors on the board of 
directors or on the committee acting on the transaction, who have 
no direct or indirect interest in the transaction.  If a majority of 
the directors who have no direct or indirect interest in the transac-
tion vote to authorize, approve or ratify the transaction, a quorum 
is present for the purpose of taking action under this section.  The 
presence of, or a vote cast by, a director with a direct or indirect 
interest in the transaction does not affect the validity of any action 
taken under sub. (2) (a) if the transaction is otherwise authorized, 
approved or ratified as provided in this section.

(5) For purposes of sub. (2) (b), a conflict of interest transac-
tion is authorized, approved or specifically ratified if it receives 
the vote of a majority of the shares entitled to be counted under 
this subsection.  Shares owned by or voted under the control of a 
director who has a direct or indirect interest in the transaction, 
and shares owned by or voted under the control of an entity de-
scribed in sub. (3) (a), may not be counted in a vote of sharehold-
ers to determine whether to authorize, approve or ratify a conflict 
of interest transaction under sub. (2) (b).  The vote of those shares 
shall be counted in determining whether the transaction is ap-
proved under other sections of this chapter.  A majority of the 
shares, whether or not present, that are entitled to be counted in a 
vote on the transaction under this subsection constitutes a quo-
rum for the purpose of taking action under this section.

History:  1989 a. 303.

180.0832 Loans to directors.  (1) Except as provided in 
sub. (3), a corporation may not lend money to or guarantee the 
obligation of a director of the corporation unless any of the fol-
lowing occurs:

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

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

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

(3) This section does not apply to an advance to a director that 
is permitted by s. 180.0853 or 180.0858 or that is made to defray 
expenses incurred by the director in the ordinary course of the 
corporation[s business.

History:  1989 a. 303.

180.0833 Liability for unlawful distributions.  (1) Ex-
cept as provided in sub. (3), a director who votes for or assents to 
a distribution made in violation of s. 180.0640 or the articles of 
incorporation is personally liable to the corporation for the 
amount of the distribution that exceeds what could have been dis-
tributed without violating s. 180.0640 or the articles of incorpo-
ration, if it is established that the director[s vote or assent consti-
tutes conduct described by s. 180.0828 (1) (a), (b), (c) or (d).  In 
any proceeding brought under this section, a director has all of 
the defenses ordinarily available to a director.

(2) A director who is liable under sub. (1) for an unlawful dis-
tribution is entitled to contribution from all of the following 
persons:

(a)  Every other director who could be held liable under sub. 
(1) for the unlawful distribution.

(b)  Each shareholder for the amount that the shareholder ac-
cepted knowing that the distribution was made in violation of s. 
180.0640 or the articles of incorporation.

(3) A proceeding under this section is barred unless it is 
brought within 2 years after the date on which the effect of the 
distribution was measured under s. 180.0640 (5).

History:  1989 a. 303.

180.0840 Officers.  (1) A corporation shall have the officers 
described in its bylaws or appointed by its board of directors by 
resolution not inconsistent with the bylaws.

(2) A duly appointed officer may appoint one or more offi-
cers or assistant officers if authorized by the bylaws or the board 
of directors.
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(3) The same natural person may simultaneously hold more 
than one office in a corporation.

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

180.0841 Duties of officers.  Each officer has the authority 
and shall perform the duties set forth in the bylaws or, to the ex-
tent not inconsistent with the bylaws, the duties prescribed by the 
board of directors or by direction of an officer authorized by the 
bylaws or by the board of directors to prescribe the duties of other 
officers.

History:  1989 a. 303.

180.0843 Resignation and removal of officers.  (1) An 
officer may resign at any time by delivering notice to the corpora-
tion that complies with s. 180.0141.  The resignation is effective 
when the notice is delivered, unless the notice specifies a later ef-
fective date and the corporation accepts the later effective date.  If 
a resignation is effective at a later date, the corporation[s board of 
directors may fill the pending vacancy before the effective date if 
the board of directors provides that the successor may not take of-
fice until the effective date.

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

History:  1989 a. 303.

180.0844 Contract rights of officers.  (1) The appoint-
ment of an officer does not itself create contract rights.

(2) Except as provided in s. 180.0843 (2), an officer[s resig-
nation or removal is subject to any remedies provided by any con-
tract between the officer and the corporation or otherwise pro-
vided by law.

History:  1989 a. 303.

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

(1) XCorporationY means a domestic corporation and any do-
mestic or foreign predecessor of a domestic corporation where 
the predecessor corporation[s existence ceased upon the consum-
mation of a merger or other transaction.

(2) XDirector or officerY of a corporation means any of the 
following:

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

(b)  An individual who, while a director or officer of the cor-
poration, is or was serving at the corporation[s request as a direc-
tor, officer, partner, trustee, member of any governing or deci-
sion-making committee, manager, employee or agent of another 
corporation or foreign corporation, limited liability company, 
partnership, joint venture, trust or other enterprise.

(c)  An individual who, while a director or officer of the cor-
poration, is or was serving an employee benefit plan because his 
or her duties to the corporation also impose duties on, or other-
wise involve services by, the person to the plan or to participants 
in or beneficiaries of the plan.

(d)  Unless the context requires otherwise, the estate or per-
sonal representative of a director or officer.

(3) XExpensesY include fees, costs, charges, disbursements, 
attorney fees and any other expenses incurred in connection with 
a proceeding.

(4) XLiabilityY includes the obligation to pay a judgment, set-
tlement, forfeiture, or fine, including an excise tax assessed with 
respect to an employee benefit plan, plus costs, fees, and sur-
charges imposed under ch. 814, and reasonable expenses.

(5) XPartyY includes an individual who was or is, or who is 
threatened to be made, a named defendant or respondent in a 
proceeding.

(6) XProceedingY means any threatened, pending or com-
pleted civil, criminal, administrative or investigative action, suit, 
arbitration or other proceeding, whether formal or informal, 
which involves foreign, federal, state or local law and which is 
brought by or in the right of the corporation or by any other 
person.

History:  1989 a. 303; 1993 a. 112; 2003 a. 139.

180.0851 Mandatory indemnification.  (1) A corpora-
tion shall indemnify a director or officer, to the extent that he or 
she has been successful on the merits or otherwise in the defense 
of a proceeding, for all reasonable expenses incurred in the pro-
ceeding if the director or officer was a party because he or she is 
a director or officer of the corporation.

(2) (a)  In cases not included under sub. (1), a corporation 
shall indemnify a director or officer against liability incurred by 
the director or officer in a proceeding to which the director or of-
ficer was a party because he or she is a director or officer of the 
corporation, unless liability was incurred because the director or 
officer breached or failed to perform a duty that he or she owes to 
the corporation and the breach or failure to perform constitutes 
any of the following:

1.  A willful failure to deal fairly with the corporation or its 
shareholders in connection with a matter in which the director or 
officer has a material conflict of interest.

2.  A violation of the criminal law, unless the director or offi-
cer had reasonable cause to believe that his or her conduct was 
lawful or no reasonable cause to believe that his or her conduct 
was unlawful.

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

4.  Willful misconduct.
(b)  Determination of whether indemnification is required un-

der this subsection shall be made under s. 180.0855.
(c)  The termination of a proceeding by judgment, order, set-

tlement or conviction, or upon a plea of no contest or an equiva-
lent plea, does not, by itself, create a presumption that indemnifi-
cation of the director or officer is not required under this 
subsection.

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

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

(b)  Indemnification under this section is not required if the di-
rector or officer has previously received indemnification or al-
lowance of expenses from any person, including the corporation, 
in connection with the same proceeding.

History:  1989 a. 303.
Indemnification under this section is not self-executing.  Certain formalities are 

required that prevent after-the-fact justification for taking corporate funds for per-
sonal use.  Without these formalities, an officer could direct the corporation to pay 
funds for his own defense and only later assert that he or she had been indemnified 
by the corporation.  Ehlinger v. Hauser, 2010 WI 54, 325 Wis. 2d 287, 785 N.W.2d 
328, 07-0477.

180.0852 Corporation may limit indemnification.  A 
corporation[s articles of incorporation may limit its obligation to 
indemnify under s. 180.0851.  Any provision of the articles of in-
corporation relating to a corporation[s power or obligation to in-
demnify that was in existence on June 13, 1987, does not consti-
tute a limitation on the corporation[s obligation to indemnify un-
der s. 180.0851.  A limitation under this section applies if the first 
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alleged act or omission of a director or officer for which indemni-
fication is sought occurred while the limitation was in effect.

History:  1989 a. 303.

180.0853 Allowance of expenses as incurred.  Upon 
written request by a director or officer who is a party to a pro-
ceeding, a corporation may pay or reimburse his or her reason-
able expenses as incurred if the director or officer provides the 
corporation with all of the following:

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

(2) A written undertaking, executed personally or on his or 
her behalf, to repay the allowance and, if required by the corpora-
tion, to pay reasonable interest on the allowance to the extent that 
it is ultimately determined under s. 180.0855 that indemnifica-
tion under s. 180.0851 (2) is not required and that indemnifica-
tion is not ordered by a court under s. 180.0854 (2) (b).  The un-
dertaking under this subsection shall be an unlimited general 
obligation of the director or officer and may be accepted without 
reference to his or her ability to repay the allowance.  The under-
taking may be secured or unsecured.

History:  1989 a. 303

180.0854 Court-ordered indemnification.  (1) Except as 
provided otherwise by written agreement between the director or 
officer and the corporation, a director or officer who is a party to 
a proceeding may apply for indemnification to the court conduct-
ing the proceeding or to another court of competent jurisdiction.  
Application shall be made for an initial determination by the 
court under s. 180.0855 (5) or for review by the court of an ad-
verse determination under s. 180.0855 (1), (2), (3), (4) or (6).  Af-
ter receipt of an application, the court shall give any notice that it 
considers necessary.

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

(a)  That the director or officer is entitled to indemnification 
under s. 180.0851 (1) or (2).  If the court also determines that the 
corporation unreasonably refused the director[s or officer[s re-
quest for indemnification, the court shall order the corporation to 
pay the director[s or officer[s reasonable expenses incurred to ob-
tain the court-ordered indemnification.

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

History:  1989 a. 303.

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

(1) By a majority vote of a quorum of the board of directors 
consisting of directors who are not at the time parties to the same 
or related proceedings.  If a quorum of disinterested directors 
cannot be obtained, by majority vote of a committee duly ap-
pointed by the board of directors and consisting solely of 2 or 
more directors who are not at the time parties to the same or re-
lated proceedings.  Directors who are parties to the same or re-
lated proceedings may participate in the designation of members 
of the committee.

(2) By independent legal counsel selected by a quorum of the 
board of directors or its committee in the manner prescribed in 
sub. (1) or, if unable to obtain such a quorum or committee, by a 

majority vote of the full board of directors, including directors 
who are parties to the same or related proceedings.

(3) By a panel of 3 arbitrators consisting of one arbitrator se-
lected by those directors entitled under sub. (2) to select indepen-
dent legal counsel, one arbitrator selected by the director or offi-
cer seeking indemnification and one arbitrator selected by the 2 
arbitrators previously selected.

(4) By an affirmative vote of shares as provided in s. 
180.0725.  Shares owned by, or voted under the control of, per-
sons who are at the time parties to the same or related proceed-
ings, whether as plaintiffs or defendants or in any other capacity, 
may not be voted in making the determination.

(5) By a court under s. 180.0854.
(6) By any other method provided for in any additional right 

to indemnification permitted under s. 180.0858.
History:  1989 a. 303.

180.0856 Indemnification and allowance of expenses 
of employees and agents.  (1) A corporation shall indem-
nify an employee who is not a director or officer of the corpora-
tion, to the extent that he or she has been successful on the merits 
or otherwise in defense of a proceeding, for all reasonable ex-
penses incurred in the proceeding if the employee was a party be-
cause he or she was an employee of the corporation.

(2) In addition to the indemnification required by sub. (1), a 
corporation may indemnify and allow reasonable expenses of an 
employee or agent who is not a director or officer of the corpora-
tion to the extent provided by the articles of incorporation or by-
laws, by general or specific action of the board of directors or by 
contract.

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

180.0857 Insurance.  A corporation may purchase and 
maintain insurance on behalf of an individual who is an em-
ployee, agent, director or officer of the corporation against liabil-
ity asserted against or incurred by the individual in his or her ca-
pacity as an employee, agent, director or officer or arising from 
his or her status as an employee, agent, director or officer, regard-
less of whether the corporation is required or authorized to in-
demnify or allow expenses to the individual against the same lia-
bility under ss. 180.0851, 180.0853, 180.0856 and 180.0858.

History:  1989 a. 303.

180.0858 Additional rights to indemnification and al-
lowance of expenses.  (1) Except as provided in sub. (2), ss. 
180.0851 and 180.0853 do not preclude any additional right to in-
demnification or allowance of expenses that a director or officer 
may have under any of the following:

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

the corporation.
(c)  A resolution of the board of directors.
(d)  A resolution that is adopted, after notice, by a majority 

vote of all of the corporation[s voting shares then issued and 
outstanding.

(2) Regardless of the existence of an additional right under 
sub. (1), the corporation may not indemnify a director or officer, 
or permit a director or officer to retain any allowance of expenses 
unless it is determined by or on behalf of the corporation that the 
director or officer did not breach or fail to perform a duty that he 
or she owes to the corporation which constitutes conduct under s. 
180.0851 (2) (a) 1., 2., 3. or 4.  A director or officer who is a party 
to the same or related proceeding for which indemnification or an 
allowance of expenses is sought may not participate in a determi-
nation under this subsection.

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

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

(b)  As a plaintiff or petitioner in a proceeding because he or 
she is or was an employee, agent, director or officer of the 
corporation.

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

180.0859 Indemnification and insurance against se-
curities law claims.  (1) It is the public policy of this state to 
require or permit indemnification, allowance of expenses and in-
surance for any liability incurred in connection with a proceeding 
involving securities regulation described under sub. (2) to the ex-
tent required or permitted under ss. 180.0850 to 180.0858.

(2) Sections 180.0850 to 180.0858 apply, to the extent appli-
cable to any other proceeding, to any proceeding involving a fed-
eral or state statute, rule or regulation regulating the offer, sale or 
purchase of securities, securities brokers or dealers, or investment 
companies or investment advisors.

History:  1989 a. 303.

180.0860 Statements of changes in directors or prin-
cipal.  (1) Whenever initial directors and principal officers are 
selected, or changes are made in the directors or principal officers 
of a corporation, the corporation may file with the department a 
statement that includes the names and addresses of all the direc-
tors or principal officers, or both if there have been changes in 
both.  The information in the statement shall be current as of the 
date on which the statement is signed on behalf of the 
corporation.

(2) A director who resigns under s. 180.0807 or a principal 
officer who resigns under s. 180.0843 (1) may file a copy of the 
resignation notice with the department.

History:  1993 a. 323; 1995 a. 27.

SUBCHAPTER X

AMENDMENT OF ARTICLES OF INCORPORATION 
 AND BYLAWS

180.1001 Authority to amend articles of incorpora-
tion.  (1) A corporation may amend its articles of incorporation 
at any time to add or change a provision that is required or permit-
ted to be included in the articles of incorporation or to delete a 
provision that is not required to be included in the articles of in-
corporation.  Whether a provision is required or permitted to be 
included in the articles of incorporation is determined as of the 
effective date of the amendment.

(2) A shareholder of the corporation does not have a vested 
property right resulting from any provision in the articles of in-
corporation, including provisions relating to management, voting, 
control, capital structure, dividend entitlement or purpose or du-
ration of the corporation.

History:  1989 a. 303.

180.1002 Amendment of articles of incorporation by 
board of directors.  Unless the articles of incorporation pro-
vide otherwise, the corporation[s board of directors may adopt 
one or more amendments to the corporation[s articles of incorpo-
ration without shareholder action:

(1) To extend the duration of the corporation if it was incor-
porated at a time when limited duration was required by law.

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

(4) To delete the name and address of a former registered 
agent or registered office, if a statement of change is on file with 
the department.

(5) To change the registered agent or the registered office.
(6) To change each share, whether issued or unissued, of an 

outstanding class into a greater number of whole shares if the cor-
poration has only shares of that class outstanding or the aggregate 
preferences and relative rights of that class are not increased to 
the prejudice of the outstanding shares of any other class.

(7) To change the corporate name by substituting the word 
XcorporationY, XincorporatedY, XcompanyY or XlimitedY or the 
abbreviation Xcorp.Y, Xinc.Y, Xco.Y or Xltd.Y, or words or abbrevi-
ations of similar meaning in another language, for a similar word 
or abbreviation in the name or by adding, deleting or changing a 
geographical attribution for the name.

(7m) In the case of an investment company, to change the cor-
porate name, if the investment company notifies shareholders of 
the change in corporate name not less than 30 days before the ef-
fective date of the change.

(8) If the articles of incorporation so provide, to make a 
change permitted by s. 180.0602.

(8m) In the case of an investment company, to declare an in-
definite number of authorized shares.

(8n) In the case of a company that is registered, or is orga-
nized for the purpose of registering, as a management investment 
company under 15 USC 80a-1 to 80a-64, to state that the corpora-
tion is registered or is organized for the purposes of registering as 
a management investment company under 15 USC 80a-1 to 80a-
64.

(9) To make any other change expressly permitted by this 
chapter to be made without shareholder action.

History:  1989 a. 303; 1995 a. 27, 271.

180.1003 Amendment of articles of incorporation by 
board of directors and shareholders.  (1) (a)  The corpo-
ration[s board of directors may propose one or more amendments 
to the articles of incorporation for submission to shareholders.

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

(2) (a)  The corporation shall notify each shareholder, 
whether or not entitled to vote, of the proposed shareholders[ 
meeting in accordance with s. 180.0705, except as provided in 
par. (b).

(b)  The notice shall state that the purpose, or one of the pur-
poses, of the meeting is to consider and to act upon the proposed 
amendment and shall contain or be accompanied by a copy or 
summary of the amendment.

(3) Unless this chapter, the articles of incorporation, bylaws 
adopted under authority granted in the articles of incorporation 
or, acting under sub. (1) (b), the board of directors requires a 
greater vote or a vote by voting groups, the amendment is adopted 
if approved by all of the following:

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

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

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

180.1004 Voting on amendments by voting groups.  
(1) Except as provided in s. 180.1707, if shareholder approval of 
an amendment to the articles of incorporation is required by this 
chapter, the holders of the outstanding shares of a class of shares 
may vote as a separate voting group on the proposed amendment 
if the amendment would do any of the following:
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(a)  Increase the aggregate number of authorized shares of the 
class, except as provided in sub. (2).

(b)  Decrease the aggregate number of authorized shares of the 
class, except a decrease of the number of authorized but unissued 
shares of the class.

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

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

(e)  Change, in a manner prejudicial to the holders of the out-
standing shares of the class, the designation, rights, preferences or 
limitations of all or part of the shares of the class.

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

(g)  Create a new class of shares having rights or preferences 
with respect to distributions or to dissolution that are prior, supe-
rior or substantially equal to the shares of the class.

(h)  Increase the rights, preferences or number of authorized 
shares of any class that, after giving effect to the amendment, 
have rights or preferences with respect to distributions or to disso-
lution that are prior, superior or substantially equal to the shares 
of the class.

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

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

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

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

(2) The articles of incorporation may permit the adoption of 
an amendment increasing the aggregate number of authorized 
shares of a class without the approval of the class as a separate 
voting group, except that if any shares of the class are outstanding 
the articles of incorporation may not be amended to include such 
permission without the approval of the class as a separate voting 
group.

(3) If a proposed amendment to the articles of incorporation 
would affect a series of a class of shares in one or more ways de-
scribed in sub. (1), the shares of that series may vote as a separate 
voting group on the proposed amendment.

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

(5) A class or series of shares is entitled to the voting rights 
granted by this section although the articles of incorporation pro-
vide that the shares are nonvoting shares.

History:  1989 a. 303.

180.1005 Amendment before issuance of shares.  If a 
corporation has not yet issued shares, its incorporators or board 
of directors may adopt one or more amendments to the corpora-
tion[s articles of incorporation.  Unless the amendment has been 
approved by the affirmative vote or the written consent of not less 
than two-thirds of the shares subscribed for, any subscriber or 
shareholder who has not voted in favor of or consented to the 
amendment is released from his or her subscription and is enti-
tled to repayment of any consideration paid for his or her shares 

upon application to the corporation within 10 days after notice, 
under s. 180.0141, of the amendment.

History:  1989 a. 303.

180.1006 Articles of amendment.  A corporation amend-
ing its articles of incorporation shall deliver to the department for 
filing articles of amendment that include all of the following 
information:

(1) The name of the corporation.
(2) The text of each amendment adopted.
(3) If an amendment provides for an exchange, reclassifica-

tion or cancellation of issued shares, provisions for implementing 
the amendment if not contained in the amendment itself.

(4) The date on which each amendment was adopted.
(5) A statement that the amendment was adopted in accor-

dance with s. 180.1002, 180.1003 or 180.1005, whichever is the 
case.

History:  1989 a. 303; 1995 a. 27.

180.1007 Restated articles of incorporation.  (1) A 
corporation[s board of directors or, if the corporation has not yet 
issued shares, the incorporators may restate the articles of incor-
poration at any time and without shareholder approval, unless 
shareholder approval is required under sub. (3).

(2) The restatement shall consist of the articles of incorpora-
tion as amended to date and shall contain a statement that they su-
persede and take the place of the existing articles of incorporation 
and any amendments to the articles of incorporation.

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

(b)  Notwithstanding s. 180.1003 (2) (b), if shareholder ap-
proval is required, the notice under s. 180.1003 (2) (a) of the pro-
posed shareholders[ meeting shall state that the purpose, or one of 
the purposes, of the meeting is to consider the proposed restate-
ment and shall contain or be accompanied by a copy of the re-
statement that identifies any amendment or other change that it 
would make in the articles of incorporation.

(4) A corporation restating its articles of incorporation shall 
deliver to the department for filing articles of restatement that in-
clude the name of the corporation and the text of the restated arti-
cles of incorporation together with a certificate including the fol-
lowing information:

(a)  A statement indicating whether the restatement contains 
an amendment to the articles of incorporation requiring share-
holder approval and, if it does not, that the board of directors or 
the incorporators adopted the restatement.

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

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

History:  1989 a. 303; 1995 a. 27.

180.1008 Amendment pursuant to reorganization.  (1) 
Except as provided in sub. (4), a corporation[s articles of incorpo-
ration may be amended without action by the board of directors 
or shareholders to carry out a plan of reorganization ordered or 
decreed by a court having jurisdiction under federal statute.

(2) The persons designated by the court shall deliver to the 
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department for filing articles of amendment that include all of the 
following information:

(a)  The name of the corporation.
(b)  The text of each amendment approved by the court.
(c)  The date of the court[s order or decree approving the arti-

cles of amendment.
(d)  The title of the reorganization proceeding in which the or-

der or decree was entered.
(e)  A statement that the court had jurisdiction of the proceed-

ing under federal statute.
(3) Notwithstanding s. 180.1302, shareholders of a corpora-

tion undergoing reorganization do not have dissenters[ rights ex-
cept as and to the extent provided in the reorganization plan.

(4) This section does not apply after entry of a final decree in 
the reorganization proceeding even though the court retains juris-
diction of the proceeding for limited purposes unrelated to con-
summation of the reorganization plan.

History:  1989 a. 303; 1995 a. 27.

180.1009 Effect of amendment.  (1) An amendment to a 
corporation[s articles of incorporation, including a restatement of 
its articles of incorporation under s. 180.1007 that includes an 
amendment to its articles of incorporation, does not affect any of 
the following:

(a)  A cause of action existing against or in favor of the 
corporation.

(b)  A civil, criminal, administrative or investigatory proceed-
ing to which the corporation is a party.

(c)  The existing rights of persons other than shareholders of 
the corporation.

(2) An amendment, or a restatement including an amend-
ment, changing a corporation[s name does not abate a civil, crim-
inal, administrative or investigatory proceeding brought by or 
against the corporation in its former name.

History:  1989 a. 303.

180.1020 Amendment of bylaws by board of directors 
or shareholders.  (1) A corporation[s board of directors may 
amend or repeal the corporation[s bylaws or adopt new bylaws ex-
cept to the extent that any of the following applies:

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

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

(2) A corporation[s shareholders may amend or repeal the 
corporation[s bylaws or adopt new bylaws even though the board 
of directors may also amend or repeal the corporation[s bylaws or 
adopt new bylaws.

History:  1989 a. 303.

180.1021 Bylaw fixing quorum or voting require-
ments for shareholders.  (1) If authorized by the articles of 
incorporation, the shareholders may adopt or amend a bylaw that 
fixes a greater or lower quorum requirement or a greater voting 
requirement for shareholders or voting groups of shareholders 
than is provided by this chapter.  The adoption or amendment of 
a bylaw that adds, changes or deletes a greater or lower quorum 
requirement or a greater voting requirement for shareholders 
must meet the same quorum requirement and be adopted by the 
same vote and voting groups required to take action under the 
quorum and voting requirement then in effect.

(2) A bylaw that fixes a greater or lower quorum requirement 
or a greater voting requirement for shareholders under sub. (1) 

may not be adopted, amended or repealed by the board of 
directors.

History:  1989 a. 303.

180.1022 Bylaw fixing quorum or voting require-
ments for directors.  (1) A bylaw that fixes a greater or lower 
quorum requirement or a greater voting requirement for the board 
of directors may be amended or repealed as follows:

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

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

(2) A bylaw adopted or amended by the shareholders that 
fixes a greater or lower quorum requirement or a greater voting 
requirement for the board of directors may provide that it may be 
amended or repealed only by a specified vote of either the share-
holders or the board of directors.

(3) Action by the board of directors to adopt or amend a by-
law that changes the quorum or voting requirement for the board 
of directors must meet the same quorum requirement and be 
adopted by the same vote required to take action under the quo-
rum and voting requirement then in effect, unless a different vot-
ing requirement is specified under sub. (2).

History:  1989 a. 303.

SUBCHAPTER XI

MERGER, INTEREST EXCHANGE, 
CONVERSION, AND DOMESTICATION

180.1100 Definitions.  In this subchapter:
(1c) XAcquired entityY means the entity all of one or more 

classes or series of interests of which are acquired in an interest 
exchange.

(1e) XAcquiring entityY means the entity that acquires all of 
one or more classes or series of interests of the acquired entity in 
an interest exchange.

(1g) XBusiness entityY means a domestic business entity and 
a foreign business entity.

(1j) XConstituent entityY means a merging entity or a surviv-
ing entity in a merger.

(1m) XConversionY means a transaction authorized by s. 
180.1161.

(1o) XConverted entityY means the converting entity as it 
continues in existence after a conversion.

(1q) XConverting entityY means an entity that engages in a 
conversion.

(1s) XDomesticated entityY means the domesticating entity 
as it continues in existence after a domestication.

(1u) XDomesticating entityY means either a non-United 
States entity or a Wisconsin corporation that engages in a 
domestication.

(1w) XDomesticationY means a transaction authorized by ss. 
180.1171 to 180.1175.

(2) XDomestic business entityY means a corporation, a lim-
ited liability company, as defined in s. 183.0102 (8), a partner-
ship, as defined in s. 178.0102 (11), a limited partnership, as de-
fined in s. 179.0102 (12), or a corporation, as defined in s. 
181.0103 (5).

(3) XForeign business entityY means a foreign limited liability 
company, as defined in s. 183.0102 (5), a foreign partnership, as 
defined in s. 178.0102 (6), a foreign limited partnership, as de-
fined in s. 179.0102 (6), a foreign corporation, as defined in s. 
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180.0103 (9), or a foreign corporation, as defined in s. 181.0103 
(13).

(4) XInterestY means any of the following:
(a)  A share in a business corporation.
(b)  A membership in a nonprofit or nonstock corporation.
(c)  A partnership interest in a general partnership.
(d)  A partnership interest in a limited partnership.
(e)  A membership interest in a limited liability company.
(f)  A membership interest or stock in a general cooperative 

association.
(g)  A membership interest in a limited cooperative 

association.
(h)  A membership in an unincorporated association.
(i)  A beneficial interest in a statutory trust, business trust, or 

common-law business trust.
(j)  A comparable interest in any other type of unincorporated 

entity.
(5) XInterest exchangeY means a transaction authorized by s. 

180.1102.
(6) XInterest holderY means any of the following:
(a)  A shareholder of a business corporation.
(b)  A member of a nonprofit or nonstock corporation.
(c)  A general partner of a general partnership.
(d)  A general partner of a limited partnership.
(e)  A limited partner of a limited partnership.
(f)  A member of a limited liability company.
(g)  A member or stockholder of a general cooperative 

association.
(h)  A member of a limited cooperative association.
(i)  A member of an unincorporated association.
(j)  A beneficiary or beneficial owner of a statutory trust, busi-

ness trust, or common-law business trust.
(k)  Any other direct holder of an interest.
(7) XInterest holder liabilityY means any of the following:
(a)  Personal liability for a debt, obligation, or other liability of 

an entity which is imposed on a person under any of the following 
circumstances:

1.  Solely by reason of the status of the person as an interest 
holder of the entity under its governing law.

2.  Under the organizational documents of the entity in accor-
dance with its governing law which make one or more specified 
interest holders or categories of interest holders liable in their ca-
pacity as interest holders for all or specified liabilities of the 
entity.

(b)  An obligation of an interest holder of an entity under its 
organizational documents to contribute to the entity.

(8) XMergerY means a transaction authorized by s. 180.1101.
(9) XMerging entityY means an entity that is a party to a 

merger and exists immediately before the merger becomes 
effective.

(10) XNon-United States entityY means an entity whose gov-
erning law is the law of any jurisdiction other than the United 
States or any state, but does not include an entity that has domes-
ticated under the law of any other state.

(11) XOrganizational documentsY means, with respect to an 
entity, whether in a record or, to the extent permitted under the 
entity[s governing law, other than in a record, the following or its 
equivalent under the entity[s governing law:

(a)  For a domestic or foreign corporation, whether or not for 
profit or stock or nonstock, its articles of incorporation and 
bylaws.

(b)  For a domestic or foreign partnership, its partnership 
agreement and, in the case of a domestic or foreign limited liabil-
ity partnership, its statement of qualification as a limited liability 
partnership or foreign limited liability partnership.

(c)  For a domestic or foreign limited partnership, its certifi-
cate of limited partnership and partnership agreement.

(d)  For a domestic or foreign limited liability company, its 
certificate or articles of organization and operating agreement.

(e)  For a business trust, its agreement of trust and declaration 
of trust.

(f)  For any other entity, the basic records, agreements, or 
other items that create the entity and control its internal gover-
nance and the relations among its interest holders.

(12) XPlanY means a plan of merger under s. 180.11012, a 
plan of interest exchange under s. 180.11021, a plan of conver-
sion under s. 180.1161, or a plan of domestication under s. 
180.1172.

(13) XSurviving entityY means the entity that continues in ex-
istence after or is created by a merger.

(14) XType of entityY means a generic form of entity that is 
any of the following:

(a)  Recognized at common law.
(b)  Recognized under a governing law.

History:  2001 a. 44; 2015 a. 295; 2021 a. 258.

180.11001 Relationship of subchapter to other laws.  
(1) This subchapter does not authorize an act prohibited by, and 
does not affect the application or requirements of, law other than 
this subchapter.

(2) A transaction effected under this subchapter may not cre-
ate or impair a right, duty, or obligation of a person under the law 
of this state, other than this subchapter, relating to a change in 
control, takeover, business combination, control-share acquisi-
tion, or similar transaction involving a domestic constituent, ac-
quired, or converting entity.

History: 2021 a. 258.

180.11002 Existing purpose.  (1) Property held for a char-
itable purpose under the law of this state by a domestic or foreign 
entity immediately before a transaction under this subchapter be-
comes effective may not, as a result of the transaction, be diverted 
from the objects for which it was donated, granted, devised, or 
otherwise transferred.  An entity that is or plans to be engaged in 
a transaction covered by this subchapter may apply to the circuit 
court for a determination regarding the transaction[s compliance 
with cy pres or other law dealing with nondiversion of charitable 
assets.

(2) A bequest, devise, gift, grant, or promise contained in a 
will or other instrument of donation, subscription, or conveyance 
that is made to a merging entity which is not the surviving entity 
and that takes effect or remains payable after the merger inures to 
the surviving entity.

(3) A trust obligation that would govern property if trans-
ferred to a nonsurviving entity applies to property that is trans-
ferred to the surviving entity under this section.

History: 2021 a. 258.

180.11003 Nonexclusivity.  The fact that a transaction un-
der this subchapter produces a certain result does not preclude the 
same result from being accomplished in any other manner per-
mitted by law other than this subchapter.

History: 2021 a. 258.

180.11004 Reference to external facts.  A plan may refer 
to facts ascertainable outside the plan if the manner in which the 
facts will operate upon the plan is specified in the plan.  The facts 
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may include the occurrence of an event or a determination or ac-
tion by a person, whether or not the event, determination, or ac-
tion is within the control of a party to the transaction.

History: 2021 a. 258.

180.1101 Merger authorized.  (1) One or more domestic 
corporations may merge with or into one or more other con-
stituent entities pursuant to ss. 180.1101, 180.11012, and 
180.11031 to 180.1106 and a plan of merger if the merger is per-
mitted under the governing law of each constituent entity and 
each constituent entity approves the plan of merger in the manner 
required by its governing law.

(2m) One or more other domestic or foreign entities may 
merge with or into a domestic corporation pursuant to ss. 
180.1101, 180.11012, and 180.11031 to 180.1106 and a plan of 
merger if the merger is permitted under the governing law of each 
constituent entity and each constituent entity approves the plan of 
merger in the manner required by its governing law.

History:  1989 a. 303; 2001 a. 44; 2021 a. 258.

180.11012 Plan of merger.  (1) A plan of merger must be 
in a record and contain all of the following:

(a)  As to each constituent entity, its name, type of entity, and 
governing law.

(b)  The terms and conditions of the merger.
(c)  The manner and basis of converting the interests in each 

constituent entity into interests, securities, or obligations of the 
surviving entity, rights to acquire such interests or securities, 
money, other property, or any combination of the foregoing.

(d)  If the surviving entity preexists the merger, any proposed 
amendments to its organizational documents that are to be in a 
record immediately after the merger becomes effective.

(e)  If the surviving entity is to be created in the merger, any of 
its organizational documents that are to be in a record immedi-
ately after the merger becomes effective.

(f)  Any other matters required under the governing law of any 
constituent entity.

(2) In addition to the requirements of sub. (1), a plan of 
merger may contain any other provision relating to the merger 
and not prohibited by law.

History:  1989 a. 303; 2001 a. 44; a. 258 ss. 240, 242, 244, 245.

180.1102 Interest exchange authorized.  (1) A domestic 
corporation may acquire all of one or more classes or series of in-
terests of another constituent entity pursuant to ss. 180.1102, 
180.11021, 180.11032, 180.1105, and 180.1106 and a plan of in-
terest exchange if the interest exchange is permitted under the 
governing law share applicable to the corporation and the ac-
quired entity.

(1m) All of one or more classes or series of interests of a do-
mestic corporation may be acquired by another constituent entity 
pursuant to ss. 180.1102, 180.11021, 180.11032, 180.1105, and 
180.1106 and a plan of interest exchange if the interest exchange 
is permitted under the governing law applicable to the acquiring 
entity and the corporation.

(2m) A domestic or foreign entity may exchange interests 
with a domestic corporation pursuant to ss. 180.1102, 180.11021, 
180.11032, 180.1105, and 180.1106 and a plan of interest ex-
change if the interest exchange is permitted under the governing 
law of each constituent entity and each constituent entity ap-
proves the plan of interest exchange in the manner required by its 
governing law.

History:  1989 a. 303; 2001 a. 44; 2021 a. 258.

180.11021 Plan of interest exchange.  (1) The plan of 

interest exchange must be in a record and contain all of the 
following:

(a)  As to both the acquiring and the acquired entity, its name, 
type of entity, and governing law.

(b)  The terms and conditions of the exchange.
(c)  The manner and basis of exchanging the interests to be ac-

quired for interests, securities, or obligations of the surviving en-
tity, rights to acquire such interests or securities, money, other 
property, or any combination of the foregoing.

(d)  Any proposed amendments to the organizational docu-
ments of the acquiring or acquired entity that will take effect 
when the interest exchange becomes effective.

(e)  Any other matters required under the governing law of any 
constituent entity.

(3) In addition to the requirements of sub. (1), a plan of inter-
est exchange may contain any other provision relating to the ex-
change and not prohibited by law.

(4) This section does not limit the power of a corporation to 
acquire all or part of the interests of one or more classes or series 
of another constituent entity through a voluntary exchange or 
otherwise.

History: 1989 a. 303; 2001 a. 44; 2021 a. 258 ss. 249, 251 to 254.

180.11031 Approval of merger or interest exchange; 
amendment; abandonment.  (1) Subject to the governing 
law of each constituent, acquiring, or acquired entity, a plan of 
merger or interest exchange must be approved by a vote or con-
sent of the board of directors of each domestic corporation that is 
a constituent entity and, if required by s. 180.11032 (1), its 
shareholders.

(2) Subject to the governing law of each constituent, acquir-
ing, or acquired entity, after a plan of merger or interest exchange 
is approved, and at any time before a merger or interest exchange 
becomes effective, the constituent entities may amend the plan of 
merger or interest exchange or abandon the merger or interest ex-
change as provided in the plan of merger or interest exchange or, 
except as otherwise provided in the plan of merger or interest ex-
change, with the same vote or consent as was required to approve 
the plan of merger or interest exchange.

(3) If, after articles of merger or interest exchange have been 
delivered to the department for filing and before the merger or in-
terest exchange becomes effective, the plan of merger or interest 
exchange is amended in a manner that requires an amendment to 
the articles of merger or interest exchange or if the merger or in-
terest exchange is abandoned, a statement of amendment or aban-
donment, signed by a constituent entity, must be delivered to the 
department for filing before the merger or interest exchange be-
comes effective.  When the statement of abandonment becomes 
effective, the merger or interest exchange is abandoned and does 
not become effective.  The statement of amendment or abandon-
ment must contain all of the following:

(a)  The name of each constituent entity.
(b)  The amendment to or the abandonment of the articles of 

merger or interest exchange.
(c)  A statement that the amendment or abandonment was ap-

proved in accordance with this section.
(4) In addition to approval under sub. (1), a plan of merger or 

interest exchange must be approved by each constituent entity 
that is not a domestic partnership in accordance with any require-
ments of its governing law.

History: 2021 a. 258.

180.11032 Approval requirements and procedures 
applicable to domestic corporations in mergers and in-
terest exchanges.  (1) SUBMIT TO SHAREHOLDERS.  After a 

2023-24 Wisconsin Statutes updated through 2025 Wis. Act 5 and through all Supreme Court and Controlled Substances 
Board Orders filed before and in effect on May 1, 2025.  Published and certified under s. 35.18.  Changes effective after May 1, 
2025, are designated by NOTES. (Published 5-1-25)

https://docs.legis.wisconsin.gov/document/acts/2021/258
https://docs.legis.wisconsin.gov/document/statutes/180.1101
https://docs.legis.wisconsin.gov/document/statutes/180.11012
https://docs.legis.wisconsin.gov/document/statutes/180.11031
https://docs.legis.wisconsin.gov/document/statutes/180.1106
https://docs.legis.wisconsin.gov/document/statutes/180.1101
https://docs.legis.wisconsin.gov/document/statutes/180.11012
https://docs.legis.wisconsin.gov/document/statutes/180.11031
https://docs.legis.wisconsin.gov/document/statutes/180.1106
https://docs.legis.wisconsin.gov/document/acts/1989/303
https://docs.legis.wisconsin.gov/document/acts/2001/44
https://docs.legis.wisconsin.gov/document/acts/2021/258
https://docs.legis.wisconsin.gov/document/statutes/180.11012(1)
https://docs.legis.wisconsin.gov/document/acts/1989/303
https://docs.legis.wisconsin.gov/document/acts/2001/44
https://docs.legis.wisconsin.gov/document/statutes/180.1102
https://docs.legis.wisconsin.gov/document/statutes/180.11021
https://docs.legis.wisconsin.gov/document/statutes/180.11032
https://docs.legis.wisconsin.gov/document/statutes/180.1105
https://docs.legis.wisconsin.gov/document/statutes/180.1106
https://docs.legis.wisconsin.gov/document/statutes/180.1102
https://docs.legis.wisconsin.gov/document/statutes/180.11021
https://docs.legis.wisconsin.gov/document/statutes/180.11032
https://docs.legis.wisconsin.gov/document/statutes/180.1105
https://docs.legis.wisconsin.gov/document/statutes/180.1106
https://docs.legis.wisconsin.gov/document/statutes/180.1102
https://docs.legis.wisconsin.gov/document/statutes/180.11021
https://docs.legis.wisconsin.gov/document/statutes/180.11032
https://docs.legis.wisconsin.gov/document/statutes/180.1105
https://docs.legis.wisconsin.gov/document/statutes/180.1106
https://docs.legis.wisconsin.gov/document/acts/1989/303
https://docs.legis.wisconsin.gov/document/acts/2001/44
https://docs.legis.wisconsin.gov/document/acts/2021/258
https://docs.legis.wisconsin.gov/document/statutes/180.11021(1)
https://docs.legis.wisconsin.gov/document/acts/1989/303
https://docs.legis.wisconsin.gov/document/acts/2001/44
https://docs.legis.wisconsin.gov/document/acts/2021/258
https://docs.legis.wisconsin.gov/document/acts/2021/258%2C%20s.%20249
https://docs.legis.wisconsin.gov/document/acts/2021/258%2C%20s.%20251
https://docs.legis.wisconsin.gov/document/acts/2021/258%2C%20s.%20254
https://docs.legis.wisconsin.gov/document/statutes/180.11032(1)
https://docs.legis.wisconsin.gov/document/statutes/180.11031(1)
https://docs.legis.wisconsin.gov/document/acts/2021/258


Updated 23-24 Wis. Stats.

Updated 2023-24 Wis. Stats.  Published and certified under s. 35.18.  May 1, 2025.

 34 180.11032 BUSINESS CORPORATIONS

plan of merger or interest exchange is approved, the board of di-
rectors of each domestic corporation that is party to the merger, 
and the board of directors of the domestic corporation whose 
shares will be acquired in the interest exchange, shall submit the 
plan of merger, except as provided in sub. (5) and s. 180.11045 
(2), or interest exchange for approval by its shareholders.

(2) MEETING NOTICE.  A domestic corporation shall notify 
each shareholder, whether or not entitled to vote, of the proposed 
shareholders[ meeting in accordance with s. 180.0705, except that 
the notice shall be given at least 20 days before the meeting date.  
The notice shall also state that the purpose, or one of the pur-
poses, of the meeting is to consider the plan of merger or interest 
exchange and shall contain or be accompanied by a copy or sum-
mary of the plan.

(3) REQUIRED VOTE.  Unless this chapter, the articles of incor-
poration or bylaws adopted under authority granted in the articles 
of incorporation require a greater vote or a vote by voting groups, 
the plan of merger or interest exchange to be authorized shall be 
approved by each voting group entitled to vote separately on the 
plan by a majority of all the votes entitled to be cast on the plan 
by that voting group.

(4) SEPARATE VOTING BY VOTING GROUPS.  Separate voting 
by voting groups is required on any of the following:

(a)  A plan of merger if the plan contains a provision that, if 
contained in a proposed amendment to articles of incorporation, 
would require action by one or more separate voting groups on 
the proposed amendment under s. 180.1004, except as provided 
in s. 180.1707.

(b)  A plan of interest exchange by each class or series of 
shares of the domestic corporation included in the exchange, with 
each class or series constituting a separate voting group.

(5) WHEN SHAREHOLDER APPROVAL OF MERGER NOT RE-
QUIRED.  (a)  In this subsection:

1.  XParticipating sharesY means shares that entitle their hold-
ers to participate, without limitation, in distributions.

2.  XVoting sharesY means shares that entitle their holders to 
vote unconditionally in elections of directors.

(b)  Action by the shareholders of the surviving domestic cor-
poration on a plan of merger is not required if all of the following 
conditions are satisfied:

1.  The articles of incorporation of the surviving domestic 
corporation will not differ, except for amendments enumerated in 
s. 180.1002, from its articles of incorporation before the merger.

2.  Each shareholder of the surviving domestic corporation 
whose shares were outstanding immediately before the effective 
date of the merger will hold the same number of shares, with 
identical designations, preferences, limitations and relative rights, 
immediately after.

3.  The number of voting shares outstanding immediately af-
ter the merger, plus the number of voting shares issuable as a re-
sult of the merger, either by the conversion of securities issued 
pursuant to the merger or the exercise of rights or warrants issued 
pursuant to the merger, will not exceed by more than 20 percent 
the total number of voting shares of the surviving domestic cor-
poration outstanding immediately before the merger.

4.  The number of participating shares outstanding immedi-
ately after the merger, plus the number of participating shares is-
suable as a result of the merger, either by the conversion of secu-
rities issued pursuant to the merger or the exercise of rights or 
warrants issued pursuant to the merger, will not exceed by more 
than 20 percent the total number of participating shares of the 
surviving domestic corporation outstanding immediately before 
the merger.

History: 1989 a. 303; 1991 a. 16; 2001 a. 44; 2005 a. 476; 2021 a. 258 ss. 256 to 
262, 265.

180.1104 Merger of subsidiary or parent.  (1) A domes-
tic parent corporation owning at least 90 percent of the outstand-
ing shares of each class of a subsidiary corporation or at least 90 
percent of the outstanding interests of each class of any other sub-
sidiary business entity may merge the subsidiary into the domes-
tic parent or the domestic parent into the subsidiary without ap-
proval of the shareholders or other owners of the subsidiary and, 
if the conditions specified in s. 180.1302 (1) (a) 3. a. to d. are sat-
isfied, without approval of the shareholders of the domestic 
parent.

(2) The board of directors of the domestic parent corporation 
shall adopt a plan of merger that sets forth all of the following:

(a)  The names of the parent and subsidiary.
(b)  The manner and basis of converting the shares or other in-

terests of the subsidiary or domestic parent into shares, interests, 
obligations, or other securities of the surviving business entity or 
any other business entity or into cash or other property in whole 
or part.

(3) The domestic parent shall mail a copy or summary of the 
plan of merger to each shareholder or other owner of the merging 
business entity who does not waive the mailing requirement in 
writing.

(4) The domestic parent may not deliver articles of merger to 
the department for filing until at least 10 days after the date on 
which it mailed a copy of the plan of merger to each shareholder 
or other owner of the merging business entity who did not waive 
the mailing requirement.

(5) Articles of merger under this section may not contain 
amendments to the articles of incorporation of the surviving busi-
ness entity, except for amendments enumerated in s. 180.1002 or 
otherwise not requiring the approval of the shareholders or other 
owners of the entity.

History:  1989 a. 303; 1995 a. 27; 2001 a. 44; 2005 a. 476; 2021 a. 258.

180.11045 Merger of indirect wholly owned sub-
sidiary or parent.  (1) DEFINITIONS.  In this section:

(a)  XHolding companyY means a domestic corporation that is-
sues shares under sub. (2) (b) and that, during the period begin-
ning with its incorporation and ending with the effective time of a 
merger under this section, was at all times a wholly owned sub-
sidiary of the parent corporation that is party to the merger.

(b)  XIndirect wholly owned subsidiaryY means any of the 
following:

1.  A corporation, all of the outstanding shares of each class 
of which are, prior to the effective time of a merger under this 
section, owned by a parent corporation indirectly through one or 
more business entities.

2.  A limited liability company organized under ch. 183, all of 
the outstanding interests of each class of which are, prior to the 
effective time of a merger under this section, owned by a parent 
corporation indirectly through one or more business entities.

(c)  XOrganizational documentsY means, when used in refer-
ence to a corporation, the corporation[s articles of incorporation 
and bylaws and, when used in reference to a limited liability com-
pany, the limited liability company[s operating agreement and ar-
ticles of organization.

(d)  XParent corporationY means a corporation owning, prior to 
the effective time of a merger under this section, all of the out-
standing shares of each class of another corporation or all of the 
outstanding interests of each class of another business entity.

(e)  XSurviving entityY means the limited liability company or 
corporation, other than the holding company, surviving a merger 
under sub. (2).

(f)  XWholly owned subsidiaryY means any of the following:
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1.  A corporation, all of the outstanding shares of each class 
of which are owned by a corporation indirectly through one or 
more business entities or directly.

2.  A limited liability company organized under ch. 183, all of 
the outstanding interests of each class of which are owned by a 
corporation indirectly through one or more business entities or 
directly.

(2) MERGER AUTHORIZED.  Unless the articles of incorpora-
tion of the parent corporation specifically provide otherwise, or 
the parent corporation is a statutory close corporation under ss. 
180.1801 to 180.1837, a parent corporation may merge with or 
into one of its indirect wholly owned subsidiaries pursuant to s. 
180.1101 without approval of the shareholders of the parent cor-
poration or the shareholders or members of the indirect wholly 
owned subsidiary if all of the following conditions are satisfied:

(a)  The parent corporation and the indirect wholly owned 
subsidiary are the only parties to the merger.

(b)  Each share or other interest of the parent corporation out-
standing immediately prior to the effective time of the merger is 
converted in the merger into a share or equal interest of a corpora-
tion that was a wholly owned subsidiary of the parent corporation 
immediately prior to the effective time of the merger having the 
same designation, preferences, limitations, and relative rights as 
the share or other interest of the parent corporation outstanding 
immediately prior to the effective time of the merger.

(c)  Except as otherwise provided in this paragraph, immedi-
ately following the effective time of the merger, the organiza-
tional documents of the holding company issuing shares in the 
merger pursuant to sub. (2) (b) contain provisions identical to the 
organizational documents of the parent corporation immediately 
prior to the effective time of the merger.  This requirement does 
not apply to provisions regarding the incorporator or incorpora-
tors, the corporate name, the registered office and agent, and pro-
visions that are subject to amendment under s. 180.1002.  To the 
extent that the 2nd sentence of s. 180.0852 applied to the parent 
corporation immediately prior to the effective time of the merger, 
the organizational documents of the holding company immedi-
ately following the effective time of the merger shall contain pro-
visions implementing that sentence.  If s. 180.1706 (2) and (3) 
applies to the parent corporation, pursuant to s. 180.1706 (1), im-
mediately prior to the effective time of the merger, the articles of 
incorporation of the holding company immediately following the 
effective time of the merger shall contain provisions implement-
ing s. 180.1706 (2) and (3).

(d)  Immediately following the effective time of the merger, 
the surviving entity is a wholly owned subsidiary of the holding 
company.

(e)  The directors of the parent corporation immediately prior 
to the effective time of the merger are the directors of the holding 
company immediately following the effective time of the merger.

(f)  Except as otherwise provided in this paragraph, the organi-
zational documents of the surviving entity immediately following 
the effective time of the merger contain provisions identical to the 
organizational documents of the parent corporation immediately 
prior to the effective time of the merger.  With respect to a surviv-
ing entity that is a corporation, this requirement does not apply to 
provisions regarding the incorporator or incorporators; the corpo-
rate name; the registered office and agent; or provisions that are 
subject to amendment under s. 180.1002 or any other law permit-
ting amendment of the articles of incorporation without approval 
of the shareholders.  With respect to a surviving entity that is a 
limited liability company, this requirement does not apply to pro-
visions regarding the organizer or organizers; the entity name; 
the registered office and agent; references to members rather than 

shareholders; references to interests, units, or similar terms rather 
than shares; references to managers rather than directors; or pro-
visions that are subject to amendment under any law permitting 
amendment of the operating agreement without approval of the 
members.  The organizational documents of the surviving entity 
immediately following the effective time of the merger may spec-
ify a reduced number of classes and shares or other interests that 
the surviving entity is authorized to issue.  To the extent that the 
2nd sentence of s. 180.0852 applied to the parent corporation im-
mediately prior to the effective time of the merger, the organiza-
tional documents of the surviving entity immediately following 
the effective time of the merger shall contain provisions imple-
menting that sentence.  If s. 180.1706 (2) and (3) applies to the 
parent corporation, pursuant to s. 180.1706 (1), immediately 
prior to the effective time of the merger, the organizational docu-
ments of the surviving entity immediately following the effective 
time of the merger shall contain provisions implementing s. 
180.1706 (2) and (3).  The organizational documents of the sur-
viving entity immediately following the effective time of the 
merger shall contain provisions that specifically refer to this para-
graph and that require all of the following:

1.  Any act, other than the election or removal of directors or 
managers of the surviving entity, for which approval of the share-
holders or members of the surviving entity is required under this 
chapter, ch. 183, or the surviving entity[s organizational docu-
ments may be accomplished only with the additional approval of 
the shareholders of the holding company or any successor to the 
holding company, by the same vote as is required for approval of 
the shareholders or members of the surviving entity under this 
chapter, ch. 183, or the surviving entity[s organizational 
documents.

2.  If the surviving entity is a limited liability company, any 
act, other than the election or removal of managers of the surviv-
ing entity, for which approval of the shareholders of the surviving 
entity would be required under this chapter if the surviving entity 
were a corporation may be accomplished only with the additional 
approval of the shareholders of the holding company or any suc-
cessor to the holding company, by the same vote as would be re-
quired for approval of the shareholders under this chapter if the 
surviving entity were a corporation.

3.  If the surviving entity is a limited liability company, any 
amendment of the organizational documents of the surviving en-
tity that would be required under this chapter to be included in the 
articles of incorporation of the surviving entity if the surviving 
entity were a corporation, other than an amendment specified in 
s. 180.1002, may be accomplished only with the additional ap-
proval of the shareholders of the holding company or any succes-
sor to the holding company, by the same vote as would be re-
quired for approval of the shareholders under this chapter if the 
surviving entity were a corporation.

4.  If the surviving entity is a limited liability company, the 
affairs of the surviving entity are managed by or under the direc-
tion of a group of managers consisting of individuals who have 
the same fiduciary duties toward the surviving entity and its 
members as the directors of a corporation have toward the corpo-
ration and its shareholders and who are liable for breach of their 
duties to the same extent as directors of a corporation.

(g)  In the opinion of the board of directors of the parent cor-
poration, the shareholders of the parent corporation do not have a 
gain or loss under the Internal Revenue Code as a result of the 
merger.

(3) ARTICLES OF MERGER.  The surviving entity shall include 
in the articles of merger under s. 180.1105 a statement that the 
merger was approved in accordance with this section and that the 
requirements of sub. (2) have been satisfied.

2023-24 Wisconsin Statutes updated through 2025 Wis. Act 5 and through all Supreme Court and Controlled Substances 
Board Orders filed before and in effect on May 1, 2025.  Published and certified under s. 35.18.  Changes effective after May 1, 
2025, are designated by NOTES. (Published 5-1-25)

https://docs.legis.wisconsin.gov/document/statutes/ch.%20183
https://docs.legis.wisconsin.gov/document/statutes/180.1801
https://docs.legis.wisconsin.gov/document/statutes/180.1837
https://docs.legis.wisconsin.gov/document/statutes/180.1101
https://docs.legis.wisconsin.gov/document/statutes/180.11045(2)(b)
https://docs.legis.wisconsin.gov/document/statutes/180.1002
https://docs.legis.wisconsin.gov/document/statutes/180.0852
https://docs.legis.wisconsin.gov/document/statutes/180.1706(2)
https://docs.legis.wisconsin.gov/document/statutes/180.1706(3)
https://docs.legis.wisconsin.gov/document/statutes/180.1706(1)
https://docs.legis.wisconsin.gov/document/statutes/180.1706(2)
https://docs.legis.wisconsin.gov/document/statutes/180.1706(3)
https://docs.legis.wisconsin.gov/document/statutes/180.1002
https://docs.legis.wisconsin.gov/document/statutes/180.0852
https://docs.legis.wisconsin.gov/document/statutes/180.1706(2)
https://docs.legis.wisconsin.gov/document/statutes/180.1706(3)
https://docs.legis.wisconsin.gov/document/statutes/180.1706(1)
https://docs.legis.wisconsin.gov/document/statutes/180.1706(2)
https://docs.legis.wisconsin.gov/document/statutes/180.1706(3)
https://docs.legis.wisconsin.gov/document/statutes/ch.%20183
https://docs.legis.wisconsin.gov/document/statutes/ch.%20183
https://docs.legis.wisconsin.gov/document/statutes/180.1002
https://docs.legis.wisconsin.gov/document/statutes/180.1105
https://docs.legis.wisconsin.gov/document/statutes/180.11045(2)


Updated 23-24 Wis. Stats.

Updated 2023-24 Wis. Stats.  Published and certified under s. 35.18.  May 1, 2025.

 36 180.11045 BUSINESS CORPORATIONS

(4) EFFECT OF MERGER.  All of the following occur when a 
merger under sub. (2) takes effect:

(a)  To the extent that the restrictions of s. 180.1131, 
180.1141, or 180.1150 applied to the parent corporation and its 
shareholders immediately prior to the effective time of the 
merger, the restrictions apply to the holding company and its 
shareholders immediately following the effective time of the 
merger to the same extent as if the holding company were the par-
ent corporation as the corporation existed immediately prior to 
the effective time of the merger.  For purposes of ss. 180.1130, 
180.1132, 180.1141, 180.1142, 180.1143, and 180.1150, the 
shares of the holding company acquired in the merger are deemed 
to have been acquired at the time and for the price and form of 
consideration that the shares of the parent corporation that were 
converted in the merger were acquired.

(b)  If immediately prior to the effective time of the merger s. 
180.1141, 180.1142, or 180.1150 did not apply to a shareholder 
of the parent corporation, the section does not apply to the share-
holder as a shareholder of the holding company solely by reason 
of the merger.

(c)  If the corporate name of the holding company immediately 
following the effective time of the merger is the same as the cor-
porate name of the parent corporation immediately prior to the ef-
fective time of the merger, the shares of the holding company into 
which the shares of the parent corporation are converted in the 
merger are represented by the certificates that previously repre-
sented shares of the parent corporation.

(d)  A shareholder of the parent corporation immediately prior 
to the effective time of the merger retains any right that the share-
holder had immediately prior to the effective time of the merger 
to institute or maintain a derivative proceeding in the right of the 
parent corporation.

(e)  No act of the surviving entity that requires the additional 
approval of the shareholders of the holding company or any suc-
cessor company pursuant to sub. (2) (f) shall give rise to dis-
senters[ rights under ss. 180.1301 to 180.1331 for the sharehold-
ers or the beneficial shareholders of the holding company or any 
successor to the holding company.

(f)  To the extent that shares of the parent corporation immedi-
ately prior to the effective time of the merger constituted shares of 
a preexisting class, the shares of the holding company immedi-
ately following the effective time of the merger constitute shares 
of a preexisting class to the same extent as if the holding company 
were the parent corporation as the parent corporation existed im-
mediately prior to the effective time of the merger.  Shares or in-
terests of the surviving entity do not constitute shares of a preex-
isting class for purposes of s. 180.1705.  For purposes of s. 
180.1707, to the extent that shares of the parent corporation im-
mediately prior to the effective time of the merger constituted 
shares of a preexisting class, the shares or interests of the surviv-
ing entity constitute shares of a preexisting class to the same ex-
tent as if the surviving entity were the parent corporation as the 
parent corporation existed immediately prior to the effective time 
of the merger.

(g)  To the extent that the provisions of s. 180.1706 (4) applied 
to the parent corporation immediately prior to the effective time 
of the merger, the provisions apply to the holding company im-
mediately following the effective time of the merger to the same 
extent as if the holding company were the parent corporation as 
the corporation existed immediately prior to the effective time of 
the merger.  To the extent that the provisions of s. 180.1706 (4) 
applied to the parent corporation immediately prior to the effec-
tive time of the merger, if the surviving entity is a corporation, the 
provisions apply to the surviving entity immediately following 
the effective time of the merger to the same extent as if the surviv-

ing entity were the parent corporation as the corporation existed 
immediately prior to the effective time of the merger.  To the ex-
tent that the provisions of s. 180.1706 (4) applied to the parent 
corporation immediately prior to the effective time of the merger, 
if the surviving entity is a limited liability company, the provi-
sions apply to the corresponding provisions of the organizational 
documents of the surviving entity immediately following the ef-
fective time of the merger to the same extent as if the surviving 
entity were the parent corporation as the corporation existed im-
mediately prior to the effective time of the merger.

(h)  To the extent that immediately prior to the effective time 
of the merger shareholders of the parent corporation had rights or 
were subject to obligations or restrictions of the types referred to 
in s. 180.0627 (2), 180.0630 (4), 180.0722 (2), 180.0730 (1), or 
180.0731 (1), the rights, obligations, or restrictions apply to the 
shareholders of the holding company immediately following the 
effective time of the merger to the same extent as if the holding 
company were the parent corporation as the corporation existed 
immediately prior to the effective time of the merger, unless the 
agreement, waiver, proxy, or trust establishing the rights, obliga-
tions, or restrictions specifies otherwise.

History:  2005 a. 476; 2021 a. 258.

180.1105 Articles of merger or interest exchange.  (1) 
Except as provided in s. 180.1104 (4), after a plan of merger or 
interest exchange has been approved with respect to each con-
stituent entity in accordance with its governing law, the con-
stituent entities shall deliver, or cause to be delivered, to the de-
partment for filing articles of merger or interest exchange setting 
forth all of the following:

(am)  The effective date and time of the merger or interest ex-
change, if the merger or interest exchange is to take effect at a 
time other than the close of business on the date of filing the arti-
cles of merger, as provided under s. 180.0123.

(bm)  The name, type of entity, and governing law of each con-
stituent entity of the merger, or, if an interest exchange, the name 
of the acquiring and acquired entities.

(cm)  In the case of a merger, a statement that a plan of merger 
has been approved and adopted by each constituent entity in ac-
cordance with its governing law, and, in the case of an interest ex-
change, a statement that a plan of interest exchange has been ap-
proved by the acquired and acquiring entities in accordance with 
their respective governing laws.

(dm)  In the case of a merger, the name, type of entity, and 
governing law of the surviving entity and, if the surviving entity 
is created by the merger, a statement to that effect, and, in the case 
of an interest exchange, the name, type of entity, and governing 
law of the acquiring entity.

(e)  In the case of a merger, if the surviving entity preexists the 
merger, any amendments to its organizational documents that are 
to be in a public record under its governing law immediately after 
the merger becomes effective or, if there are no such amend-
ments, a statement to that effect.

(em)  In the case of a merger, if the surviving entity is to be 
created in the merger, any of its organizational documents under 
s. 180.11012 (1) (d) that are to be in a public record under its gov-
erning law or, if there are no such amendments, a statement to 
that effect.

(er)  In the case of an interest exchange, any amendments to 
the organizational documents of the acquired or acquiring entity 
under s. 180.11021 (1) (a) to (e) that are to be in a public record 
under their respective governing laws or, if there are no such 
amendments, a statement to that effect.

(f)  A statement that the executed plan of merger or interest ex-
change is on file at the principal place of business of the surviv-
ing or acquiring entity.
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(g)  A statement that upon request the surviving or acquiring 
entity will provide a copy of the plan of merger or interest ex-
change to any person that, in the case of a merger, is an interest 
holder of a constituent entity or, in the case of an interest ex-
change, was an interest holder of the acquired entity immediately 
prior to the interest exchange.

(1g) In the case of a merger, if the surviving entity is a foreign 
entity that will be required to obtain authorization to transact 
business in this state immediately after the merger and it has not 
previously been authorized to do so, it shall obtain such 
authorization.

(1m) In addition to the requirements of sub. (1), articles of 
merger or interest exchange may contain any other provisions re-
lating to the merger or interest exchange, as determined by the 
constituent entities in accordance with the plan of merger, in the 
case of a merger, or the acquiring entity in accordance with the 
plan of interest exchange, in the case of an interest exchange.

(2) A merger or interest exchange takes effect upon the effec-
tive date of the articles of merger or interest exchange.

History:  1989 a. 303; 1995 a. 27; 2001 a. 44; 2005 a. 476; 2021 a. 258.

180.1106 Effect of merger or interest exchange.  (1) 
When a merger becomes effective, all of the following apply:

(a)  Each merging entity merges into the surviving entity, and 
the separate existence of every constituent entity that is a party to 
the merger, except the surviving entity, ceases.

(am)  1g.  Except as provided in this paragraph, no interest 
holder shall have interest holder liability with respect to any of 
the constituent entities.

1m.  If, under the governing law of the constituent entity, one 
or more of the interest holders thereof had interest holder liability 
prior to the merger with respect to the entity, such interest holder 
or holders shall continue to have such liability and any associated 
contribution or other rights to the extent provided in such govern-
ing law with respect to debts, obligations, and other liabilities of 
the entity that accrued during the period or periods in which such 
interest holder or holders had such interest holder liability.

2.  If, under the governing law of the surviving entity, one or 
more of the interest holders thereof will have interest holder lia-
bility after the merger with respect to the surviving entity, such 
interest holder or holders will have such liability and any associ-
ated contribution and other rights to the extent provided in such 
governing law with respect to the debts, obligations, and other lia-
bilities of the surviving entity that accrue after the merger.

3.  This paragraph does not affect liability under any taxation 
laws.

(b)  The title to all property owned by each constituent entity 
is vested in the surviving entity without transfer, reversion, or 
impairment.

(c)  The surviving business entity has all debts, obligations, 
and other liabilities of each constituent entity.

(d)  A civil, criminal, administrative, or investigatory proceed-
ing pending by or against any constituent entity may be continued 
as if the merger did not occur, or the surviving entity may be sub-
stituted in the proceeding for the constituent entity whose exis-
tence ceased.

(e)  1.  If the surviving entity preexists the merger, its organi-
zational documents are amended to the extent, if any, provided in 
the plan of merger and, to the extent such amendments are to be 
reflected in a public record, as provided in the articles of merger.

2.  If the surviving entity is created in the merger, its organi-
zational documents are as provided in the plan of merger and, to 
the extent such organizational documents are to be reflected in a 
public record, as provided in the articles of merger.

(f)  The interests of each constituent entity that are to be con-

verted into interests, securities, or other obligations of the surviv-
ing entity, rights to acquire such interests or securities, money, 
other property, or any combination of the foregoing, are con-
verted as provided in the plan of merger, and the former interest 
holders of the interests are entitled only to the rights provided to 
them in the plan of merger or to their rights, if any, under s. 
178.1161 or 179.1161, ss. 180.1301 to 180.1331, or s. 181.1180 
or 183.1061 or otherwise under the governing law of the con-
stituent entity.  All other terms and conditions of the merger also 
take effect.

(g)  Except as prohibited by other law or as otherwise provided 
in the articles and plan of merger, all of the rights, privileges, im-
munities, powers, and purposes of each constituent entity vest in 
the surviving entity.

(1m) When an interest exchange becomes effective, all of the 
following apply:

(a)  1.  The interests in the acquired entity which are the sub-
ject of the interest exchange are exchanged as provided in the plan 
of interest exchange, and the former interest holders of those in-
terests are entitled only to the rights provided to them under the 
plan of interest exchange or to their rights, if any, under s. 
178.1161 or 179.1161, ss. 180.1301 to 180.1331, or s. 181.1180 
or 183.1061 or otherwise under the governing law of the acquired 
entity.  All other terms and conditions of the interest exchange 
also take effect.

2.  The acquiring entity becomes the interest holder of the in-
terests which are the subject of the interest exchange as provided 
in the plan of interest exchange.

3.  The provisions of the organizational documents of the ac-
quiring and acquired entity are amended to the extent, if any, pro-
vided in the plan of interest exchange and to the extent such 
amendments are to be reflected in a public record, as provided in 
the articles of interest exchange.

(b)  Except as otherwise provided in the articles and plan of in-
terest exchange, if the acquired entity is a domestic or foreign 
partnership, limited liability company, or other organization sub-
ject to dissolution under its governing law, the interest exchange 
does not dissolve the acquired entity.

(c)  1.  Except as provided in this paragraph, no interest holder 
shall have interest holder liability with respect to either the ac-
quiring or acquired entity.

2.  If, under the governing law of either entity, one or more of 
the interest holders thereof had interest holder liability prior to 
the interest exchange with respect to the entity, such interest 
holder or holders shall continue to have such liability and any as-
sociated contribution and other rights to the extent provided in 
such governing law with respect to debts, obligations, and other 
liabilities of the entity that accrued during the period or periods 
in which such interest holder or holders had such interest holder 
liability.

3.  If, under the governing law of either entity, one or more of 
the interest holders thereof will have interest holder liability after 
the interest exchange with respect to the entity, such interest 
holder or holders shall have such liability and any associated con-
tribution and other rights to the extent provided in such governing 
law with respect to the debts, obligations, and other liabilities of 
the entity that accrue on or after the interest exchange.

4.  This paragraph does not affect liability under any taxation 
laws.

(2) When an interest exchange takes effect, the interests of 
each acquired constituent entity are exchanged as provided in the 
plan of interest exchange, and the former holders of the interests 
are entitled only to the exchange rights provided in the articles of 
interest exchange or to their rights under ss. 180.1301 to 
180.1331.
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(3) (a)  When a merger or interest exchange takes effect, the 
department is an agent of any foreign surviving entity of a merger 
or any acquiring foreign entity in an interest exchange, for service 
of process in a proceeding to enforce any obligation or the rights 
of interest holders, in their capacity as such, of each domestic 
constituent entity.

(b)  When a merger or interest exchange takes effect, any for-
eign surviving entity of a merger or any acquiring foreign con-
stituent entity in an interest exchange shall timely honor the rights 
and obligations of interest holders under this chapter with respect 
to each domestic constituent or acquired entity, as applicable.

History:  1989 a. 303; 2001 a. 44, 105; 2005 a. 476; 2021 a. 258.
Sub. (1) (d) is straightforward in its requirement that a pending claim Xmay be 

continued as if the merger did not occur.Y  The plaintiff[s judicial dissolution claim, 
initiated prior to a merger, alleged harm to that shareholder, not to the corporation.  
The statute precludes a merger from operating to strip such a claimant of the right to 
pursue a pending action.  Notz v. Everett Smith Group, Ltd., 2009 WI 30, 316 Wis. 
2d 640, 764 N.W.2d 904, 06-3156.

180.1130 Definitions applicable to ss. 180.1130 to 
180.1134.  In ss. 180.1130 to 180.1134:

(1) XAssociateY of a person means any of the following:
(a)  An organization, other than the resident domestic corpora-

tion or a subsidiary of the resident domestic corporation, of 
which the person is an officer, director, manager or partner or is, 
directly or indirectly, the beneficial owner of 10 percent or more 
of a class of voting securities.

(b)  A trust or estate in which the person has a substantial ben-
eficial interest or as to which the person serves as trustee or in a 
similar fiduciary capacity.

(c)  A relative or spouse of the person, or a relative of the 
spouse, who has the same principal residence as the person who 
is a director or officer of the resident domestic corporation or of 
an affiliate of the resident domestic corporation.

(2) XBeneficial ownerY has the meaning prescribed in rule 
13d-3 under the securities exchange act of 1934.  A person is not 
a Xbeneficial ownerY solely because of any of the following:

(a)  The existence of an agreement by or on behalf of the per-
son and by or on behalf of a record or beneficial owner of securi-
ties under which the owner agrees to vote the securities in favor of 
a proposed merger, interest exchange or sale, lease, exchange or 
other disposition of assets.

(b)  The existence of an option from, or other arrangement 
with, a resident domestic corporation to acquire securities of the 
resident domestic corporation.

(3) XBusiness combinationY means any of the following:
(a)  Unless the merger or interest exchange is subject to s. 

180.1104 or s. 180.11045, does not alter the contract rights of the 
shares as set forth in the articles of incorporation or does not 
change or convert in whole or in part the outstanding shares of the 
resident domestic corporation, a merger or interest exchange of 
the resident domestic corporation or a subsidiary of the resident 
domestic corporation with any of the following:

1.  A significant shareholder.
2.  Any other corporation, whether or not itself a significant 

shareholder, which is, or after the merger or interest exchange 
would be, an affiliate of a significant shareholder that was a sig-
nificant shareholder before the transaction.

(b)  A sale, lease, exchange or other disposition, other than a 
mortgage or pledge if not made to avoid the requirements of ss. 
180.1130 to 180.1134, to a significant shareholder, other than the 
resident domestic corporation or a subsidiary of the resident do-
mestic corporation, or to an affiliate of the significant share-
holder, of all or substantially all of the property and assets, with 
or without goodwill, of a resident domestic corporation, if not 
made in the usual and regular course of its business.

(4) XCommencement of a tender offerY has the meaning pre-
scribed in rule 14d-2 under the securities exchange act of 1934.

(5) XCommon sharesY means shares other than preferred or 
preference shares.

(6) XControlY means the possession, directly or indirectly, of 
the power to direct or cause the direction of the management and 
policies of a person, whether through the ownership of voting 
shares, by contract or otherwise.

(7) XDetermination dateY means the date on which a signifi-
cant shareholder first becomes a significant shareholder.

(9) XMarket valueY means the following:
(a)  In the case of shares:
1.  If the shares are listed on a national securities exchange 

registered under the securities exchange act of 1934 or are quoted 
on any national market system, the highest closing sales price per 
share reported on the exchange or quoted on the system during 
the valuation period.

2.  If bids for the shares are quoted on the National Associa-
tion of Securities Dealers automated quotations system, or any 
successor system operated by the association, the highest closing 
bid per share quoted on the system during the valuation period.

3.  If the shares are listed on an exchange or are quoted on a 
system under subd. 1. but no transactions are reported during the 
valuation period or if the shares are neither listed on an exchange 
or system under subd. 1. nor quoted on a system under subd. 2., 
and if at least 3 members of the National Association of Securi-
ties Dealers are market makers for the securities, the highest clos-
ing bid per share obtained from the association during the valua-
tion period.

4.  If no report or quote is available under subd. 1., 2. or 3., 
the fair market value as determined in good faith by the board of 
directors of the resident domestic corporation.

(b)  In the case of property other than cash or shares, the fair 
market value of the property on the date in question as deter-
mined in good faith by the board of directors of the corporation.

(10) XOrganizationY means a person other than an individual.
(10m) XResident domestic corporationY means a resident do-

mestic corporation, as defined in s. 180.1140 (9), if that corpora-
tion has a class of voting stock that is registered or traded on a na-
tional securities exchange or that is registered under section 12 
(g) of the Securities Exchange Act.

(11) XSignificant shareholderY, with respect to a resident do-
mestic corporation, means a person that is the beneficial owner, 
directly or indirectly, of 10 percent or more of the voting power of 
the outstanding voting shares of the resident domestic corpora-
tion; or is an affiliate of the resident domestic corporation and 
within the 2-year period immediately before the date in question 
was the beneficial owner, directly or indirectly, of 10 percent or 
more of the voting power of the then outstanding voting shares of 
the resident domestic corporation.  For the purpose of determin-
ing whether a person is a significant shareholder, the number of 
voting shares considered to be outstanding includes shares con-
sidered to be owned by the person as the beneficial owner but 
does not include any other voting shares which may be issuable 
under an agreement, arrangement or understanding, or upon exer-
cise of conversion rights, warrants or options, or otherwise.  In 
this paragraph, XpersonY includes 2 or more individuals or per-
sons acting as a group for the purpose of acquiring, holding or 
voting securities of a resident domestic corporation.

(12) XSubsidiaryY means a corporation of which voting 
shares having a majority of the votes entitled to be cast are 
owned, directly or indirectly, by one other corporation.

(13) XTake-over offerY means the offer to acquire or the ac-
quisition of any equity security, as defined in s. 552.01 (2), of a 
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resident domestic corporation, pursuant to a tender offer or re-
quest or invitation for tenders, if after the acquisition thereof the 
offeror, as defined in s. 552.01 (3), would be directly or indirectly 
a beneficial owner of more than 5 percent of any class of the out-
standing equity securities of the issuer.  XTake-over offerY does 
not include an offer or acquisition of any equity security of a res-
ident domestic corporation pursuant to:

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

(b)  An exchange offer for securities of another issuer, if the of-
fer is exempted from registration under ch. 551 and does not in-
volve any public offering under the securities act of 1933.

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

(d)  An offer made to all the shareholders of the resident do-
mestic corporation, if the number of its shareholders does not ex-
ceed 100 at the time of the offer.

(e)  An offer if the acquisition of any equity security pursuant 
thereto, together with all other acquisitions by the offeror of secu-
rities of the same class during the preceding 12 months, would 
not exceed 2 percent of that class of the outstanding equity securi-
ties of the issuer.

(f)  An offer by the resident domestic corporation to acquire its 
own equity securities.

(14) XValuation dateY means the time when the closing price 
of the stock is determined on the day before the first public an-
nouncement of the proposed business combination.

(15) XValuation periodY means the 30-day period preceding 
the date on which the market value is to be determined.

(16) XVoting sharesY means capital shares of a corporation 
entitled to vote generally in the election of directors.

History:  1989 a. 303; 1991 a. 16; 1993 a. 112; 1997 a. 27, 41, 252; 2005 a. 476; 
2021 a. 258.

180.1131 Shareholder vote.  In addition to a vote other-
wise required by law or the articles of incorporation of the resi-
dent domestic corporation, a business combination must be ap-
proved by the affirmative vote of at least all of the following, ex-
cept as provided in s. 180.1132:

(1) Eighty percent of the votes entitled to be cast by outstand-
ing voting shares of the corporation, voting together as a single 
voting group.

(2) Two-thirds of the votes entitled to be cast by holders of 
voting shares other than voting shares beneficially owned by a 
significant shareholder who is a party to the business combina-
tion or an affiliate or associate of a significant shareholder who is 
a party to the business combination, voting together as a single 
voting group.

History:  1989 a. 303; 1997 a. 27.

180.1132 Exceptions.  (1) FAIR PRICE.  The vote required 
by s. 180.1131 does not apply to a business combination if each 
of the following conditions is met:

(a)  The aggregate amount of the cash and the market value as 
of the valuation date of consideration other than cash to be re-
ceived per share by shareholders of the resident domestic corpo-
ration in the business combination is at least equal to the highest 
of the following:

1.  The highest per share price, including brokerage commis-
sions, transfer taxes and soliciting dealers[ fees, received by any 
person selling common shares of the same class or series, with 
appropriate adjustments for recapitalizations and for share splits, 
share dividends and like distributions, from the significant share-
holder either in the transaction in which it became a significant 

shareholder or within the 2 years before the date of the business 
combination, whichever is higher.

2.  The market value per share of the same class or series on 
the date of commencement of a tender offer initiated by the sig-
nificant shareholder, on the determination date or on the date of 
the first public announcement of the proposed business combina-
tion, whichever is highest.

3.  The highest preferential amount per share to which the 
holder of shares of the class or series of shares is entitled in a vol-
untary or involuntary liquidation or dissolution of the corpora-
tion, with appropriate adjustments for recapitalizations and for 
share splits, share dividends and like distributions.

(b)  The consideration to be received by holders of a class or 
series of outstanding shares is to be in cash or in the same form as 
the significant shareholder has previously paid for shares of the 
same class or series.  If the significant shareholder has paid for 
shares of a class of shares with varying forms of consideration, 
the form of consideration for the class of shares shall be either 
cash or the form used to acquire the largest number of shares of 
the class or series of shares previously acquired by it.

(2) CERTAIN CORPORATIONS EXCLUDED.  Section 180.1131 
does not apply to a business combination of any of the following:

(a)  A corporation if a business combination involving the cor-
poration is governed by s. 186.31, 215.53, 215.73, 221.0702 or 
223.21.

(b)  A corporation whose original articles of incorporation 
have a provision expressly electing not to be governed by ss. 
180.1130 to 180.1134.

(c)  A resident domestic corporation whose shareholders 
adopt an amendment to the articles of incorporation on or after 
April 24, 1984, by a vote of at least 80 percent of the votes enti-
tled to be cast by outstanding shares of voting shares of the resi-
dent domestic corporation, voting together as a single voting 
group and by two-thirds of the votes entitled to be cast by per-
sons, if any, who are not significant shareholders of the resident 
domestic corporation, voting together as a single voting group, 
expressly electing not to be governed by ss. 180.1130 to 
180.1134.

(3) OPT-IN FOR CERTAIN CORPORATIONS.  A corporation that 
is not a resident domestic corporation may elect, by express pro-
vision in its articles of incorporation, to be subject to ss. 180.1130 
to 180.1134 as if it were a resident domestic corporation unless 
its articles of incorporation contain a provision stating that the 
corporation is a close corporation under ss. 180.1801 to 
180.1837.

History:  1989 a. 303; 1991 a. 16; 1995 a. 336; 1997 a. 27.

180.1133 Other requirements for greater votes.  A 
business combination of a corporation that has a provision of the 
articles of incorporation permitted by s. 180.0727 is subject to s. 
180.1131 unless one of the exemptions of s. 180.1132 has been 
met.

History:  1989 a. 303.

180.1134 Actions during take-over offer.  In addition to 
a vote otherwise required by law or the articles of incorporation 
of the resident domestic corporation, approval by vote of holders 
of a majority of the shares of the resident domestic corporation 
entitled to vote on the proposal is required at a shareholders[ 
meeting held in conformance with ss. 180.0705 and 180.0725 be-
fore any of the following actions may be taken by the officers or 
board of directors of the resident domestic corporation, while a 
take-over offer is being made, or after a take-over offer has been 
publicly announced and before it is concluded, for the resident 
domestic corporation[s voting shares:

(1) Acquiring more than 5 percent of the resident domestic 
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corporation[s voting shares at a price above the market value from 
any individual who or organization which holds more than 3 per-
cent of the voting shares and has held the shares for less than 2 
years, unless the resident domestic corporation makes at least an 
equal offer to acquire all voting shares and all securities which 
may be converted into voting shares.

(2) Selling or optioning assets of the resident domestic corpo-
ration which amount to at least 10 percent of the market value of 
the resident domestic corporation.  This subsection does not ap-
ply to a resident domestic corporation if all of the following are 
satisfied:

(a)  The resident domestic corporation has at least 3 directors 
who are not either officers or employees of the resident domestic 
corporation.

(b)  A majority of the directors who are not either officers or 
employees of the resident domestic corporation vote to not be 
governed by this subsection.

History:  1989 a. 303; 1991 a. 16, 32; 1997 a. 27.

180.1140 Definitions applicable to business combi-
nation provisions.  In ss. 180.1140 to 180.1144:

(1) XAnnouncement dateY means the date of the first public 
announcement of the final, definitive proposal for a business 
combination.

(2) XAssociateY of a person means any of the following:
(a)  A corporation or organization of which the person is an of-

ficer, director, manager or partner or is the beneficial owner of at 
least 10 percent of any class of voting stock.

(b)  A trust or other estate in which the person has a substantial 
beneficial interest or as to which the person serves as trustee or in 
a similar fiduciary capacity.

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

(3) (a)  XBeneficial ownerY of stock means a person, except as 
provided in par. (b), that meets any of the following conditions:

1.  Individually, or with or through any of the person[s affili-
ates or associates, beneficially owns the stock, directly or 
indirectly.

2.  Individually, or with or through any of the person[s affili-
ates or associates, directly or indirectly has the right, whether ex-
ercisable immediately or only after the passage of time, to acquire 
the stock pursuant to a written or unwritten agreement, arrange-
ment or understanding or upon the exercise of conversion rights, 
exchange rights, warrants or options, or otherwise.

3.  Individually, or with or through any of the person[s affili-
ates or associates, directly or indirectly has the right to vote the 
stock pursuant to a written or unwritten agreement, arrangement 
or understanding, except that a person is not the beneficial owner 
of stock under this subdivision if the agreement, arrangement or 
understanding to vote that stock arises solely from a revocable 
proxy or consent given in response to a proxy or consent solicita-
tion made in accordance with the applicable regulations under 
the exchange act and is not reportable under the report required 
under 17 CFR 240.13d-1 (1) (a) or a comparable or successor 
report.

4.  Has a written or unwritten agreement, arrangement or un-
derstanding with another person that is directly or indirectly a 
beneficial owner, or whose affiliates or associates are direct or in-
direct beneficial owners, of the stock, if the agreement, arrange-
ment or understanding is for the purpose of acquiring, holding, 
disposing of or voting the stock, unless the voting is pursuant to a 
revocable proxy or consent described in subd. 3.

(b)  A person is not the direct or indirect beneficial owner of 
stock tendered pursuant to a tender or exchange offer which is 

made by that person or an affiliate or associate of that person un-
til the tendered stock is accepted for purchase or exchange.

(4) XBusiness combinationY means any of the following:
(a)  A merger, including a merger under s. 180.1104, or inter-

est exchange of the resident domestic corporation or any sub-
sidiary of the resident domestic corporation with any of the 
following:

1.  An interested stockholder.
2.  A corporation, whether or not it is an interested stock-

holder, which is, or after a merger or interest exchange would be, 
an affiliate or associate of an interested stockholder.

(b)  A sale, lease, exchange, mortgage, pledge, transfer or other 
disposition, in one transaction or a series of transactions, to or 
with an interested stockholder or an affiliate or associate of an in-
terested stockholder of assets of the resident domestic corpora-
tion or a subsidiary of the resident domestic corporation if those 
assets meet any of the following conditions:

1.  Have an aggregate market value equal to at least 5 percent 
of the aggregate market value of all the assets, determined on a 
consolidated basis, of the resident domestic corporation.

2.  Have an aggregate market value equal to at least 5 percent 
of the aggregate market value of all the outstanding stock of the 
resident domestic corporation.

3.  Represent at least 10 percent of the earning power or in-
come, determined on a consolidated basis, of the resident domes-
tic corporation.

(c)  The issuance or transfer by the resident domestic corpora-
tion or a subsidiary of the resident domestic corporation, in one 
transaction or a series of transactions, of any stock of the resident 
domestic corporation or a subsidiary of the resident domestic cor-
poration if all of the following conditions are satisfied:

1.  The stock has an aggregate market value equal to at least 5 
percent of the aggregate market value of all the outstanding stock 
of the resident domestic corporation.

2.  The stock is issued or transferred to an interested stock-
holder or an affiliate or associate of an interested stockholder, ex-
cept for stock of the resident domestic corporation or such sub-
sidiary issued or transferred pursuant to the exercise of warrants, 
rights or options to purchase such stock offered, or a dividend 
paid, or distribution made, proportionately to all stockholders of 
the resident domestic corporation.

(d)  The adoption of a plan or proposal for the liquidation or 
dissolution of the resident domestic corporation which is pro-
posed by, on behalf of, or pursuant to a written or unwritten 
agreement, arrangement or understanding with, an interested 
stockholder or an affiliate or associate of an interested 
stockholder.

(e)  Any of the following, if the direct or indirect effect is to in-
crease the proportionate share of the outstanding stock of a class 
or series or securities convertible into voting stock of the resident 
domestic corporation or a subsidiary of the resident domestic cor-
poration beneficially owned by the interested stockholder or an 
affiliate or associate of the interested stockholder, unless the in-
crease is the result of immaterial changes due to fractional share 
adjustments:

1.  A reclassification of securities, including, without limita-
tion, a stock split, stock dividend or other distribution of stock in 
respect of stock, or reverse stock split.

2.  A recapitalization of the resident domestic corporation.
3.  A merger or interest exchange of the resident domestic 

corporation with a subsidiary of the resident domestic 
corporation.

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

(f)  Receipt by an interested stockholder or an affiliate or asso-
ciate of an interested stockholder of the direct or indirect benefit 
of a loan, advance, guarantee, pledge or other financial assistance 
or a tax credit or other tax advantage provided by or through the 
resident domestic corporation or any subsidiary of the resident 
domestic corporation, unless the interested stockholder receives 
the benefit proportionately as a holder of stock of the resident do-
mestic corporation.

(5) XConsummation dateY means the date of consummation 
of a business combination.

(6) (a)  XControlY, Xcontrolled byY or Xunder common control 
withY means the possession, directly or indirectly, of the power to 
direct or cause the direction of the management and policies of a 
person, whether through the ownership of voting stock, except as 
provided in par. (b), by contract, or otherwise.

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

(7) XExchange actY means the securities exchange act of 1934 
and amendments thereto.

(8) (a)  XInterested stockholderY, with respect to a resident 
domestic corporation, means a person other than the resident do-
mestic corporation or a subsidiary of the resident domestic cor-
poration that meets any of the following conditions:

1.  Is the beneficial owner of at least 10 percent of the voting 
power of the outstanding voting stock of that resident domestic 
corporation.

2.  Is an affiliate or associate of that resident domestic corpo-
ration and at any time within 3 years immediately before the date 
in question was the beneficial owner of at least 10 percent of the 
voting power of the then outstanding voting stock of that resident 
domestic corporation.

(b)  For the purpose of determining whether a person is an in-
terested stockholder, the number of shares of voting stock of the 
resident domestic corporation considered outstanding includes 
shares beneficially owned by the person but does not include any 
other unissued shares of voting stock of the resident domestic cor-
poration which may be issuable pursuant to an agreement, ar-
rangement or understanding, or upon exercise of conversion 
rights, warrants or options, or otherwise.

(9) (a)  XResident domestic corporationY means a domestic 
corporation that, as of the stock acquisition date in question, sat-
isfies any of the following:

1.  Its principal offices are located in this state.
2.  It has significant business operations located in this state.
3.  More than 10 percent of the holders of record of its shares 

are residents of this state.
4.  More than 10 percent of its shares are held of record by 

residents of this state.
(b)  For purposes of par. (a) 3. and 4., the record date for deter-

mining the percentages and numbers of shareholders and shares 
is the most recent record date established before the stock acqui-
sition date in question, and the residence of each shareholder is 
the address of the shareholder which appears on the records of 
the resident domestic corporation.

(10) XStockY means any of the following:
(a)  Shares, stock or similar security, certificate of interest, 

participation in a profit sharing agreement, voting trust certifi-

cate, or certificate of deposit for any of the items described in this 
paragraph.

(b)  Security which is convertible, with or without considera-
tion, into stock, or any warrant, call or other option or privilege of 
buying stock, or any other security carrying a right to acquire, 
subscribe to or purchase stock.

(11) XStock acquisition dateY, with respect to any person, 
means the time when that person first becomes an interested 
stockholder of that resident domestic corporation.

(12) XSubsidiaryY of a resident domestic corporation means 
any other corporation, whether or not a domestic corporation, of 
which voting stock having a majority of the votes entitled to be 
cast is owned, directly or indirectly, by the resident domestic 
corporation.

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

History:  1989 a. 303; 1991 a. 39; 1993 a. 112; 2005 a. 476; 2021 a. 258.

180.1141 Restrictions on business combinations.  (1) 
BUSINESS COMBINATIONS DURING THE 3 YEARS AFTER THE 
STOCK ACQUISITION DATE.  Except as provided in s. 180.1143, a 
resident domestic corporation may not engage in a business com-
bination with an interested stockholder of the resident domestic 
corporation for 3 years after the interested stockholder[s stock ac-
quisition date unless the board of directors of the resident domes-
tic corporation has approved, before the interested stockholder[s 
stock acquisition date, that business combination or the purchase 
of stock made by the interested stockholder on that stock acquisi-
tion date.

(2) BUSINESS COMBINATIONS MORE THAN 3 YEARS AFTER 
THE STOCK ACQUISITION DATE.  At any time after the 3-year pe-
riod described in sub. (1), the resident domestic corporation may 
engage in a business combination with the interested stockholder 
but only if any of the following is satisfied:

(a)  The board of directors of the resident domestic corpora-
tion has approved, before the interested stockholder[s stock ac-
quisition date, the purchase of stock made by the interested stock-
holder on that stock acquisition date.

(b)  The business combination is approved by the affirmative 
vote of the holders of a majority of the voting stock not benefi-
cially owned by the interested stockholder at a meeting called for 
that purpose.

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

1.  Holders of all outstanding shares of stock of the resident 
domestic corporation not beneficially owned by the interested 
stockholder are each entitled to receive per share an aggregate 
amount of cash and the market value, as of the consummation 
date, of noncash consideration at least equal to the higher of the 
following:

a.  The highest of: the market value per share on the an-
nouncement date with respect to the business combination, the 
market value per share on the interested stockholder[s stock ac-
quisition date, the highest price per share paid by the interested 
stockholder, including brokerage commissions, transfer taxes and 
soliciting dealers[ fees, for shares of the same class or series 
within the 3 years immediately before and including the an-
nouncement date of the business combination, or the highest 
price per share paid by the interested stockholder, including bro-
kerage commissions, transfer taxes and soliciting dealers[ fees, 
for shares of the same class or series within the 3 years immedi-
ately before and including the interested stockholder[s stock ac-
quisition date; plus, in each case, interest compounded annually 
from the earliest date on which that highest per share acquisition 
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price was paid or the per share market value was determined, 
through the consummation date, at the rate for one-year U.S. trea-
sury obligations from time to time in effect; less the aggregate 
amount of any cash and the market value, as of the dividend pay-
ment date, of any noncash dividends paid per share since that 
date, up to the amount of that interest.

b.  The highest preferential amount per share, if any, to which 
the holders of shares of that class or series of stock are entitled 
upon the voluntary or involuntary liquidation of the resident do-
mestic corporation, plus the aggregate amount of dividends de-
clared or due which those holders are entitled to before payment 
of dividends on another class or series of stock, unless the aggre-
gate amount of those dividends is included in the preferential 
amount.

2.  The form of consideration to be received by holders of 
each particular class or series of outstanding stock in the business 
combination is in cash or, if the interested stockholder previously 
acquired shares of that class or series, the same form as the inter-
ested stockholder previously used to acquire the largest number 
of shares of that class or series.

(d)  The business combination is a business combination as 
described in s. 180.1143 (1), (2), (3) or (4).

History:  1989 a. 303; 1991 a. 39.

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

(a)  In the case of stock, by:
1.  The highest closing sale price during the 30 days immedi-

ately before the date in question of a share of that class or series of 
stock on the composite tape for stocks listed on the New York 
stock exchange, or, if that class or series of stock is not quoted on 
the composite tape or if that class or series of stock is not listed on 
the New York stock exchange, on the principal U.S. securities ex-
change registered under the exchange act on which that class or 
series of stock is listed.

2.  If that class or series of stock is not listed on an exchange 
described in subd. 1., the highest closing bid quotation for a share 
of that class or series of stock during the 30 days immediately be-
fore the date in question on the National Association of Securities 
Dealers automated quotation system, or any similar system then 
in use.

3.  If no quotations described in subd. 2. are available, the fair 
market value on the date in question of a share of that class or se-
ries of stock as determined in good faith by the board of directors 
of the resident domestic corporation.

(b)  In the case of property other than cash or stock, the fair 
market value of the property on the date in question as deter-
mined in good faith by the board of directors of the resident do-
mestic corporation.

(2) For purposes of ss. 180.1140 to 180.1144, a person[s ben-
eficial ownership of at least 10 percent of the voting power of a 
corporation[s outstanding voting stock creates a presumption that 
the person has control of the corporation.

History:  1989 a. 303; 1991 a. 39.

180.1143 Exclusions from business combination re-
strictions.  Sections 180.1140 to 180.1144 do not apply to any 
of the following:

(1) Unless the articles of incorporation provide otherwise, a 
business combination of a resident domestic corporation with an 
interested stockholder if the resident domestic corporation did 
not have a class of voting stock registered or traded on a national 
securities exchange or registered under section 12 (g) of the ex-
change act on the interested stockholder[s stock acquisition date.

(2) Unless the articles of incorporation provide otherwise, a 
business combination with an interested stockholder who was an 
interested stockholder immediately before September 10, 1987, 
unless subsequently the interested stockholder increased its bene-
ficial ownership of the voting power of the outstanding voting 
stock of the resident domestic corporation to a proportion in ex-
cess of the proportion of voting power that the interested stock-
holder beneficially owned immediately before September 10, 
1987, excluding an increase approved by the board of directors of 
the resident domestic corporation before the increase occurred.

(3) A business combination of a resident domestic corpora-
tion with an interested stockholder which became an interested 
stockholder inadvertently, if the interested stockholder satisfies 
all of the following:

(a)  As soon as practicable divests itself of a sufficient amount 
of the voting stock of the resident domestic corporation so that 
the interested stockholder is no longer the beneficial owner of at 
least 10 percent of the voting power of the outstanding voting 
stock of the resident domestic corporation, or a subsidiary of that 
resident domestic corporation.

(b)  Would not at any time within the 3 years before the an-
nouncement date with respect to the business combination in 
question have been an interested stockholder except for the inad-
vertent acquisition.

(4) A business combination of a resident domestic corpora-
tion with an interested stockholder which was an interested stock-
holder immediately before September 10, 1987, and inadver-
tently increased its beneficial ownership of the voting power of 
the outstanding voting stock of the resident domestic corporation 
to a proportion in excess of the proportion of voting power that 
the interested stockholder beneficially owned immediately before 
September 10, 1987, if the interested stockholder divests itself of 
a sufficient amount of voting stock so that the interested stock-
holder is no longer the beneficial owner of a proportion of the 
voting power in excess of the proportion of voting power that the 
interested stockholder held immediately before September 10, 
1987.

History:  1989 a. 303; 1991 a. 39.

180.1144 Relationship to other laws.  (1) The require-
ments of ss. 180.1140 to 180.1144 are in addition to the require-
ments of other applicable law, including the other provisions of 
this chapter, and any additional requirements contained in the ar-
ticles of incorporation or bylaws of a resident domestic corpora-
tion with respect to business combinations.

(2) For purposes of applying ss. 180.1140 to 180.1144, if any 
other provision of this chapter is inconsistent with, in conflict 
with or contrary to ss. 180.1140 to 180.1144, that provision does 
not apply to the extent that it is inconsistent with, in conflict with 
or contrary to ss. 180.1140 to 180.1144.

History:  1989 a. 303; 1991 a. 39.

180.1150 Control share voting restrictions.  (1) In this 
section:

(b)  XPersonY includes 2 or more individuals or persons acting 
as a group for the purpose of acquiring or holding securities of a 
resident domestic corporation, but does not include a bank, bro-
ker, nominee, trustee or other person that acquires or holds shares 
in the ordinary course of business for others in good faith and not 
for the purpose of avoiding this section unless the person may ex-
ercise or direct the exercise of votes with respect to the shares at a 
meeting of shareholders without further instruction from another.

(c)  XResident domestic corporationY has the meaning given in 
s. 180.1130 (10m).

(2) Unless otherwise provided in the articles of incorporation 
of a resident domestic corporation or otherwise specified by the 
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board of directors of the resident domestic corporation in accor-
dance with s. 180.0824 (3), and except as provided in sub. (3) or 
as restored under sub. (5), the voting power of shares of a resident 
domestic corporation held by any person, including shares is-
suable upon conversion of convertible securities or upon exercise 
of options or warrants, in excess of 20 percent of the voting power 
in the election of directors shall be limited to 10 percent of the 
full voting power of those shares.

(3) Shares of a resident domestic corporation held, acquired 
or to be acquired in any of the following circumstances are ex-
cluded from the application of this section:

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

April 22, 1986.
(c)  Shares acquired by a donee under an inter vivos gift not 

made to avoid this section or by a distributee as defined in s. 
851.07.

(d)  Shares acquired under a collateral pledge or security 
agreement, or similar instrument, not created to avoid this 
section.

(e)  Shares acquired under ss. 180.1101 to 180.1106 if the res-
ident domestic corporation is a party to the merger or interest 
exchange.

(f)  Shares acquired from the resident domestic corporation.
(g)  Shares acquired under an agreement entered into at a time 

when the resident domestic corporation was neither a resident do-
mestic corporation nor an issuing public corporation under s. 
180.1150 (1) (a), 1995 stats.

(i)  Shares acquired in a transaction incident to which the 
shareholders of the resident domestic corporation have voted un-
der sub. (5) to approve the person[s resolution delivered under 
sub. (4) to restore the full voting power of all of that person[s 
shares.

(4) A person desiring a shareholder vote under sub. (5) shall 
deliver to the resident domestic corporation at its principal office 
a form of shareholder resolution with an accompanying notice 
containing all of the following:

(a)  The identity of the person.
(b)  A statement that the resolution and notice are submitted 

under this section.
(c)  The number of shares of the resident domestic corporation 

owned by the person of record and beneficially under the mean-
ing prescribed in rule 13d-3 under the securities exchange act of 
1934.

(d)  A specification of the voting power the person has ac-
quired or proposes to acquire for which shareholder approval is 
sought.

(e)  The circumstances, terms and conditions under which 
shares representing in excess of 20 percent of the voting power 
were acquired or are proposed to be acquired, set forth in reason-
able detail, including the source of funds or other consideration 
and other details of the financial arrangements of the 
transactions.

(f)  If shares representing in excess of 20 percent of the voting 
power were acquired or are proposed to be acquired for the pur-
pose of gaining control of the resident domestic corporation, the 
terms of the proposed acquisition, including but not limited to the 
source of funds or other consideration and the material terms of 
the financial arrangements for the acquisition, any plans or pro-
posals of the person to liquidate the resident domestic corpora-
tion, to sell all or substantially all of its assets, or merge it or ex-
change its interests with any other person, to change the location 
of its principal office or of a material portion of its business activ-
ities, to change materially its management or policies of employ-

ment, to alter materially its relationship with suppliers or cus-
tomers or the communities in which it operates, or make any 
other material change in its business, corporate structure, man-
agement or personnel, and such other material information as 
would affect the decision of a shareholder with respect to voting 
on the resolution.

(5) (a)  Within 10 days after receipt of a resolution and notice 
under sub. (4), the directors of the resident domestic corporation 
shall fix a date for a special meeting of the shareholders to vote on 
the resolution.  The meeting shall be held no later than 50 days af-
ter receipt of the resolution and notice under sub. (4), unless the 
person agrees to a later date, and no sooner than 30 days after re-
ceipt of the resolution and notice, if the person so requests in 
writing when delivering the resolution and notice.

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

(c)  Regular voting power is restored if at the meeting called 
under par. (a) at which a quorum is present a majority of the vot-
ing power of shares represented at the meeting and entitled to 
vote on the subject matter approve the resolution.

(d)  A resident domestic corporation is not required to hold 
more than 2 meetings under par. (a) in any 12-month period with 
respect to resolutions and notices presented by the same person 
unless the person pays to the corporation, in advance of the 3rd or 
subsequent such meeting the reasonable expenses of the meeting 
including, without limitation, fees and expenses of counsel, as es-
timated in good faith by the board of directors of the resident do-
mestic corporation and communicated in writing to the person 
within 10 days after receipt of a 3rd or subsequent resolution and 
notice from the person.  In such event, notwithstanding par. (a), 
the directors may fix a date for the meeting within 10 days after 
receipt of payment in full of such estimated expenses rather than 
within 10 days after receipt of the resolution and notice.

(6) Any sale or other disposition of shares by a person hold-
ing both shares having full voting power and shares having voting 
power limited under sub. (2) shall be deemed to reduce the num-
ber of shares having limited voting power until such shares are 
exhausted.

(7) A corporation that is not a resident domestic corporation 
may elect, by express provision in its articles of incorporation, to 
be subject to this section as if it were a resident domestic corpora-
tion unless its articles of incorporation contain a provision stating 
that the corporation is a close corporation under ss. 180.1801 to 
180.1837.

History:  1989 a. 303; 1995 a. 336; 1997 a. 27; 2001 a. 44; 2005 a. 476; 2021 a. 
258.

180.1161 Conversion.  (1) (a)  A domestic corporation 
may convert to another type of domestic entity, or to any type of 
foreign entity, pursuant to this section and a plan of conversion if 
the conversion is permitted under the governing law of the con-
verting entity and the governing law that is to apply to the con-
verted entity.

(b)  In addition to satisfying any applicable requirements of 
the governing law of the converting entity and that relate to the 
submission and approval of a plan of conversion, the domestic 
corporation shall comply with the procedures that govern a plan 
of merger under ss. 180.11031 and 180.11032 for the submission 
and approval of a plan of conversion.

(2) (a)  A foreign or domestic entity, other than a domestic 
corporation, may convert to a domestic corporation pursuant to 
this section and a plan of conversion if the conversion is permit-
ted under the governing law of the converting entity and the con-
verted entity will satisfy the definition of a corporation under this 
chapter immediately after the conversion.
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(b)  An entity converting into a domestic corporation shall 
comply with the procedures that govern the submission and ap-
proval of a plan of conversion of the governing law of such entity.

(3) A plan of conversion must be in a record and contain all of 
the following:

(a)  The name, type of entity, and governing law of the con-
verting entity.

(b)  The name, type of entity, and governing law of the con-
verted entity.

(c)  The terms and conditions of the conversion.
(d)  The manner and basis of converting the interests, securi-

ties, or obligations of the converting entity into interests, securi-
ties, or obligations of the converted entity, rights to acquire such 
interests or securities, money, other property, or any combination 
of the foregoing.

(e)  The effective date and time of the conversion, if the con-
version is to be effective other than at the close of business on the 
date of filing the articles of conversion, as provided under s. 
180.0123.

(f)  The organizational documents of the converted entity that 
are to be in a record immediately after the conversion becomes 
effective.

(g)  Any other matters required by the governing law of the 
converting entity.

(3m) In addition to the requirements of sub. (3), a plan of 
conversion may contain any other provision relating to the con-
version and not prohibited by law.

(4) When a conversion is effective, all of the following apply:
(a)  1.  The converting entity continues its existence in the 

form of the converted entity and is the same entity that existed 
before the conversion, except that the converting entity is no 
longer subject to the governing law that applied prior to the con-
version and is subject to the governing law of the converted entity.

2.  a.  Except as provided in this subdivision, no interest 
holder shall have interest holder liability with respect to the con-
verting or converted entity.

b.  If, under the governing law of the converting entity, one or 
more of the interest holders thereof had interest holder liability 
prior to the conversion with respect to the converting entity, such 
interest holder or holders shall continue to have such liability and 
any associated contribution and other rights to the extent pro-
vided in such governing law with respect to the debts, obligations, 
and other liabilities of the converting entity that accrued during 
the period or periods in which such interest holder or holders had 
such interest holder liability.

c.  If, under the governing law of the converted entity, one or 
more of the interest holders thereof will have interest holder lia-
bility after the conversion with respect to the converted entity, 
such interest holder or holders will have such liability and any as-
sociated contribution and other rights to the extent provided in 
such governing law with respect to the debts, obligations, and 
other liabilities of the converted entity that accrue after the 
conversion.

d.  This subdivision does not affect liability under any taxa-
tion laws.

(b)  The converted entity has all debts, obligations, and other 
liabilities of the converting entity.

(c)  The title to all property owned by the converting entity is 
vested in the converted entity without transfer, reversion, or 
impairment.

(d)  The organizational documents of the converted entity are 
as provided in the plan of conversion and, to the extent such orga-

nizational documents are to be reflected in a public record, as 
provided in the articles of conversion.

(e)  All other provisions of the plan of conversion apply.
(f)  The interests of the converting entity that are to be con-

verted into interests, securities, or obligations of the surviving en-
tity, rights to acquire such interests or securities, money, other 
property, or any combination of the foregoing, are converted as 
provided in the plan of conversion, and the former interest hold-
ers of the converting entity are entitled only to the rights provided 
in the plan of conversion or to their rights, if any, under ss. 
178.1161, 179.1161, 180.0301 to 180.1331, 181.1180, or 
183.1061 or otherwise under the governing law of the converting 
entity.  All other terms and conditions of the conversion also take 
effect.

(g)  Except as prohibited by other law or as otherwise provided 
in the articles and plan of conversion, all of the rights, privileges, 
immunities, powers, and purposes of the converting entity vest in 
the converted entity.

(h)  Except as otherwise provided in the articles and plan of 
conversion, if the converting entity is a partnership, limited lia-
bility company, or other entity subject to dissolution under its 
governing law, the conversion does not dissolve the converting 
entity for the purposes of its governing law.

(5) (am)  After the converting entity has approved a plan of 
conversion in accordance with its governing law, the converting 
entity shall deliver, or cause to be delivered, to the department for 
filing articles of conversion that include all of the following:

1.  The name, type of entity, and governing law of the con-
verting entity.

2.  The name, type of entity, and governing law of the con-
verted entity.

3.  A statement that the plan of conversion was approved and 
approved in accordance with its governing law.

4.  Any organizational documents of the converted entity that 
are to be in a public record under its governing law.

5.  A statement that the plan of conversion is on file at the 
principal office of the converted entity.

6.  A statement that upon request the converted entity will 
provide a copy of the plan of conversion to any interest holder of 
the converting entity.

(bm)  In addition to the requirements of par. (am), the articles 
of conversion may contain any other provisions relating to the 
conversion, as determined by the converting entity in accordance 
with the plan of conversion.

(cm)  A conversion takes effect at the effective date and time 
of the articles of conversion.

(6) Any civil, criminal, administrative, or investigatory pro-
ceeding that is pending by or against the converting entity may be 
continued as if the conversion did not occur, or the converted en-
tity may be substituted in the proceeding for the converting entity.

(7) (a)  When a conversion takes effect, the department is an 
agent of any foreign converted entity for service of process in a 
proceeding to enforce any obligation or the rights of interest hold-
ers, in their capacity as such, of any converting entity.

(b)  When a conversion takes effect, any foreign converted en-
tity shall timely honor the rights and obligations of interest hold-
ers, in their capacity as such, under this chapter with respect to 
any converting entity.

(8) When a conversion takes effect, any foreign converted en-
tity may be served with process in this state for the collection and 
enforcement of any debts, obligations, or other liabilities of a do-
mestic converting entity in the manner provided in s. 180.0504 or 
180.1510, as applicable, except that references to the department 
in each section shall be treated as references to the appropriate 
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authority under the foreign converted entity[s governing law for 
purposes of applying this provision.

History:  2001 a. 44; 2005 a. 476; 2015 a. 295; 2021 a. 258.

180.1171 Domestication authorized.  A domestic corpo-
ration may domesticate as a non-United States entity subject to 
non-United States governing law while continuing to be a domes-
tic corporation, and a non-United States entity may domesticate 
as a domestic corporation subject to this chapter while continuing 
to be an entity subject to its non-United States governing law pur-
suant to ss. 180.1171 to 180.1175 and a plan of domestication, if 
the domestication is permitted under the governing law of the do-
mesticating entity and permitted under the governing law of the 
domesticated entity.

History: 2021 a. 258.

180.1172 Plan of domestication.  (1) A plan of domesti-
cation must be in a record and contain all of the following:

(a)  The name, type of entity, and governing law of the domes-
ticating entity.

(b)  The name, type of entity, and governing law of the domes-
ticated entity.

(c)  The terms and conditions of the domestication.
(d)  The organizational documents of the domesticated entity 

that are to be in a record immediately after the domestication be-
comes effective, including any proposed amendments to the orga-
nizational documents of the domesticating entity that are to be in 
a record immediately after the domestication becomes effective.

(2) In addition to the requirements of sub. (1), a plan of do-
mestication may contain any other provision relating to the do-
mestication and not prohibited by law.

History: 2021 a. 258.

180.1173 Approval of domestication; amendment; 
abandonment.  (1) Subject to the governing law of each of the 
domesticating and domesticated entity, a plan of domestication 
must be approved by the shareholders of a domesticating Wiscon-
sin corporation.  A plan of domestication of a domesticating non-
United States entity must be approved pursuant to the governing 
law of the domesticating entity.

(2) Subject to the governing law of each of the domesticating 
and domesticated entity, after a plan of domestication is ap-
proved, and at any time before a domestication becomes effective, 
the domesticating entity may amend the plan of domestication or 
abandon the domestication as provided in the plan of domestica-
tion or, except as otherwise provided in the plan of domestication, 
with the same vote or consent as was required to approve the plan 
of domestication.

(3) If, after articles of domestication have been delivered to 
the department for filing and before the domestication becomes 
effective, the plan of domestication is amended in a manner that 
requires an amendment to the articles of domestication or if the 
domestication is abandoned, a statement of amendment or aban-
donment, signed by the domesticating entity, must be delivered to 
the department for filing before the domestication becomes effec-
tive.  When a statement of abandonment becomes effective, the 
domestication is abandoned and does not become effective.  The 
statement of amendment or abandonment must contain all of the 
following:

(a)  The name of the domesticating entity and the domesti-
cated entity under the plan of domestication.

(b)  The amendment to or abandonment of the articles of 
domestication.

(c)  A statement that the amendment or abandonment was ap-
proved in accordance with this section.

History: 2021 a. 258.

180.1174 Filings required for domestication; effective 
date.  (1) After the domesticating entity has approved a plan of 
domestication in accordance with its governing law, the domesti-
cating entity shall deliver, or cause to be delivered, to the depart-
ment for filing articles of domestication setting forth all of the 
following:

(a)  The name, type of entity, and governing law of the domes-
ticating entity.

(b)  The name, type of entity, and governing law of the domes-
ticated entity.

(c)  A statement that a plan of domestication has been ap-
proved and adopted by the domesticating entity in accordance 
with its governing law.

(d)  Any amendments to the organizational documents of the 
domesticating entity and any organizational documents of the do-
mesticated entity under s. 180.1172 (1) (d) that are to be in a pub-
lic record under their respective governing laws.

(e)  A statement that the plan of domestication is on file at the 
principal office of the domesticated entity.

(f)  A statement that upon request the domesticated entity will 
provide a copy of the plan of domestication to any person that 
was an interest holder in the domesticating entity at the time of 
the domestication.

(2) In addition to the requirements of sub. (1), the articles of 
domestication may contain any other provisions relating to the 
domestication, as determined by the domesticating entity in ac-
cordance with the plan of domestication.

(3) A domestication takes effect at the effective date and time 
of the articles of domestication.

History: 2021 a. 258.

180.1175 Effect of domestication.  (1) When a domesti-
cation becomes effective, all of the following apply:

(a)  The domesticating entity becomes a domestic entity under 
and becomes subject to the governing law of the jurisdiction in 
which it has domesticated while continuing to be a domestic or-
ganization under and subject to the governing law of the domesti-
cating entity.

(am)  1.  Except as provided in this paragraph, no interest 
holder shall have interest holder liability with respect to the do-
mesticating or domesticated entity.

2.  If, under the governing law of the domesticating entity, 
one or more of the interest holders thereof has interest holder lia-
bility with respect to the domesticating entity, such interest 
holder or holders shall continue to have such liability and any as-
sociated contribution and other rights to the extent provided in 
such governing law with respect to the debts, obligations, and 
other liabilities of the domesticating entity.

3.  If, under the governing law of the domesticated entity, one 
or more of the interest holders thereof will have interest holder li-
ability after the domestication with respect to the domesticated 
entity, such interest holder or holders will have such liability and 
associated contribution and other rights to the extent provided in 
such governing law with respect to the debts, obligations, and 
other liabilities of the domesticated entity that accrue after the 
domestication.

4.  This paragraph does not affect liability under any taxation 
laws.

(b)  The title to all property owned by the domesticating entity 
is vested in the domesticated entity without transfer, reversion, or 
impairment.

(c)  The domesticated entity has all debts, obligations, or other 
liabilities of the domesticating entity.

(d)  A civil, criminal, or administrative proceeding pending by 
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or against the domesticating entity may be continued as if the do-
mestication did not occur, or the domesticated entity may be sub-
stituted in the proceeding for the domesticating entity.

(e)  The non-United States organizational documents of the 
domesticated entity are amended to the extent, if any, provided in 
the plan of domestication and, to the extent such amendments are 
to be reflected in a public record, as provided in the articles of 
domestication.

(f)  The United States organizational documents of the domes-
ticated entity are as provided in the plan of domestication and, to 
the extent such organizational documents are to be reflected in a 
public record, as provided in the articles of domestication.

(g)  Except as prohibited by other law or as otherwise provided 
in the articles and plan of domestication, all of the rights, privi-
leges, immunities, powers, and purposes of the domesticating en-
tity vest in the domesticated entity.

(2) Except as otherwise provided in the articles and plan of 
domestication, if the domesticating entity is a partnership, lim-
ited liability company, or other entity subject to dissolution under 
its governing law, the domestication does not dissolve the domes-
ticating entity for the purposes of its governing law.

(3) A domesticated Wisconsin entity consents to the jurisdic-
tion of the courts of this state to enforce any debt, obligation, or 
other liability owed by the domesticating or domesticated entity.

History: 2021 a. 258.

SUBCHAPTER XII

SALE OF ASSETS

180.1201 Sale of assets in regular course of busi-
ness; mortgage of assets; transfer of assets to sub-
sidiary.  (1) A corporation may, on the terms and conditions 
and for the consideration determined by the board of directors, do 
any of the following:

(a)  Sell, lease, exchange or otherwise dispose of all, or sub-
stantially all, of its property in the usual and regular course of 
business.

(b)  Sell, lease, exchange or otherwise dispose of less than sub-
stantially all of its property whether or not in the usual and regu-
lar course of business.

(c)  Mortgage, pledge, dedicate to the repayment of indebted-
ness, whether with or without recourse, or otherwise encumber 
any or all of its property whether or not in the usual and regular 
course of business.

(d)  Transfer any or all of its assets to one or more corporations 
or other entities, all of the shares or interests of which are owned 
by the corporation, unless the transfer is in connection with a plan 
or action involving the sale, exchange, or disposal of all or sub-
stantially all of the assets of the corporation and requires share-
holder approval under s. 180.1202.

(2) Unless required by the articles of incorporation, approval 
by the shareholders of a transaction permitted in sub. (1) is not 
required.

History:  1989 a. 303; 1991 a. 16; 2005 a. 476.

180.1202 Sale of assets other than in regular course 
of business.  (1) Except as provided in sub. (5), a corporation 
may sell, lease, exchange or otherwise dispose of all, or substan-
tially all, of its property, with or without goodwill, otherwise than 
in the usual and regular course of business, on the terms and con-
ditions and for the consideration determined by the corporation[s 
board of directors, upon adoption of a resolution by the board of 
directors approving the proposed transaction and approval by its 
shareholders of the proposed transaction.

(2) The corporation shall notify each shareholder, whether or 
not entitled to vote, of the proposed shareholders[ meeting in ac-
cordance with s. 180.0705, except the notice shall be given no 
fewer than 20 days before the meeting date.  The notice shall also 
state that the purpose, or one of the purposes, of the meeting is to 
consider the sale, lease, exchange or other disposition of all, or 
substantially all, of the property of the corporation and contain or 
be accompanied by a description of the transaction.

(3) Unless this chapter, the articles of incorporation or bylaws 
adopted under authority granted in the articles of incorporation 
require a greater vote or a vote by voting groups, the proposed 
transaction is authorized if approved by a majority of all the votes 
entitled to be cast on the transaction.

(4) After a sale, lease, exchange or other disposition of prop-
erty is authorized, the transaction may be abandoned, subject to 
any contractual rights, without further shareholder action.

(5) A transaction that constitutes a distribution is governed by 
s. 180.0640 and not by this section.

History:  1989 a. 303; 1991 a. 16; 1997 a. 254.
In determining whether Xsubstantially allY corporate assets are transferred within 

the meaning of s. 180.71 [now this section] more than dollar values must be consid-
ered.  The determinitive factor is whether the sale changes the nature of corporate 
activity.  Sterman v. Hornbeck, 156 Wis. 2d 556, 457 N.W.2d 874 (Ct. App. 1990).

SUBCHAPTER XIII

DISSENTERS[ RIGHTS

180.1301 Definitions.  In ss. 180.1301 to 180.1331:
(1) XBeneficial shareholderY means a person who is a benefi-

cial owner of shares held by a nominee as the shareholder.
(1m) XBusiness combinationY has the meaning given in s. 

180.1130 (3).
(2) XCorporationY means the issuer corporation or, if the cor-

porate action giving rise to dissenters[ rights under s. 180.1302 is 
a merger or interest exchange that has been effectuated, the sur-
viving domestic corporation or foreign corporation of the merger 
or the acquiring domestic corporation or foreign corporation of 
the interest exchange.

(3) XDissenterY means a shareholder or beneficial share-
holder who is entitled to dissent from corporate action under s. 
180.1302 and who exercises that right when and in the manner re-
quired by ss. 180.1320 to 180.1328.

(4) XFair valueY, with respect to a dissenter[s shares other 
than in a business combination, means the value of the shares im-
mediately before the effectuation of the corporate action to which 
the dissenter objects, excluding any appreciation or depreciation 
in anticipation of the corporate action unless exclusion would be 
inequitable.  XFair valueY, with respect to a dissenter[s shares in a 
business combination, means market value, as defined in s. 
180.1130 (9) (a) 1. to 4.

(5) XInterestY means interest from the effectuation date of the 
corporate action until the date of payment, at the average rate cur-
rently paid by the corporation on its principal bank loans or, if 
none, at a rate that is fair and equitable under all of the 
circumstances.

(6) XIssuer corporationY means a domestic corporation that is 
the issuer of the shares held by a dissenter before the corporate 
action.

History:  1989 a. 303; 1991 a. 16; 2021 a. 258.
XDate of paymentY in sub. (5) refers to the actual payment date by a corporation 

following a special proceeding, even if the payment occurs after a Xverdict, decision 
or report,Y within the meaning of s. 814.04 (4), or after Xjudgment,Y within the 
meaning of s. 815.05 (8).  Thus the definition of interest contained in sub. (5) ap-
plies to the time period following a court decision on fair value until final payment 
is made.  HMO-W Incorporated v. SSM Health Care System, 2003 WI App 137, 266 
Wis. 2d 69, 667 N.W.2d 733, 02-0042.

The phrase Xrate that is fair and equitable under all of the circumstancesY in sub. 
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(5) directs the circuit court to consider the circumstances of the particular case in de-
termining the interest rate to be paid.  It was appropriate under this standard to look 
at the borrowing power of a parent corporation to determine if the rate the subsidiary 
would obtain would be the rate the parent could obtain.  HMO-W Incorporated v. 
SSM Health Care System, 2003 WI App 137, 266 Wis. 2d 69, 667 N.W.2d 733, 02-
0042.

180.1302 Right to dissent.  (1) Except as provided in sub. 
(4) and s. 180.1008 (3), a shareholder or beneficial shareholder 
may dissent from, and obtain payment of the fair value of his or 
her shares in the event of, any of the following corporate actions:

(a)  Consummation of a plan of merger to which the issuer cor-
poration is a party if any of the following applies:

1.  Shareholder approval is required for the merger by s. 
180.11032 or by the articles of incorporation.

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

3.  The issuer corporation is a parent that is merged with its 
subsidiary under s. 180.1104.  This subdivision does not apply if 
all of the following are true:

a.  The articles of incorporation of the surviving corporation 
do not differ from the articles of incorporation of the parent be-
fore the merger, except for amendments specified in s. 180.1002 
(1) to (9).

b.  Each shareholder of the parent whose shares were out-
standing immediately before the effective time of the merger 
holds the same number of shares with identical designations, 
preferences, limitations, and relative rights, immediately after the 
merger.

c.  The number of voting shares, as defined in s. 180.11032 
(5) (a) 2., outstanding immediately after the merger, plus the 
number of voting shares issuable as a result of the merger, either 
by the conversion of securities issued pursuant to the merger or 
the exercise of rights or warrants issued pursuant to the merger, 
do not exceed by more than 20 percent the total number of voting 
shares of the parent outstanding immediately before the merger.

d.  The number of participating shares, as defined in s. 
180.11032 (5) (a) 1., outstanding immediately after the merger, 
plus the number of participating shares issuable as a result of the 
merger, either by the conversion of securities issued pursuant to 
the merger or the exercise of rights or warrants issued pursuant to 
the merger, do not exceed by more than 20 percent the total num-
ber of participating shares of the parent outstanding immediately 
before the merger.

(b)  Consummation of a plan of interest exchange if the issuer 
corporation[s shares will be acquired, and the shareholder or the 
shareholder holding shares on behalf of the beneficial share-
holder is entitled to vote on the plan.

(c)  Consummation of a sale or exchange of all, or substan-
tially all, of the property of the issuer corporation other than in 
the usual and regular course of business, including a sale in disso-
lution, but not including any of the following:

1.  A sale pursuant to court order.
2.  A sale for cash pursuant to a plan by which all or substan-

tially all of the net proceeds of the sale will be distributed to the 
shareholders within one year after the date of sale.

(cm)  Consummation of a plan of conversion.
(d)  Except as provided in sub. (2), any other corporate action 

taken pursuant to a shareholder vote to the extent that the articles 
of incorporation, bylaws or a resolution of the board of directors 
provides that the voting or nonvoting shareholder or beneficial 
shareholder may dissent and obtain payment for his or her shares.

(2) Except as provided in sub. (4) and s. 180.1008 (3), the ar-
ticles of incorporation may allow a shareholder or beneficial 
shareholder to dissent from an amendment of the articles of in-
corporation and obtain payment of the fair value of his or her 

shares if the amendment materially and adversely affects rights in 
respect of a dissenter[s shares because it does any of the 
following:

(a)  Alters or abolishes a preferential right of the shares.
(b)  Creates, alters or abolishes a right in respect of redemp-

tion, including a provision respecting a sinking fund for the re-
demption or repurchase, of the shares.

(c)  Alters or abolishes a preemptive right of the holder of 
shares to acquire shares or other securities.

(d)  Excludes or limits the right of the shares to vote on any 
matter or to cumulate votes, other than a limitation by dilution 
through issuance of shares or other securities with similar voting 
rights.

(e)  Reduces the number of shares owned by the shareholder or 
beneficial shareholder to a fraction of a share if the fractional 
share so created is to be acquired for cash under s. 180.0604.

(3) Notwithstanding sub. (1) (a) to (c), if the issuer corpora-
tion is a statutory close corporation under ss. 180.1801 to 
180.1837, a shareholder of the statutory close corporation may 
dissent from a corporate action and obtain payment of the fair 
value of his or her shares, to the extent permitted under sub. (1) 
(d) or (2) or s. 180.1803, 180.1813 (1) (d) or (2) (b), 180.1815 (3) 
or 180.1829 (1) (c).

(3m) Notwithstanding any other provision of this section, if 
the issuer corporation has become a benefit corporation under s. 
204.104 (1) or (2), a shareholder of the benefit corporation may 
dissent from the amendment of the articles or the fundamental 
transaction to become a benefit corporation and obtain payment 
of the fair value of his or her shares, as provided in s. 204.104 (3).  
XFair valueY as used in this subsection means the value of the 
shares immediately before the effectuation of the corporate action 
to which the dissenter objects, excluding any appreciation or de-
preciation in anticipation of the corporate action unless exclusion 
would be inequitable and not reduced by lack of marketability or 
minority discounts.

(4) Unless the articles of incorporation provide otherwise, 
subs. (1) and (2) do not apply to the holders of shares of any class 
or series if the shares of the class or series are registered on a na-
tional securities exchange or quoted on the National Association 
of Securities Dealers, Inc., automated quotations system on the 
record date fixed to determine the shareholders entitled to notice 
of a shareholders meeting at which shareholders are to vote on the 
proposed corporate action.

(5) Except as provided in s. 180.1833, a shareholder or bene-
ficial shareholder entitled to dissent and obtain payment for his or 
her shares under ss. 180.1301 to 180.1331 may not challenge the 
corporate action creating his or her entitlement unless the action 
is unlawful or fraudulent with respect to the shareholder, benefi-
cial shareholder or issuer corporation.

History:  1989 a. 303; 1991 a. 16; 2001 a. 44; 2005 a. 476; 2017 a. 77; 2021 a. 
258.

Minority discounts are inappropriate under dissenters[ rights statutes and will not 
be applied in determining Xfair valueY under sub. (1).  Each dissenting shareholder 
should be assigned the proportionate interest of his or her shares in the going interest 
in the entire company.  HMO-W Incorporated v. SSM Health Care System, 2000 WI 
46, 234 Wis. 2d 707, 611 N.W.2d 250, 98-2834.

The Role of Discounts in Determining XFair ValueY Under Wisconsin[s Dis-
senters[ Rights Statutes:  The Case for Discounts.  Emory.  1995 WLR 1155.

180.1303 Dissent by shareholders and beneficial 
shareholders.  (1) A shareholder may assert dissenters[ rights 
as to fewer than all of the shares registered in his or her name only 
if the shareholder dissents with respect to all shares beneficially 
owned by any one person and notifies the corporation in writing 
of the name and address of each person on whose behalf he or she 
asserts dissenters[ rights.  The rights of a shareholder who under 
this subsection asserts dissenters[ rights as to fewer than all of the 
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shares registered in his or her name are determined as if the 
shares as to which he or she dissents and his or her other shares 
were registered in the names of different shareholders.

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

(a)  Submits to the corporation the shareholder[s written con-
sent to the dissent not later than the time that the beneficial share-
holder asserts dissenters[ rights.

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

History:  1989 a. 303.

180.1320 Notice of dissenters[ rights.  (1) If proposed 
corporate action creating dissenters[ rights under s. 180.1302 is 
submitted to a vote at a shareholders[ meeting, the meeting notice 
shall state that shareholders and beneficial shareholders are or 
may be entitled to assert dissenters[ rights under ss. 180.1301 to 
180.1331 and shall be accompanied by a copy of those sections.

(2) If corporate action creating dissenters[ rights under s. 
180.1302 is authorized without a vote of shareholders, the corpo-
ration shall notify, in writing and in accordance with s. 180.0141, 
all shareholders entitled to assert dissenters[ rights that the action 
was authorized and send them the dissenters[ notice described in 
s. 180.1322.

History:  1989 a. 303.
When the plaintiff was not a shareholder at the time of the complained of acts, it 

had no right to vote in dissent to a plan of liquidation and dissolution, and it could 
not be a dissenter entitled to notice of dissenters[ rights, as only one who can vote in 
dissent is entitled to such notice under this section.  Borne v. Gonstead Advanced 
Techniques, Inc., 2003 WI App 135, 266 Wis. 2d 253, 667 N.W.2d 709, 01-2624.

180.1321 Notice of intent to demand payment.  (1) If 
proposed corporate action creating dissenters[ rights under s. 
180.1302 is submitted to a vote at a shareholders[ meeting, a 
shareholder or beneficial shareholder who wishes to assert dis-
senters[ rights shall do all of the following:

(a)  Deliver to the issuer corporation before the vote is taken 
written notice that complies with s. 180.0141 of the shareholder[s 
or beneficial shareholder[s intent to demand payment for his or 
her shares if the proposed action is effectuated.

(b)  Not vote his or her shares in favor of the proposed action.
(2) A shareholder or beneficial shareholder who fails to sat-

isfy sub. (1) is not entitled to payment for his or her shares under 
ss. 180.1301 to 180.1331.

History:  1989 a. 303.

180.1322 Dissenters[ notice.  (1) If proposed corporate 
action creating dissenters[ rights under s. 180.1302 is authorized 
at a shareholders[ meeting, the corporation shall deliver a written 
dissenters[ notice to all shareholders and beneficial shareholders 
who satisfied s. 180.1321.

(2) The dissenters[ notice shall be sent no later than 10 days 
after the corporate action is authorized at a shareholders[ meeting 
or without a vote of shareholders, whichever is applicable.  The 
dissenters[ notice shall comply with s. 180.0141 and shall include 
or have attached all of the following:

(a)  A statement indicating where the shareholder or beneficial 
shareholder must send the payment demand and where and when 
certificates for certificated shares must be deposited.

(b)  For holders of uncertificated shares, an explanation of the 
extent to which transfer of the shares will be restricted after the 
payment demand is received.

(c)  A form for demanding payment that includes the date of 
the first announcement to news media or to shareholders of the 
terms of the proposed corporate action and that requires the 
shareholder or beneficial shareholder asserting dissenters[ rights 

to certify whether he or she acquired beneficial ownership of the 
shares before that date.

(d)  A date by which the corporation must receive the payment 
demand, which may not be fewer than 30 days nor more than 60 
days after the date on which the dissenters[ notice is delivered.

(e)  A copy of ss. 180.1301 to 180.1331.
History:  1989 a. 303.

180.1323 Duty to demand payment.  (1) A shareholder 
or beneficial shareholder who is sent a dissenters[ notice de-
scribed in s. 180.1322, or a beneficial shareholder whose shares 
are held by a nominee who is sent a dissenters[ notice described 
in s. 180.1322, must demand payment in writing and certify 
whether he or she acquired beneficial ownership of the shares be-
fore the date specified in the dissenters[ notice under s. 180.1322 
(2) (c).  A shareholder or beneficial shareholder with certificated 
shares must also deposit his or her certificates in accordance with 
the terms of the notice.

(2) A shareholder or beneficial shareholder with certificated 
shares who demands payment and deposits his or her share cer-
tificates under sub. (1) retains all other rights of a shareholder or 
beneficial shareholder until these rights are canceled or modified 
by the effectuation of the corporate action.

(3) A shareholder or beneficial shareholder with certificated 
or uncertificated shares who does not demand payment by the 
date set in the dissenters[ notice, or a shareholder or beneficial 
shareholder with certificated shares who does not deposit his or 
her share certificates where required and by the date set in the 
dissenters[ notice, is not entitled to payment for his or her shares 
under ss. 180.1301 to 180.1331.

History:  1989 a. 303.

180.1324 Restrictions on uncertificated shares.  (1) 
The issuer corporation may restrict the transfer of uncertificated 
shares from the date that the demand for payment for those shares 
is received until the corporate action is effectuated or the restric-
tions released under s. 180.1326.

(2) The shareholder or beneficial shareholder who asserts 
dissenters[ rights as to uncertificated shares retains all of the 
rights of a shareholder or beneficial shareholder, other than those 
restricted under sub. (1), until these rights are canceled or modi-
fied by the effectuation of the corporate action.

History:  1989 a. 303.

180.1325 Payment.  (1) Except as provided in s. 180.1327, 
as soon as the corporate action is effectuated or upon receipt of a 
payment demand, whichever is later, the corporation shall pay 
each shareholder or beneficial shareholder who has complied 
with s. 180.1323 the amount that the corporation estimates to be 
the fair value of his or her shares, plus accrued interest.

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

(a)  The corporation[s latest available financial statements, au-
dited and including footnote disclosure if available, but including 
not less than a balance sheet as of the end of a fiscal year ending 
not more than 16 months before the date of payment, an income 
statement for that year, a statement of changes in shareholders[ 
equity for that year and the latest available interim financial state-
ments, if any.

(b)  A statement of the corporation[s estimate of the fair value 
of the shares.

(c)  An explanation of how the interest was calculated.
(d)  A statement of the dissenter[s right to demand payment 

under s. 180.1328 if the dissenter is dissatisfied with the 
payment.
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(e)  A copy of ss. 180.1301 to 180.1331.
History:  1989 a. 303.

180.1326 Failure to take action.  (1) If an issuer corpora-
tion does not effectuate the corporate action within 60 days after 
the date set under s. 180.1322 for demanding payment, the issuer 
corporation shall return the deposited certificates and release the 
transfer restrictions imposed on uncertificated shares.

(2) If after returning deposited certificates and releasing 
transfer restrictions, the issuer corporation effectuates the corpo-
rate action, the corporation shall deliver a new dissenters[ notice 
under s. 180.1322 and repeat the payment demand procedure.

History:  1989 a. 303.

180.1327 After-acquired shares.  (1) A corporation may 
elect to withhold payment required by s. 180.1325 from a dis-
senter unless the dissenter was the beneficial owner of the shares 
before the date specified in the dissenters[ notice under s. 
180.1322 (2) (c) as the date of the first announcement to news 
media or to shareholders of the terms of the proposed corporate 
action.

(2) To the extent that the corporation elects to withhold pay-
ment under sub. (1) after effectuating the corporate action, it shall 
estimate the fair value of the shares, plus accrued interest, and 
shall pay this amount to each dissenter who agrees to accept it in 
full satisfaction of his or her demand.  The corporation shall send 
with its offer a statement of its estimate of the fair value of the 
shares, an explanation of how the interest was calculated, and a 
statement of the dissenter[s right to demand payment under s. 
180.1328 if the dissenter is dissatisfied with the offer.

History:  1989 a. 303.

180.1328 Procedure if dissenter dissatisfied with 
payment or offer.  (1) A dissenter may, in the manner pro-
vided in sub. (2), notify the corporation of the dissenter[s esti-
mate of the fair value of his or her shares and amount of interest 
due, and demand payment of his or her estimate, less any pay-
ment received under s. 180.1325, or reject the offer under s. 
180.1327 and demand payment of the fair value of his or her 
shares and interest due, if any of the following applies:

(a)  The dissenter believes that the amount paid under s. 
180.1325 or offered under s. 180.1327 is less than the fair value 
of his or her shares or that the interest due is incorrectly 
calculated.

(b)  The corporation fails to make payment under s. 180.1325 
within 60 days after the date set under s. 180.1322 for demanding 
payment.

(c)  The issuer corporation, having failed to effectuate the cor-
porate action, does not return the deposited certificates or release 
the transfer restrictions imposed on uncertificated shares within 
60 days after the date set under s. 180.1322 for demanding 
payment.

(2) A dissenter waives his or her right to demand payment un-
der this section unless the dissenter notifies the corporation of his 
or her demand under sub. (1) in writing within 30 days after the 
corporation made or offered payment for his or her shares.  The 
notice shall comply with s. 180.0141.

History:  1989 a. 303.
When payment is made by check, the payment date under sub. (2) is the date the 

payee receives the check.  Kohler Co. v. Sogen International Fund, Inc., 2000 WI 
App 60, 233 Wis. 2d 592, 608 N.W.2d 746, 99-0960.

180.1330 Court action.  (1) If a demand for payment under 
s. 180.1328 remains unsettled, the corporation shall bring a spe-
cial proceeding within 60 days after receiving the payment de-
mand under s. 180.1328 and petition the court to determine the 
fair value of the shares and accrued interest.  If the corporation 

does not bring the special proceeding within the 60-day period, it 
shall pay each dissenter whose demand remains unsettled the 
amount demanded.

(2) The corporation shall bring the special proceeding in the 
circuit court for the county where its principal office or, if none in 
this state, its registered office is located.  If the corporation is a 
foreign corporation without a registered office in this state, it 
shall bring the special proceeding in the county in this state in 
which was located the registered office of the issuer corporation 
that merged with or whose interests were acquired by the foreign 
corporation.

(3) The corporation shall make all dissenters, whether or not 
residents of this state, whose demands remain unsettled parties to 
the special proceeding.  Each party to the special proceeding shall 
be served with a copy of the petition as provided in s. 801.14.

(4) The jurisdiction of the court in which the special proceed-
ing is brought under sub. (2) is plenary and exclusive.  The court 
may appoint one or more persons as appraisers to receive evi-
dence and recommend decision on the question of fair value.  An 
appraiser has the power described in the order appointing him or 
her or in any amendment to the order.  The dissenters are entitled 
to the same discovery rights as parties in other civil proceedings.

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

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

(b)  The fair value, plus accrued interest, of his or her shares 
acquired on or after the date specified in the dissenter[s notice un-
der s. 180.1322 (2) (c), for which the corporation elected to with-
hold payment under s. 180.1327.

History:  1989 a. 303; 2021 a. 258.
Because this section does not provide for different procedures, all procedural 

mechanisms under chs. 801 to 847 are available in an action under this section.  
Kohler Co. v. Sogen International Fund, Inc., 2000 WI App 60, 233 Wis. 2d 592, 
608 N.W.2d 746, 99-0960.

Subs. (2) and (4) establish a rule of venue applicable within Wisconsin[s judicial 
system and do not attempt to block corporations from using federal diversity juris-
diction.  Albert Trostel & Son v. Edward Notz, 679 F.3d 627 (2012).

180.1331 Court costs and counsel fees.  (1) (a)  Not-
withstanding ss. 814.01 to 814.04, the court in a special proceed-
ing brought under s. 180.1330 shall determine all costs of the pro-
ceeding, including the reasonable compensation and expenses of 
appraisers appointed by the court and shall assess the costs 
against the corporation, except as provided in par. (b).

(b)  Notwithstanding ss. 814.01 and 814.04, the court may as-
sess costs against all or some of the dissenters, in amounts that 
the court finds to be equitable, to the extent that the court finds 
the dissenters acted arbitrarily, vexatiously or not in good faith in 
demanding payment under s. 180.1328.

(2) The parties shall bear their own expenses of the proceed-
ing, except that, notwithstanding ss. 814.01 to 814.04, the court 
may also assess the fees and expenses of counsel and experts for 
the respective parties, in amounts that the court finds to be equi-
table, as follows:

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

(b)  Against the corporation or against a dissenter, in favor of 
any other party, if the court finds that the party against whom the 
fees and expenses are assessed acted arbitrarily, vexatiously or 
not in good faith with respect to the rights provided by this 
chapter.

(3) Notwithstanding ss. 814.01 to 814.04, if the court finds 
that the services of counsel and experts for any dissenter were of 
substantial benefit to other dissenters similarly situated, the court 
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 50 180.1331 BUSINESS CORPORATIONS

may award to these counsel and experts reasonable fees to be paid 
out of the amounts awarded the dissenters who were benefited.

History:  1989 a. 303.

SUBCHAPTER XIV

DISSOLUTION

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

(2) At any time after dissolution is authorized under sub. (1), 
the corporation may dissolve by delivering to the department for 
filing articles of dissolution that include all of the following:

(a)  The name of the corporation.
(b)  The date of its incorporation.
(c)  A statement that none of the corporation[s shares has been 

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

unpaid.
(e)  A statement that the incorporators or the board of direc-

tors, specifying which, authorized the dissolution in accordance 
with this section.

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

History:  1989 a. 303; 1995 a. 27.

180.1402 Dissolution by board of directors and 
shareholders.  (1) (a)  A corporation[s board of directors may 
propose dissolution for submission to the shareholders.

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

(2) The corporation shall notify each shareholder, whether or 
not entitled to vote, of the proposed shareholders[ meeting in ac-
cordance with s. 180.0705, except the notice shall state that the 
purpose, or one of the purposes, of the meeting is to consider and 
to act upon dissolving the corporation.

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

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

180.1403 Articles of dissolution for dissolution under 
s. 180.1402.  (1) At any time after dissolution is authorized un-
der s. 180.1402, the corporation may dissolve by delivering to the 
department for filing articles of dissolution that include all of the 
following:

(a)  The name of the corporation.
(b)  The date on which dissolution was authorized.
(c)  A statement that dissolution was authorized in accordance 

with s. 180.1402.
(d)  If the corporation is to retain the exclusive use of its name 

for less than 120 days after the effective date of its articles of dis-
solution, as provided in s. 180.1405 (3), a statement specifying 
the shorter period.

(2) A corporation is dissolved under this section on the effec-
tive date of its articles of dissolution.

History:  1989 a. 303; 1995 a. 27.

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

(2) Revocation of dissolution shall be authorized in the same 
manner that the dissolution was authorized, except the board of 
directors may revoke the dissolution if any of the following 
applies:

(a)  The dissolution was authorized by the incorporators under 
s. 180.1401.

(b)  The authorization of dissolution permits revocation by ac-
tion of the board of directors alone, without shareholder action.

(3) After the revocation of dissolution is authorized, the cor-
poration may revoke the dissolution by delivering to the depart-
ment for filing articles of revocation of dissolution, together with 
a copy of its articles of dissolution, that include all of the 
following:

(a)  The name of the corporation.
(b)  The effective date of the dissolution that is revoked.
(c)  The date that the revocation of dissolution was authorized.
(d)  A statement that the revocation of dissolution was autho-

rized in the same manner as the dissolution or that the revocation 
of dissolution was authorized by the board of directors under sub. 
(2) (a) or (b).

(4) On the effective date of the articles of revocation of disso-
lution, the revocation of dissolution shall relate back to and take 
effect as of the effective date of the dissolution, and the corpora-
tion may resume carrying on its business as if dissolution had 
never occurred.

History:  1989 a. 303; 1995 a. 27.

180.1405 Effect of dissolution.  (1) A dissolved corpora-
tion continues its corporate existence but may not carry on any 
business except that which is appropriate to wind up and liquidate 
its business and affairs including the following:

(a)  Collecting its assets.
(b)  Disposing of its properties that will not be distributed in 

kind to its shareholders.
(c)  Discharging or making provision for discharging its 

liabilities.
(d)  Distributing its remaining property among its sharehold-

ers according to their interests.
(e)  Doing every other act necessary to wind up and liquidate 

its business and affairs.
(2) Dissolution of a corporation does not do any of the 

following:
(a)  Transfer title to the corporation[s property.
(b)  Prevent transfer of its shares or securities, although the au-

thorization to dissolve may provide for closing the corporation[s 
share transfer records.

(c)  Subject its directors or officers to standards of conduct dif-
ferent from those prescribed in this chapter.

(d)  Change any of the following:
1.  Quorum or voting requirements for its board of directors 

or shareholders.
2.  Provisions for selection, resignation or removal of its di-

rectors or officers or both.
3.  Provisions for amending its articles of incorporation or 

bylaws.
(e)  Prevent commencement of a civil, criminal, administrative 

or investigatory proceeding by or against the corporation in its 
corporate name.

(f)  Abate or suspend a civil, criminal, administrative or inves-
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tigatory proceeding pending by or against the corporation on the 
effective date of dissolution.

(g)  Terminate the authority of the registered agent of the 
corporation.

(3) Except as provided in s. 180.1421 (4) and unless a dis-
solved corporation registers its corporate name under s. 180.0403 
(2), the dissolved corporation retains the exclusive use of its cor-
porate name for 120 days after the effective date of its articles of 
dissolution or for a shorter period if specified in its articles of dis-
solution under s. 180.1403 (1) (d).

History:  1989 a. 303.

180.1406 Known claims against dissolved corpora-
tion.  (1) Except as provided in sub. (4), a dissolved corporation 
may dispose of the known claims against it by following the pro-
cedure described in this section.

(2) A dissolved corporation may deliver written notice of the 
dissolution to known claimants at any time after the effective date 
of the dissolution.  The written notice is subject to s. 180.0141 (5) 
and shall include all of the following:

(a)  A description of the information that must be included in 
a claim.

(b)  The mailing address where a claim may be sent.
(c)  The deadline, which may not be fewer than 120 days after 

the written notice is effective under s. 180.0141 (5), by which the 
dissolved corporation must receive the claim.

(d)  A statement that the claim is barred if not received by the 
deadline.

(3) If a claimant is notified as provided by sub. (2), the 
claimant[s claim against the dissolved corporation is barred, ex-
cept as provided in sub. (4), if any of the following applies:

(a)  The claimant fails to deliver the claim to the dissolved cor-
poration by the deadline specified in the notice.

(b)  The dissolved corporation rejects the claim and the 
claimant does not bring a proceeding to enforce the claim within 
90 days after written notice of the rejection is effective under s. 
180.0141 (5).

(4) This section does not apply to any of the following:
(a)  A claim based on a contingent liability or an event occur-

ring after the effective date of the dissolution.
(b)  The liability of a corporation for an additional assessment 

under s. 71.74 or for sales and use taxes determined as owing un-
der s. 77.59.

History:  1989 a. 303.

180.1407 Claims against dissolved corporation gen-
erally.  (1) A dissolved corporation may publish notice of its 
dissolution and request that persons with claims, whether known 
or unknown, against the corporation or its directors, officers or 
shareholders, in their capacities as such, present them in accor-
dance with the notice.  The notice shall be published as a class 1 
notice, under ch. 985, in a newspaper of general circulation in the 
county in this state where the dissolved corporation[s principal 
office or, if none in this state, in the county where its registered 
office is or was last located.  The notice shall include all of the 
following:

(a)  A description of the information that must be included in 
a claim.

(b)  A statement that the claim must be in writing and provide 
a mailing address where the claim is to be sent.

(c)  A statement that a claim against the dissolved corporation 
or its directors, officers or shareholders is barred unless a pro-
ceeding to enforce the claim is brought within 2 years after the 
publication date of the notice.

(2) Except as provided in sub. (3), if the dissolved corporation 

publishes a newspaper notice in accordance with sub. (1), a claim 
against the dissolved corporation or its directors, officers or 
shareholders is barred unless the claimant brings a proceeding to 
enforce the claim within 2 years after the publication date of the 
newspaper notice, if the claimant is any of the following:

(a)  A claimant who did not receive written notice under s. 
180.1406.

(b)  A claimant who delivered his or her claim to the dissolved 
corporation by the deadline set under s. 180.1406 if the dissolved 
corporation has not acted on the claim.

(c)  A claimant whose claim is contingent or based on an event 
occurring after the effective date of the dissolution.

(3) This section does not apply to the liability of a corpora-
tion for an additional assessment under s. 71.74, for an additional 
assessment of real estate transfer fees under s. 77.26 or for sales 
and use taxes determined as owing under s. 77.59.

History:  1989 a. 303; 1993 a. 205; 2021 a. 258.

180.1408 Enforcing claims.  (1) A claim not barred under 
s. 180.1406 or 180.1407 may be enforced against the dissolved 
corporation to the extent of its undistributed assets.

(2) If the dissolved corporation[s assets have been distributed 
in liquidation, a claim not barred under s. 180.1406 or 180.1407 
may be enforced against a shareholder of the dissolved corpora-
tion to the extent of the shareholder[s proportionate share of the 
claim or the corporate assets distributed to him or her in liquida-
tion, whichever is less, but a shareholder[s total liability for all 
claims under this section may not exceed the total amount of as-
sets distributed to him or her.  As computed for purposes of this 
subsection, the shareholder[s proportionate share of the claim 
shall reflect the preferences, limitations and relative rights of the 
class or classes of shares owned by the shareholder as well as the 
number of shares owned, and shall be equal to the amount by 
which payment of the claim from the assets of the corporation be-
fore dissolution would have reduced the total amount of assets to 
be distributed to the shareholder upon dissolution.

History:  1989 a. 303.

180.1420 Grounds for administrative dissolution.  The 
department may bring a proceeding under s. 180.1421 to admin-
istratively dissolve a corporation if any of the following occurs:

(1) The corporation does not pay, within one year after they 
are due, any fees or penalties due the department under this 
chapter.

(2) The corporation does not have on file its annual report 
with the department within one year after it is due.

(3) The corporation is without a registered agent or registered 
office in this state for at least one year.

(4) The corporation does not notify the department within 
one year that its registered agent or registered office has been 
changed, that its registered agent has resigned or that its regis-
tered office has been discontinued.

(5) The corporation[s period of duration stated in its articles 
of incorporation expires.

(6) The corporation violates s. 940.302 (2) or 948.051 (2).
History:  1989 a. 303; 1991 a. 16; 1995 a. 27; 2007 a. 116.

180.1421 Procedure for and effect of administrative 
dissolution.  (1) If the department determines that one or 
more grounds exist under s. 180.1420 for dissolving a corpora-
tion, the department may give the corporation notice of the deter-
mination.  The notice shall be in writing and addressed to the 
agent of the corporation.

(2) (a)  Within 60 days after the notice takes effect under s. 
180.0141 (5) (a), the corporation shall, with respect to each 
ground for dissolution, either correct such ground or demonstrate 
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to the reasonable satisfaction of the department that such ground 
determined by the department does not exist.

(b)  If the corporation fails to satisfy par. (a), the department 
may administratively dissolve the corporation by entering a nota-
tion in the department[s records to reflect each ground for disso-
lution and the effective date of the dissolution.  The department 
shall give the corporation under s. 180.0141 notice of each 
ground for dissolution and the effective date of the dissolution.  
The notice shall be in writing and addressed to the registered 
agent of the corporation.

(2m) (a)  If a notice under sub. (1) or (2) (b) is returned to the 
department as undeliverable, the department shall again give no-
tice to the corporation under s. 180.0141.  Except as provided un-
der par. (b), the notice under this paragraph shall be in writing 
and addressed to the principal office of the corporation.

(b)  If the notice under par. (a) is returned to the department as 
undeliverable or if the corporation[s principal office cannot be 
determined from the records of the department, the department 
shall give the notice by posting the notice on the department[s In-
ternet site.

(3) Sections 180.1405 (1) and (2) and 180.1406 to 180.1408 
apply to a corporation that is administratively dissolved.

(4) The corporation[s right to the exclusive use of its corpo-
rate name terminates on the effective date of its administrative 
dissolution.

(5) The administrative dissolution of a corporation does not 
terminate the authority of its registered agent.

History:  1989 a. 303; 1995 a. 27; 2001 a. 44; 2011 a. 234; 2013 a. 20; 2021 a. 
258.

180.1422 Reinstatement following administrative dis-
solution.  (1) A corporation that is administratively dissolved 
may apply to the department for reinstatement.  The application 
shall include all of the following:

(a)  The name of the corporation and the effective date of its 
administrative dissolution.

(b)  A statement that each ground for dissolution either did not 
exist or has been cured.

(c)  A statement that the corporation[s name satisfies s. 
180.0401.

(2) (a)  The department shall cancel the certificate of dissolu-
tion and issue a certificate of reinstatement that complies with 
par. (b) if the department determines all of the following:

1.  That the application contains the information required by 
sub. (1) and the information is correct.

2.  That all fees and penalties owed by the corporation to the 
department under this chapter have been paid.

(b)  The certificate of reinstatement shall state the depart-
ment[s determination under par. (a) and the effective date of rein-
statement.  The department shall file the certificate and provide a 
copy to the corporation or its representative.

(3) When the reinstatement becomes effective, it shall, except 
as provided in sub. (4) (b), relate back to and take effect as of the 
effective date of the administrative dissolution, and the corpora-
tion may resume carrying on its business as if the administrative 
dissolution had never occurred.

(4) When reinstatement under this section is effective, all of 
the following rules apply:

(a)  Except as provided in par. (b), the corporation[s period of 
duration continues as if the dissolution had never occurred.

(b)  The rights of a person arising out of an act or omission in 
reliance on the dissolution before the person knew or had notice 
of the reinstatement are not affected.

History:  1989 a. 303; 1991 a. 173; 1993 a. 214; 1995 a. 27; 1997 a. 27; 2021 a. 
258.

180.1423 Appeal from denial of reinstatement.  (1) If 
the department denies a corporation[s application for reinstate-
ment under s. 180.1422, the department shall serve the corpora-
tion under s. 180.0504 with a written notice that explains each 
reason for denial.

(2) The corporation may appeal the denial of reinstatement to 
the circuit court for the county where the corporation[s principal 
office or, if none in this state, its registered office is located, 
within 30 days after service of the notice of denial is effective un-
der s. 180.0141 (5) (a).  The corporation shall appeal by petition-
ing the court to set aside the dissolution and attaching to the peti-
tion copies of the department[s certificate of dissolution, the cor-
poration[s application for reinstatement and the department[s no-
tice of denial.

(3) The court may order the department to reinstate the dis-
solved corporation or may take other action that the court consid-
ers appropriate.

(4) The court[s final decision may be appealed as in other 
civil proceedings.

History:  1989 a. 303; 1995 a. 27; 2021 a. 258.

180.1430 Grounds for judicial dissolution.  The circuit 
court for the county where the corporation[s principal office or, if 
none in this state, its registered office is or was last located may 
dissolve a corporation in a proceeding:

(1) By the attorney general, if any of the following is 
established:

(a)  That the corporation obtained its articles of incorporation 
through fraud.

(b)  That the corporation has continued to exceed or abuse the 
authority conferred upon it by law.

(2) By a shareholder, if any of the following is established:
(a)  That the directors are deadlocked in the management of 

the corporate affairs, the shareholders are unable to break the 
deadlock and, because of the deadlock, either irreparable injury 
to the corporation is threatened or being suffered or the business 
and affairs of the corporation can no longer be conducted to the 
advantage of the shareholders generally.

(b)  That the directors or those in control of the corporation 
have acted, are acting or will act in a manner that is illegal, op-
pressive or fraudulent.

(c)  That the shareholders are deadlocked in voting power and 
have failed, for a period that includes at least 2 consecutive annual 
meeting dates, to elect successors to directors whose terms have 
expired or would have expired upon the election and, if necessary, 
qualification of their successors.

(d)  That the corporate assets are being misapplied or wasted.
(3) By a creditor, if any of the following is established:
(a)  That the creditor[s claim has been reduced to judgment, 

the execution on the judgment returned unsatisfied and the corpo-
ration is insolvent.

(b)  That the corporation has admitted in writing that the cred-
itor[s claim is due and owing and the corporation is insolvent.

(4) By the corporation, to have its voluntary dissolution con-
tinued under court supervision.

(5) Under s. 946.87.
History:  1989 a. 303, 359; 1991 a. 16.
As used in sub. (2) (b), Xoppressive conductY means:  1) burdensome, harsh, and 

wrongful conduct; a lack of probity and fair dealing in the affairs of the company to 
the prejudice of some of its members; or 2) a visual departure from the standards of 
fair dealing, and a violation of fair play to which every shareholder who entrusts 
money to the company is entitled to rely.  Jorgensen v. Water Works, Inc., 218 Wis. 
2d 761, 582 N.W.2d 98 (Ct. App. 1998), 97-1729.

To bring an individual claim for breach of fiduciary duty, the complaint must al-
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lege facts sufficient, if proved, to show an injury personal to the complainant, rather 
than primarily to the corporation.  The plaintiff must also show that each defendant 
had a fiduciary duty to the plaintiff in respect to corporate affairs that to each defen-
dant constitutes a breach.  Generally a claim of waste of corporate assets must be 
brought in a derivative action and not as a direct action.  Reget v. Paige, 2001 WI 
App 73, 242 Wis. 2d 278, 626 N.W.2d 302, 99-0838.

Lights On:  Litigating Shareholder Disputes.  Nickels & Lynch.  Wis. Law. June 
2014.

180.1431 Procedure for judicial dissolution.  (1) It is 
not necessary to make shareholders parties to a proceeding to dis-
solve a corporation unless relief is sought against them 
individually.

(2) A court in a proceeding brought to dissolve a corporation 
may issue injunctions, appoint a receiver pendente lite with all 
the powers and duties that the court directs, take other action re-
quired to preserve the corporate assets wherever located and 
carry on the business of the corporation until a full hearing can be 
held.

History:  1989 a. 303.

180.1432 Receivership.  (1) A court in a judicial proceed-
ing brought to dissolve a corporation may appoint one or more re-
ceivers to wind up and liquidate the business and affairs of the 
corporation.  The court shall hold a hearing, after notifying all 
parties to the proceeding and any interested persons designated 
by the court, before appointing a receiver.  The court appointing a 
receiver has exclusive jurisdiction over the corporation and all of 
its property wherever located.

(2) The court may appoint as a receiver a natural person, a do-
mestic corporation or a foreign corporation authorized to transact 
business in this state.  The court may require the receiver to post 
bond, with or without sureties, in an amount that the court 
directs.

(3) The court shall describe the powers and duties of the re-
ceiver in its appointing order, which may be amended from time 
to time.  Among other powers, the receiver may do any of the 
following:

(a)  Dispose of all or any part of the assets of the corporation 
wherever located, at a public or private sale, if authorized by the 
court.

(b)  Sue and defend in the receiver[s name as receiver of the 
corporation in all courts of this state.

(4) The court from time to time during the receivership may 
order compensation and expense disbursements or reimburse-
ments made to the receiver and the receiver[s counsel from the as-
sets of the corporation or proceeds from the sale of the assets.

History:  1989 a. 303.

180.1433 Decree of dissolution.  (1) If after a hearing the 
court determines that one or more grounds for judicial dissolu-
tion described in s. 180.1430 exist, it may enter a decree dissolv-
ing the corporation and specifying the effective date of the disso-
lution.  The clerk of the court shall deliver a certified copy of the 
decree to the department for filing.

(2) After entering the decree of dissolution, the court shall di-
rect the winding up and liquidation of the corporation[s business 
and affairs in accordance with s. 180.1405 and the notification of 
claimants in accordance with ss. 180.1406 and 180.1407.

History:  1989 a. 303; 1991 a. 16; 1995 a. 27.

180.1440 Delivery to secretary of revenue.  Assets of a 
dissolved corporation that should be transferred to a creditor, 
claimant or shareholder of the corporation and are unclaimed 
shall be reduced to cash and shall be reported and delivered to the 
secretary of revenue as provided under ch. 177.

History:  1989 a. 303; 2013 a. 20.

SUBCHAPTER XV

FOREIGN CORPORATIONS

180.1501 Authority to transact business required.  (1) 
A foreign corporation may not transact business in this state until 
it obtains a certificate of authority from the department.

(2) Activities that for purposes of sub. (1) do not constitute 
transacting business in this state include but are not limited to:

(a)  Maintaining, defending or settling any civil, criminal, ad-
ministrative or investigatory proceeding.

(b)  Holding meetings of the board of directors or shareholders 
or carrying on other activities concerning internal corporate 
affairs.

(c)  Maintaining bank accounts.
(d)  Maintaining offices or agencies for the transfer, exchange 

and registration of the foreign corporation[s securities or main-
taining trustees or depositaries with respect to those securities.

(e)  Selling through independent contractors.
(f)  Soliciting or obtaining orders, whether by mail or through 

employees or agents or otherwise, if the orders require accep-
tance outside this state before they become contracts.

(g)  Lending money or creating or acquiring indebtedness, 
mortgages and security interests in property.

(h)  Securing or collecting debts or enforcing mortgages and 
security interests in property securing the debts.

(i)  Owning, without more, property.
(j)  Conducting an isolated transaction that is completed 

within 30 days and that is not one in the course of repeated trans-
actions of a like nature.

(k)  Transacting business in interstate commerce.
History:  1989 a. 303; 1995 a. 27.

180.1502 Consequences of transacting business 
without authority.  (1) A foreign corporation transacting busi-
ness in this state without a certificate of authority, if a certificate 
of authority is required under s. 180.1501, may not maintain a 
proceeding in any court in this state until it obtains a certificate of 
authority.

(2) Neither the successor to a foreign corporation that trans-
acted business in this state without a certificate of authority, if a 
certificate of authority was required under s. 180.1501, nor the 
assignee of a cause of action arising out of that business may 
maintain a proceeding based on that cause of action in any court 
in this state until the foreign corporation or its successor obtains a 
certificate of authority.

(3) A court may stay a proceeding commenced by a foreign 
corporation, its successor or assignee until it determines whether 
the foreign corporation or its successor requires a certificate of 
authority.  If it so determines, the court may further stay the pro-
ceeding until the foreign corporation or its successor obtains the 
certificate.

(4) The failure of a foreign corporation to obtain a certificate 
of authority does not impair the validity of its corporate acts or its 
title to property in this state or prevent it from defending any civil, 
criminal, administrative or investigatory proceeding in this state.

(5) (a)  A foreign corporation that transacts business in this 
state without a certificate of authority, if a certificate of authority 
is required under s. 180.1501, is liable to this state, for each year 
or any part of a year during which it transacted business in this 
state without a certificate of authority, in an amount equal to all 
of the following:

1.  All fees and other charges that would have been imposed 
by this chapter on the foreign corporation had it duly applied for 
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and received a certificate of authority to transact business in this 
state as required by s. 180.1501 and thereafter filed all reports re-
quired by this chapter.

2.  Fifty percent of the amount owed under subd. 1. or $5,000, 
whichever is less.

(b)  The foreign corporation shall pay the amount owed under 
par. (a) to the department, and the department may not issue a 
certificate of authority to the foreign corporation until the 
amount owed is paid.  The attorney general may enforce a foreign 
corporation[s obligation to pay to the department any amount 
owed under this subsection.

History:  1989 a. 303; 1995 a. 27.

180.1503 Application for certificate of authority.  (1) 
A foreign corporation may apply for a certificate of authority to 
transact business in this state by delivering an application to the 
department for filing.  The application shall set forth all of the 
following:

(a)  The name of the foreign corporation or, if its name is un-
available for use in this state, a corporate name that satisfies s. 
180.1506.

(b)  The name of the state or country under whose law it is 
incorporated.

(c)  Its date of incorporation and period of duration.
(d)  The street address of its principal office.
(e)  The address of its registered office in this state and the 

name and e-mail address of its registered agent at that office.
(f)  The name and usual business address of each of its current 

directors and officers.
(g)  A statement of the aggregate number of shares which it 

has authority to issue, itemized by classes, par value of shares, 
shares without par value, and series, if any, within a class.

(h)  A statement of the aggregate number of its issued shares 
itemized by classes, par value of shares, shares without par value, 
and series, if any, within a class.

(i)  The amount of paid-in capital and the number and value of 
shares of capital stock issued without par value.  The value of 
capital stock without par value, for the purpose of such statement 
and for the purpose of computing filing fees if the foreign corpo-
ration is not a qualified new business venture, shall be taken as 
the amount by which the entire property of the foreign corpora-
tion exceeds its liabilities other than such capital stock without 
par value, but each share of the capital stock without par value 
shall be deemed to be of the value of not less than $10.

(j)  The proportion of its capital which is represented in this 
state by its property to be located or to be acquired in this state 
and by its business to be transacted in this state.  The proportion 
of capital employed in this state shall be computed by taking the 
estimate of the gross business of the foreign corporation to be 
transacted in this state in the following year and adding the same 
to the value of its property to be located or to be acquired in the 
state.  The sum so obtained shall be the numerator of a fraction of 
which the denominator shall consist of the estimate of its total 
gross business for said year added to the value of its entire prop-
erty.  The fraction so obtained shall represent the proportion of 
the capital within the state.  For the purposes of this section, the 
estimate of the business to be transacted and the property to be 
located or to be acquired in the state shall cover the period when 
it is estimated the foreign corporation will commence business in 
this state to and including December 31 of that year.  The depart-
ment may demand, as a condition precedent to issuing a certifi-
cate of authority, such further information and statements as the 
department considers proper in order to determine the accuracy 
of the application submitted under this section.

(2) The foreign corporation shall deliver with the completed 

application a certificate of status, or similar document, duly au-
thenticated by the secretary of state or other official having cus-
tody of corporate records in the state or country under whose law 
it is incorporated.  The certificate shall be dated no earlier than 60 
days before its delivery.

History:  1989 a. 303; 1993 a. 214; 1995 a. 27; 2017 a. 156; 2021 a. 258.

180.1504 Amended certificate of authority.  (1) A for-
eign corporation authorized to transact business in this state shall 
obtain an amended certificate of authority from the department if 
the foreign corporation changes any of the following:

(a)  Its corporate name or the fictitious name under which it 
has been issued a certificate of authority.

(b)  Its date of incorporation or the period of its duration.
(c)  The state or country of its incorporation.
(2) The requirements of s. 180.1503 (1) (a) to (h) and (2) for 

obtaining an original certificate of authority apply to obtaining an 
amended certificate under this section except that a foreign cor-
poration is not required to deliver a certificate of status with an 
application solely to change a fictitious name.

History:  1989 a. 303; 1991 a. 16; 1993 a. 214; 1995 a. 27; 2001 a. 44.

180.1505 Effect of certificate of authority.  (1) A cer-
tificate of authority issued to a foreign corporation authorizes the 
foreign corporation to transact business in this state, subject to the 
right of the state to revoke the certificate under ss. 180.1530 to 
180.1532.

(2) A foreign corporation with a valid certificate of authority 
has the same but no greater rights and has the same but no greater 
privileges as, and, except as otherwise provided by this chapter, is 
subject to the same duties, restrictions, penalties and liabilities 
now or later imposed on, a domestic corporation of like character.

(3) This chapter does not authorize this state to regulate the 
organization or internal affairs of a foreign corporation autho-
rized to transact business in this state.

History:  1989 a. 303.

180.1506 Corporate name of foreign corporation.  (1) 
If the corporate name of a foreign corporation is not available un-
der sub. (2), the foreign corporation, to obtain or maintain a cer-
tificate of authority to transact business in this state, may use a 
fictitious name to transact business in this state if it delivers to the 
department for filing a copy of the resolution of its board of di-
rectors, certified by any of its officers, adopting the fictitious 
name.

(2) (a)  Except as authorized by sub. (3) or (4), the corporate 
name, including a fictitious name, of a foreign corporation must 
be distinguishable upon the records of the department from all of 
the following names:

1.  Any name of an existing person whose formation required 
the filing of a record by the department and which is not at the 
time administratively dissolved.

2.  Any name reserved or registered under s. 178.0906, 
178.0907, 179.0115, 179.0116, 180.0402, 180.0403, 181.0402, 
181.0403, 183.0113, or 183.0114 or other law of this state pro-
viding for the reservation or registration of a name by a filing of a 
record by the department.

3.  The corporate name of a dissolved corporation or a dis-
solved nonstock corporation that has retained the exclusive use of 
its name under s. 180.1405 (3) or 181.1405 (3), respectively.

4.  The fictitious name of another foreign corporation or non-
stock corporation authorized to transact business in this state.

9.  Any name of a limited liability partnership whose state-
ment of qualification is in effect.

(b)  The corporate name of a foreign corporation is not distin-
guishable from a name referred to in par. (a) 1. to 9. if the only 
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difference between it and the other name is the inclusion or ab-
sence of a word or words referred to in s. 180.0401 (1) (a) 1. or of 
the words Xlimited partnershipY, Xregistered limited liability part-
nership,Y Xlimited liability partnershipY, XcooperativeY or Xlim-
ited liability companyY or an abbreviation of these words.

(3) A foreign corporation may apply to the department for au-
thorization to use in this state a name that is not distinguishable 
upon the records of the department from one or more of the 
names described in sub. (2).  The department shall authorize use 
of the name applied for if any of the following occurs:

(a)  The other foreign corporation or the domestic corporation, 
limited liability company, nonprofit or nonstock corporation, 
limited partnership, limited liability partnership, registered for-
eign limited liability partnership, general cooperative association, 
or limited cooperative association consents to the use in writing 
and submits an undertaking in a form satisfactory to the depart-
ment to change its name to a name that is distinguishable upon 
the records of the department from the name of the applicant, or 
to cancel the registration or reservation.

(b)  The applicant delivers to the department a certified copy 
of a final judgment of a court of competent jurisdiction establish-
ing the applicant[s right to use the name applied for in this state.

(3m) In determining whether a name is the same as or not 
distinguishable on the records of the department from the name 
of another person, words, phrases, or abbreviations indicating a 
type of entity, such as Xcorporation,Y XCorp.,Y Xincorporated,Y 
XInc.,Y Xservice corporation,Y XSC,Y XLimited,Y XLtd.,Y Xlimited 
partnership,Y XLP,Y Xlimited liability partnership,Y XLLP,Y Xlim-
ited liability limited partnership,Y XLLLP,Y Xregistered limited li-
ability limited partnership,Y XRLLLP,Y Xlimited liability com-
pany,Y XLLC,Y Xcooperative association,Y or Xcooperative,Y or a 
variation of these abbreviations that differs only with respect to 
capitalization of letters or punctuation, may not be taken into 
account.

(4) A foreign corporation may use in this state the name, in-
cluding the fictitious name, that is used in this state by a domestic 
corporation or another foreign corporation authorized to transact 
business in this state, or by a limited liability company, nonprofit 
or nonstock corporation, limited partnership, limited liability 
partnership, foreign limited liability partnership, general cooper-
ative association, or limited cooperative association, if the foreign 
corporation proposing to use the name has done any of the 
following:

(a)  Merged with the other entity.
(b)  Been formed by reorganization of the other entity.
(c)  Acquired all or substantially all of the assets, including the 

corporate name, of the other domestic corporation or foreign 
corporation.

(5) If a foreign corporation authorized to transact business in 
this state changes its corporate name to one that does not satisfy 
sub. (2), it may not transact business in this state under the 
changed name until it adopts a name satisfying sub. (2) and ob-
tains an amended certificate of authority under s. 180.1504.

History:  1989 a. 303; 1993 a. 112; 1995 a. 27, 97; 1997 a. 79; 2005 a. 441; 2021 
a. 258.

180.1507 Registered office and registered agent of 
foreign corporation.  (1m) Each foreign corporation autho-
rized to transact business in this state shall continuously desig-
nate and maintain a registered agent and registered office in this 
state.  The designation of a registered agent is an affirmation of 
the fact by the corporation that the agent has consented to serve.  
The registered office may, but need not, be the same as any of the 
corporation[s places of business.  The registered office must be 
an actual physical location with a street address and not solely a 

post office box, mailbox service, or telephone answering service.  
The registered agent shall be any of the following:

(a)  A natural person who resides in this state and whose busi-
ness office is identical with the registered office.

(b)  A domestic corporation, a nonstock corporation, a limited 
partnership, a limited liability partnership, or a limited liability 
company, incorporated or organized in this state or that has in ef-
fect a statement of qualification under s. 178.0901, whose busi-
ness office is identical with the registered office.

(c)  A foreign corporation, nonprofit or nonstock corporation, 
limited partnership, registered limited liability partnership, or 
limited liability company if that entity is authorized to transact 
business in this state, and the entity[s business office is identical 
with the registered office.

(2m) A registered agent for a foreign corporation must have 
an e-mail address and a place of business in this state.

(3m) The only duties under this chapter of a registered agent 
that has complied with this chapter are the following:

(a)  To forward to the foreign corporation at the address most 
recently supplied to the agent by the foreign corporation any 
process, notice, or demand pertaining to the foreign corporation 
which is served on or received by the agent.

(b)  If the registered agent resigns, to provide the notice re-
quired by s. 180.1509 to the foreign corporation at the address 
most recently supplied to the agent by the foreign corporation.

(c)  To keep current the information with respect to the agent 
in the foreign corporation[s certificate of authority.

History:  1989 a. 303; 1993 a. 112; 2001 a. 44; 2015 a. 295; 2021 a. 258.
Appointing a registered agent does not signify consent to general personal juris-

diction.  The Segregated Account of Ambac Assurance Corp. v. Countrywide Home 
Loans, Inc., 2017 WI 71, 376 Wis. 2d 528, 898 N.W.2d 70, 15-1493.

180.1508 Change of registered office or registered 
agent of foreign corporation.  (1) A foreign corporation au-
thorized to transact business in this state may change its regis-
tered office or registered agent, or both, by delivering to the de-
partment for filing a statement of change that states all of the 
following:

(d)  The name of its registered agent, the e-mail address, and 
the street address of its registered office, as changed.

(e)  The information that is to be in effect as a result of the fil-
ing of the statement of change.

(1g) A foreign corporation authorized to transact business in 
this state may also change its registered office or registered agent, 
or both, by doing any of the following:

(a)  Including the name of its registered agent, the e-mail ad-
dress, and the street address of its registered office, as changed, in 
an amended certificate of authority.

(b)  Including the name of its registered agent, the e-mail ad-
dress, and the street address of its registered office, as changed, in 
its annual report under s. 180.1622 or 180.1921.  A change under 
this paragraph is effective on the date the annual report is filed by 
the department.

(1m) A statement of change under this section designating a 
new registered agent is an affirmation of fact by the foreign cor-
poration that the agent has consented to serve.

(1r) As an alternative to using the procedure in this section, a 
foreign corporation may amend its certificate of authority.

(2) If a registered agent changes the street address of his or 
her business office, he or she may change the street address of the 
registered office of any foreign corporation for which he or she is 
the registered agent by notifying the foreign corporation in writ-
ing of the change and by delivering to the department for filing a 
statement of change that recites that the foreign corporation has 
been notified of the change and states all of the following:
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(a)  The name of the foreign corporation represented by the 
registered agent.

(b)  The name, e-mail address, and street address of the agent 
as currently shown in the records of the department for the for-
eign corporation.

(c)  The new name, new e-mail address, or new street address 
of the agent.

(4) A registered agent promptly shall furnish notice to the 
represented foreign corporation of the filing by the department of 
the statement of change and the changes made by the statement.

History:  1989 a. 303; 1991 a. 269; 1995 a. 27; 2021 a. 258.

180.1509 Resignation of registered agent of foreign 
corporation.  (1) A registered agent may resign as agent for a 
foreign corporation by delivering to the department for filing a 
statement of resignation that states all of the following:

(a)  The name of the foreign corporation.
(b)  The name of the agent.
(c)  The address of the foreign corporation[s current registered 

office and its principal office to which the department will send 
the notice required by sub. (2).

(d)  That the registered agent resigns from serving as regis-
tered agent for the foreign corporation.

(e)  If applicable, a statement that the registered office is also 
discontinued.

(2) After filing the statement, the department shall mail a 
copy to the foreign corporation at its principal office.

(3) The resignation is effective and, if applicable, the regis-
tered office is discontinued on the earlier of the following:

(a)  Sixty days after the department receives the statement of 
resignation for filing.

(b)  The date on which the appointment of a successor regis-
tered agent is effective.

(4) When a statement of resignation takes effect, the regis-
tered agent ceases to have responsibility under this chapter for 
any matter thereafter tendered to it as agent for the foreign corpo-
ration.  The resignation does not affect any contractual rights the 
foreign corporation has against the agent or that the agent has 
against the foreign corporation.

(5) A registered agent may resign with respect to a foreign 
corporation whether or not the foreign corporation is in good 
standing.

History:  1989 a. 303; 1995 a. 27; 2021 a. 258.

180.1510 Service on foreign corporation.  (1) Except as 
provided in subs. (2) and (3), the registered agent of a foreign cor-
poration authorized to transact business in this state is the foreign 
corporation[s agent for service of process, notice or demand re-
quired or permitted by law to be served on the foreign 
corporation.

(2) A foreign corporation authorized to transact business in 
this state may be served in the manner provided in sub. (4) if the 
foreign corporation has no registered agent or its registered agent 
cannot with reasonable diligence be served.

(3) A foreign corporation formerly authorized to transact 
business in this state may be served in the manner provided in 
sub. (4) in any civil, criminal, administrative or investigatory pro-
ceeding based on a cause of action arising while it was authorized 
to transact business in this state, if the foreign corporation has 
done any of the following:

(a)  Withdrawn from transacting business in this state under s. 
180.1520.

(b)  Had its certificate of authority revoked under s. 180.1531.
(4) (a)  With respect to a foreign corporation described in sub. 

(2) or (3), except as provided in par. (b), the foreign corporation 
may be served by registered or certified mail, return receipt re-
quested, addressed to the foreign corporation at its principal of-
fice, as shown on the records of the department, at the earliest of 
the following:

1.  The date on which the foreign corporation receives the 
mail.

2.  The date shown on the return receipt, if signed on behalf 
of the foreign corporation.

3.  Five days after it is deposited in the U.S. mail, if mailed 
postpaid and correctly addressed.

(b)  Except as provided in s. 180.1531 (2m) (b), if the address 
of the foreign corporation[s principal office cannot be determined 
from the records of the department, the foreign corporation may 
be served by publishing a class 3 notice, under ch. 985, in the 
community where the foreign corporation[s principal office or 
registered office, as most recently designated in the records of the 
department, is located.

(5) This section does not limit or affect the right to serve any 
process, notice or demand required or permitted by law to be 
served upon a foreign corporation in any other manner now or 
hereafter permitted by law.

History:  1989 a. 303; 1995 a. 27; 2011 a. 234; 2021 a. 258.
Appointing a registered agent does not signify consent to general personal juris-

diction.  The Segregated Account of Ambac Assurance Corp. v. Countrywide Home 
Loans, Inc., 2017 WI 71, 376 Wis. 2d 528, 898 N.W.2d 70, 15-1493.

180.1520 Withdrawal of foreign corporation.  (1) A 
foreign corporation authorized to transact business in this state 
may not withdraw from this state until it obtains a certificate of 
withdrawal from the department.

(2) A foreign corporation authorized to transact business in 
this state may apply for a certificate of withdrawal by delivering 
an application to the department for filing.  The application shall 
include all of the following:

(a)  The name of the foreign corporation and the name of the 
state or country under whose law it is incorporated.

(b)  A statement that it is not transacting business in this state 
and that it surrenders its authority to transact business in this 
state.

(c)  A statement whether it revokes the authority of its regis-
tered agent to accept service on its behalf and, in any event, that it 
consents to service of process under s. 180.1510 (3) and (4) in 
any civil, criminal, administrative or investigatory proceeding 
based on a cause of action arising while it was authorized to 
transact business in this state.

(d)  The mailing address of its principal office, if different 
from that shown on its most recent annual report.

(e)  A commitment to notify the department in the future of 
any change in the mailing address of its principal office.

(f)  The highest proportion of its capital which is or was repre-
sented in this state by its property located and business transacted 
in this state at any time since its last fee payment on its capital 
representation.  The proportion of capital employed in this state 
shall be computed as provided under s. 180.1622 (1) (i) except 
that reference shall be to the current year rather than the preced-
ing one.  This paragraph does not apply to a qualified new busi-
ness venture.

History:  1989 a. 303; 1995 a. 27; 2017 a. 156; 2021 a. 258.

180.1530 Grounds for revocation.  (1) Except as pro-
vided in sub. (1m), the department may bring a proceeding under 
s. 180.1531 to revoke the certificate of authority of a foreign cor-
poration authorized to transact business in this state if any of the 
following applies:
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(a)  The foreign corporation does not have on file its annual re-
port with the department within 4 months after it is due.

(b)  The foreign corporation does not pay, within 4 months af-
ter they are due, any fees or penalties due the department under 
this chapter.

(c)  The foreign corporation is without a registered agent or 
registered office in this state for at least 6 months.

(d)  The foreign corporation does not notify the department 
under s. 180.1508 or 180.1509 within 6 months that its registered 
agent or registered office has changed, that its registered agent 
has resigned or that its registered office has been discontinued.

(e)  The foreign corporation obtained its certificate of author-
ity through fraud or its application for certificate of authority 
contains fraudulent or materially false information.

(f)  The department receives a duly authenticated certificate 
from the secretary of state or other official having custody of cor-
porate records in the state or country under whose law the foreign 
corporation is incorporated stating that it has been dissolved or 
disappeared as the result of a merger or other event.

(g)  The foreign corporation violates s. 940.302 (2) or 948.051 
(2).

(1m) If the department receives a certificate under sub. (1) (f) 
and a statement by the foreign corporation that the certificate is 
submitted by the foreign corporation to terminate its authority to 
transact business in this state, the department shall revoke the for-
eign corporation[s certificate of authority under s. 180.1531 (2) 
(b).

(2) A court may revoke under s. 946.87 the certificate of au-
thority of a foreign corporation authorized to transact business in 
this state.  The court shall notify the department of the action, and 
the department shall revoke the foreign corporation[s certificate 
of authority under s. 180.1531 (2) (b).

History:  1989 a. 303, 359; 1993 a. 35, 214; 1995 a. 27; 2001 a. 44; 2007 a. 116; 
2021 a. 258.

180.1531 Procedure for and effect of revocation.  (1) 
If the department determines that one or more grounds exist un-
der s. 180.1530 (1) for revocation of a certificate of authority, the 
department shall give the foreign corporation under s. 180.0141 
notice of the determination.  The notice shall be in writing and 
addressed to the registered office of the foreign corporation.

(2) (a)  Within 60 days after the notice takes effect under s. 
180.0141 (5) (a), the foreign corporation shall, with respect to 
each ground for revocation, either correct it or demonstrate to the 
reasonable satisfaction of the department that it does not exist.

(b)  If the foreign corporation fails to satisfy par. (a), the de-
partment may revoke the foreign corporation[s certificate of au-
thority.  The department shall enter a notation in its records to re-
flect each ground for revocation and the effective date of revoca-
tion and shall give the corporation notice of those facts.  The de-
partment shall give the foreign corporation under s. 180.0141 no-
tice of each ground for revocation and the effective date of the re-
vocation.  The notice shall be in writing and addressed to the reg-
istered office of the foreign corporation.

(c)  1.  The department shall reinstate the certificate of author-
ity if the foreign corporation does all of the following within 6 
months after the effective date of the certificate of revocation:

a.  Corrects each ground for revocation.
b.  Pays any fees or penalties due the department under s. 

180.1502 (5) (a) or $5,000, whichever is less.
1m.  Upon reinstatement of a corporation[s certificate of au-

thority under subd. 1., the department shall enter a notation in its 
records revising the notation specified in par. (b) to reflect cancel-
lation of the revocation and reinstatement of the corporation[s 
certificate of authority.  The notation shall state the effective date 

of reinstatement.  The department shall provide notice of the re-
instatement to the corporation or its registered agent.

2.  When the reinstatement under this section is effective, all 
of the following shall apply:

a.  Except as provided in subd. 2. b., the reinstatement relates 
back to and takes effect as of the effective date of the revocation, 
and the foreign corporation may resume carrying on its business 
as if the revocation never occurred.

b.  The rights of a person arising out of an act or omission in 
reliance on the revocation before the person knew or had notice of 
the reinstatement are unaffected.

(2m) (a)  If a notice under sub. (1) or (2) (b) is returned to the 
department as undeliverable, the department shall again give no-
tice to the corporation under s. 180.0141.  Except as provided un-
der par. (b), this notice shall be in writing and addressed to the 
principal office of the foreign corporation.

(b)  If the notice under par. (a) is returned to the department as 
undeliverable or if the corporation[s principal office cannot be 
determined from the records of the department, the department 
shall give the notice by posting the notice on the department[s In-
ternet site.

(3) The authority of a foreign corporation to transact business 
in this state, other than as provided in s. 180.1501 (2), ends on the 
date shown on the certificate revoking its certificate of authority.

(4) If the department or a court revokes a foreign corpora-
tion[s certificate of authority, the foreign corporation may be 
served under s. 180.1510 (3) and (4) or the foreign corporation[s 
registered agent may be served until the registered agent[s author-
ity is terminated, in any civil, criminal, administrative or investi-
gatory proceeding based on a cause of action which arose while 
the foreign corporation was authorized to transact business in this 
state.

(5) Revocation of a foreign corporation[s certificate of au-
thority does not terminate the authority of its registered agent.

History:  1989 a. 303; 1991 a. 269; 1993 a. 35; 1995 a. 27; 2001 a. 44; 2011 a. 
234; 2013 a. 20; 2021 a. 258.

180.1532 Appeal from revocation.  (1) A foreign corpo-
ration may appeal the department[s revocation of its certificate of 
authority under s. 180.1530 (1) to the circuit court for the county 
where the foreign corporation[s principal office or, if none in this 
state, its registered office is located, within 30 days after the no-
tice of revocation takes effect under s. 180.0141 (5) (a).  To ap-
peal, the foreign corporation shall petition the court to set aside 
the revocation and attach to the petition copies of its certificate of 
authority and the department[s notice of revocation.

(2) The court may order the department to reinstate the cer-
tificate of authority or may take any other action that the court 
considers appropriate.

(3) The court[s final decision may be appealed as in other 
civil proceedings.

History:  1989 a. 303; 1995 a. 27; 2001 a. 44; 2021 a. 258.

SUBCHAPTER XVI

RECORDS AND REPORTS

180.1601 Corporate records.  (1) A corporation shall 
keep as permanent records any of the following that has been 
prepared:

(a)  Minutes of meetings of its shareholders and board of 
directors.

(b)  Records of actions taken by the shareholders or board of 
directors without a meeting.

(c)  Records of actions taken by a committee of the board of 
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 58 180.1601 BUSINESS CORPORATIONS

directors in place of the board of directors and on behalf of the 
corporation.

(2) A corporation shall maintain appropriate accounting 
records.

(3) A corporation or its agent shall maintain a record of its 
shareholders, in a form that permits preparation of a list of the 
names and addresses of all shareholders, by class or series of 
shares and showing the number and class or series of shares held 
by each shareholder.

(4) A corporation shall maintain its records in written form or 
in another form capable of conversion into written form within a 
reasonable time.

History:  1989 a. 303.

180.1602 Inspection of records by shareholders.  (1) 
In this section, XshareholderY includes a beneficial owner whose 
shares are held in a voting trust or by a nominee on the beneficial 
owner[s behalf.

(1m) Except as provided in sub. (4), a shareholder of a corpo-
ration may inspect and copy the corporation[s bylaws, if any, as 
then in effect, during regular business hours at the corporation[s 
principal office.  To inspect bylaws under this subsection, the 
shareholder shall give the corporation written notice that com-
plies with s. 180.0141 of his or her demand at least 5 business 
days before the date on which he or she wishes to inspect and 
copy the bylaws.

(2) (a)  Except as provided in par. (c) and sub. (4), a share-
holder of a corporation who satisfies par. (b) may inspect and 
copy, during regular business hours at a reasonable location spec-
ified by the corporation, any of the following records of the 
corporation:

1.  Excerpts from any minutes or records that the corporation 
is required to keep as permanent records under s. 180.1601 (1).

2.  Accounting records of the corporation.
3.  The record of shareholders, except as provided in s. 

180.1603 (3).
(b)  To inspect and copy any of the records under par. (a), the 

shareholder must satisfy all of the following requirements:
1.  The shareholder has been a shareholder of the corporation 

for at least 6 months before his or her demand under subd. 2., or 
the shareholder holds at least 5 percent of the outstanding shares 
of the corporation.

2.  The shareholder gives the corporation written notice that 
complies with s. 180.0141 of his or her demand at least 5 busi-
ness days before the date on which he or she wishes to inspect and 
copy the records.

3.  The shareholder[s demand is made in good faith and for a 
proper purpose.

4.  The shareholder describes with reasonable particularity 
his or her purpose and the records that he or she desires to 
inspect.

5.  The records are directly connected with his or her purpose.
(c)  A person that has delivered the resolution under s. 

180.1150 (4) may, by giving written notice to the resident domes-
tic corporation, as defined in s. 180.1150 (1) (c), that complies 
with s. 180.0141, inspect and copy the record of shareholders of 
the resident domestic corporation, in person or by agent or attor-
ney at any reasonable time for the purpose of communicating 
with the shareholders in connection with the special sharehold-
ers[ meeting under s. 180.1150 (5).

(3) The rights under this section may not be abolished or lim-
ited by the domestic corporation[s articles of incorporation or 
bylaws.

(4) This section does not affect any of the following:

(a)  The right of a shareholder to inspect records under s. 
180.0720 or, if the shareholder is in litigation with the corpora-
tion, to the same extent as any other litigant.

(b)  The power of a court, independently of this chapter, to 
compel the production of corporate records for examination.

History:  1989 a. 303; 1995 a. 400; 1997 a. 27.
Under s. 180.43 (2) (a) [now sub. (2) (b) 3.], a court[s inquiry does not end when-

ever a shareholder states any proper purpose for an inspection demand.  The court is 
required to conduct an inquiry into the bona fides of a shareholder[s demand.  Ad-
vance Concrete Form v. Accuform, 158 Wis. 2d 334, 462 N.W.2d 271 (Ct. App. 
1990).

It is proper for parties to make inspection requests in order to value their shares.  
A record is Xdirectly connectedY to the purpose of determining the book value of a 
share if the record assists in valuing the company.  Dewey v. Bechthold, 387 F. Supp. 
3d 919 (2019).

180.1603 Scope of inspection right.  (1) A shareholder[s 
agent or attorney has the same inspection and copying rights as 
the shareholder whom he or she represents.

(2) Except as provided in ss. 180.0720 (4) and 180.1604 (2), 
the corporation may impose a reasonable charge, covering the 
costs of labor and material, for copies of any documents provided 
to the shareholder.  The charge may not exceed the estimated cost 
of production or reproduction of the records.

(3) Instead of allowing a shareholder to inspect and copy its 
record of shareholders under s. 180.1602 (2) (a) 3., the corpora-
tion may provide the shareholder with a list of its shareholders 
that was compiled no earlier than the date of the shareholder[s 
demand.

History:  1989 a. 303.

180.1604 Court-ordered inspection.  (1) If a corporation 
does not within a reasonable time allow a shareholder to inspect 
and copy any record described in s. 180.1602 (1m) or (2), the 
shareholder who complies with s. 180.1602 (1m) or (2), as appli-
cable, may apply to the circuit court for the county where the cor-
poration[s principal office or, if none in this state, its registered 
office is located for an order to permit inspection and copying of 
the records demanded. 

(2) If the court orders inspection and copying of the records 
demanded, it shall also order the corporation to pay the share-
holder[s costs and expenses, including reasonable attorney fees, 
notwithstanding s. 814.04 (1), incurred to obtain the order, unless 
the corporation proves that it refused inspection in good faith be-
cause it had a reasonable basis for doubt about the right of the 
shareholder to inspect the records demanded.  The order shall 
also specify whether the corporation may impose a charge under 
s. 180.1603 (2) for copying the records demanded.

(3) If the court orders inspection and copying of the records 
demanded, it may impose reasonable restrictions on the use or 
distribution of the records by the demanding shareholder.

(4) Notwithstanding sub. (1) and s. 180.1602 (2), the circuit 
court for the county where the corporation[s principal office or, if 
none in this state, its registered office is located may, in the 
proper exercise of its discretion, order the corporation to permit a 
shareholder of the corporation to inspect and copy any of the 
records described in s. 180.1602 (2) (a) 1. to 3., irrespective of the 
period of time during which the shareholder has been a share-
holder or the number of shares that he or she owns, if the share-
holder proves in a proceeding by the shareholder that he or she 
satisfies s. 180.1602 (2) (b) 3., 4. and 5.

History:  1989 a. 303; 1995 a. 400; 2021 a. 239.

180.1620 Financial statements for shareholders.  (1) 
Within 120 days after the close of each fiscal year, a corporation 
shall prepare annual financial statements, which may be consoli-
dated or combined statements of the corporation and one or more 
of its subsidiaries, as appropriate, that include a balance sheet as 
of the end of the fiscal year, an income statement for that year, 
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and a statement of changes in shareholders[ equity for the year 
unless that information appears elsewhere in the financial state-
ments.  If financial statements are prepared for the corporation on 
the basis of generally accepted accounting principles, the annual 
financial statements must also be prepared on that basis.

(2) On written request from any shareholder, the corporation 
shall mail him or her the latest financial statements.

History:  1989 a. 303.

180.1622 Annual report for department of financial 
institutions.  (1) Except as provided in s. 180.1921, each do-
mestic corporation and each foreign corporation authorized to 
transact business in this state shall deliver to the department an 
annual report that states all of the following:

(a)  The name of the domestic corporation or foreign corpora-
tion and the state or country under whose law it is incorporated.

(b)  The street address of its registered office in this state and 
the name and e-mail address of its registered agent at that office.

(c)  The e-mail address and street address of its principal 
office.

(d)  The name and business street address of each director and 
principal officer.

(e)  A brief description of the nature of its business.
(f)  The total number of authorized shares, itemized by class 

and series, if any, within each class.  A foreign corporation shall 
itemize the total number of authorized shares by par value of 
shares and shares without par value.  An investment company that 
has an indefinite number of authorized shares shall state that it 
has declared an indefinite number of authorized shares.

(g)  The total number of issued and outstanding shares, item-
ized by class and series, if any, within each class and, with respect 
to a foreign corporation, by par value of shares and shares without 
par value.

(h)  With respect to a foreign corporation, the amount of paid-
in capital and the number and value of shares of capital stock is-
sued without par value.  The value of capital stock without par 
value, for the purpose of such statement and for the purpose of 
computing filing fees if the foreign corporation is not a qualified 
new business venture, shall be taken as the amount by which the 
entire property of the foreign corporation exceeds its liabilities 
other than such capital stock without par value, but each share of 
capital stock without par value shall be deemed to be of the value 
of not less than $10.

(i)  With respect to a foreign corporation, the proportion of the 
capital represented in this state by its property located and busi-
ness transacted in this state during the preceding year.  The pro-
portion of capital employed in the state shall be computed by tak-
ing the gross business of the foreign corporation in the state and 
adding the same to the value of its property located in the state.  
The sum so obtained shall be the numerator of a fraction of which 
the denominator shall consist of its total gross business of said 
year added to the value of its entire property.  The fraction so ob-
tained shall represent the proportion of the capital within the 
state.  The department may demand, as a condition precedent to 
the filing of the annual report, such further information and state-
ments as the department considers proper in order to determine 
the accuracy of the report submitted.

(2) (a)  Information in the annual report shall be current as of 
the date the report is signed by the domestic corporation, except 
that the information required by sub. (1) (f) and (g) shall be cur-
rent as of the close of the domestic corporation[s fiscal year im-
mediately before the date by which the annual report is required 
to be delivered to the department.

(b)  Information in the annual report shall be current as of the 
date the report is signed by the foreign corporation, except that 

the information required by sub. (1) (f) to (i) shall be current as of 
the date of the close of the foreign corporation[s fiscal year in the 
12 months ending on the September 30 immediately before the 
date by which the annual report is required to be delivered to the 
department.

(3) (a)  A domestic corporation shall deliver its annual report 
to the department in each year following the calendar year in 
which the domestic corporation was incorporated, during the cal-
endar year quarter in which the anniversary date of the incorpora-
tion occurs.

(b)  A foreign corporation authorized to transact business in 
this state shall deliver its annual report to the department during 
the first calendar quarter of each year following the calendar year 
in which the foreign corporation becomes authorized to transact 
business in this state.

(4) If an annual report does not contain the information re-
quired by this section, the department shall promptly notify the 
reporting domestic corporation or foreign corporation in writing 
and return the report to it for correction.  The notice shall comply 
with s. 180.0141.  If the annual report is corrected to contain the 
information required by this section and delivered to the depart-
ment within 30 days after the effective date of the notice under s. 
180.0141 (5), the annual report is timely filed.

(5) An annual report is effective on the date that it is filed by 
the department.

(6) If an annual report contains a registered office or regis-
tered agent which differs from the information shown in the 
records of the department immediately before the report becomes 
effective, the differing information is considered a statement of 
change under s. 180.0502 or 180.1508.

History:  1989 a. 303; 1991 a. 269; 1993 a. 35; 1995 a. 27, 271; 2017 a. 156; 
2021 a. 258.

SUBCHAPTER XVII

APPLICATION OF THIS CHAPTER

180.1701 Definition.  In this subchapter, Xshares of a preex-
isting classY means shares of a class for which shares were autho-
rized before January 1, 1991, whether the shares were issued be-
fore, on or after January 1, 1991.

History:  1989 a. 303.

180.1703 Application to domestic corporations.  Ex-
cept as provided in ss. 180.1705 to 180.1708, beginning on Janu-
ary 1, 1991, this chapter applies to all of the following:

(1) Except as provided in sub. (2), any domestic corporation 
with capital stock, regardless of when it was organized and 
whether for profit or not, but a domestic corporation organized 
under provisions other than those in this chapter and correspond-
ing prior general corporation laws is subject to this chapter only 
to the extent that it is not inconsistent with those provisions.

(2) Any domestic corporation with capital stock but not orga-
nized for profit that was organized before July 1, 1953, under the 
general corporation laws or any special statute or law of this state 
and that has not elected to be subject to ch. 181, only to the extent 
that the provisions of this chapter are not inconsistent with the ar-
ticles of incorporation or form of organization of the domestic 
corporation or with any provisions elsewhere in the statutes or 
under any special law relating to the domestic corporation.

History:  1989 a. 303.

180.1704 Application to foreign corporations.  Except 
as provided in s. 180.1708, this chapter applies to all foreign cor-
porations transacting business in this state on or after January 1, 
1991.  The enactment of this chapter does not require a foreign 
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 60 180.1704 BUSINESS CORPORATIONS

corporation authorized to transact business in this state on Janu-
ary 1, 1991, to obtain a new certificate of authority under subch. 
XV.

History:  1989 a. 303.
As evidenced by the enactment of this section, the state has an interest in having 

its laws applied to corporations, and their officers and directors, transacting business 
within the state.  Beloit Liquidating Trust v. Grade, 2004 WI 39, 270 Wis. 2d 356, 
677 N.W.2d 298, 02-2035.

180.1705 Existing preemptive rights preserved.  Sec-
tion 180.0630 does not apply to shares of a preexisting class.  Ex-
cept to the extent limited or denied by this section or by the arti-
cles of incorporation, shareholders of shares of a preexisting class 
have a preemptive right to acquire unissued shares or securities 
convertible into unissued shares or carrying a right to subscribe to 
or acquire shares.  Unless otherwise provided in the articles of in-
corporation, all of the following apply to shareholders of shares 
of a preexisting class:

(1) No preemptive rights exist to acquire any of the following:
(a)  Any shares issued to directors, officers or employees pur-

suant to approval by the affirmative vote of the holders of a ma-
jority of the shares entitled to vote thereon or when authorized by 
and consistent with a plan approved by such a vote of 
shareholders.

(b)  Any shares, convertible securities or rights issued for a 
consideration other than cash.

(c)  Treasury shares.
(2) Holders of shares of any class that is preferred or limited 

as to dividends or assets are not entitled to any preemptive right.
(3) Holders of shares of common stock are not entitled to any 

preemptive right to shares of any class that is preferred or limited 
as to dividends or assets or to any obligations, unless convertible 
into shares of common stock or carrying a right to subscribe to or 
acquire shares of common stock.

(4) Holders of common stock without voting power shall have 
no preemptive right to shares of common stock with voting 
power.

(5) The preemptive right is only an opportunity to acquire 
shares or other securities under such terms and conditions as the 
board of directors may fix for the purpose of providing a fair and 
reasonable opportunity for the exercise of such right.

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

180.1706 Certain voting requirements preserved.  (1) 
Except to the extent that the corporation[s articles of incorpora-
tion are amended to provide that the voting requirements of s. 
180.1003 (3), 180.11032 (3), 180.1202 (3), 180.1402 (3) or 
180.1404 (2) apply, subs. (2) and (3) govern the shareholder vote 
required on a proposal concerning a subject covered by s. 
180.1003 (3), 180.11032 (3), 180.1202 (3), 180.1402 (3) or 
180.1404 (2) if the corporation was organized before January 1, 
1973, and has not expressly elected, before January 1, 1991, ma-
jority or greater affirmative voting requirements under s. 180.25 
(2) (a), 1987 stats., with respect to the subject matter of the 
proposal.

(2) Except as provided in sub. (3), in lieu of the vote required 
by s. 180.1003 (3), 180.11032 (3), 180.1202 (3), 180.1402 (3) or 
180.1404 (2), whichever is applicable to the subject matter of a 
proposal, a proposal described in sub. (1) must be approved as 
follows:

(a)  By the affirmative vote of the holders of two-thirds of the 
shares entitled to vote on the proposal, unless par. (b) applies.

(b)  If any class or series of shares is entitled to vote on the pro-
posal as a class, by the affirmative vote of all of the following:

1.  The holders of two-thirds of the shares of each class of 
shares and of each series entitled to vote as a class.

2.  The holders of two-thirds of the total shares entitled to 
vote on the proposal.

(3) Whenever, with respect to a proposal described in sub. 
(1), the articles of incorporation require the vote or concurrence 
of the holders of a greater proportion of the shares, or of any class 
or series of shares, than is required by sub. (2), the provisions of 
the articles of incorporation shall control.

(4) If a corporation has a bylaw in effect on December 31, 
1990, that establishes a greater shareholder voting requirement 
than one required under this chapter, that voting requirement ap-
plies until the bylaw is amended or repealed.

History:  1989 a. 303; 1991 a. 16, 173; 2021 a. 258.

180.1707 Certain class voting rights preserved.  (1) 
Sections 180.1004 and 180.11032 (4) do not apply to shares of a 
preexisting class if a corporation in existence on January 1, 1991 
provides in its articles of incorporation that subs. (2) and (3), in 
lieu of ss. 180.1004 and 180.11032 (4), govern whether shares of 
a preexisting class are entitled to vote as a class on a proposed 
amendment to the articles of incorporation or plan of merger.

(2) (a)  The holders of the outstanding shares of a preexisting 
class subject to this subsection may vote as a class upon a pro-
posed amendment to the articles of incorporation, whether or not 
entitled to vote thereon by the articles of incorporation, if the 
amendment would do any of the following with respect to that 
class:

1.  Increase or decrease the aggregate number of authorized 
shares of the class, except a decrease of authorized but unissued 
shares of the class.

2.  Effect an exchange, reclassification or cancellation of all 
or part of the shares of the class, except a reclassification of unis-
sued shares or treasury shares into shares of a subordinate and in-
ferior class or a cancellation thereof.

3.  Effect or require an exchange or conversion, or create a 
right of exchange or conversion, of all or any part of the shares of 
another class into the shares of the class.

4.  Change in a manner prejudicial to the holders of outstand-
ing shares of the class, the designations, preferences, limitations 
or relative rights of the shares of the class or of any other class.

5.  Change the shares of the class into a different number of 
shares of the same class or into the same or a different number of 
shares of another class or classes.

6.  Create a new class or enlarge an existing class of shares 
having rights or preferences prior or superior to the shares of the 
class, or increase the rights or preferences of any class having 
rights or preferences prior or superior to the shares of the class.

7.  In the case of a preferred or special class of shares, divide 
the shares of the class into series and fix and determine the desig-
nation of the series and the variations in the relative rights and 
preferences between the shares of the series, or authorize the 
board of directors to fix and determine the designation and the 
relative rights and preferences of authorized but unissued shares 
of the series.

8.  Limit or deny any existing preemptive rights of the shares 
of the class.

9.  Cancel or otherwise affect dividends on the shares of the 
class which have accrued but have not been declared.

10.  Authorize the payment of a dividend in shares of the 
class.

(b)  Whenever an amendment described in par. (a) shall affect 
the holders of shares of one or more but not all of the series of any 
preferred or special class of shares of a preexisting class that are 
at the time outstanding, the holders of the outstanding shares of 
the series affected thereby shall for the purposes of this section be 
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considered a separate class and entitled to vote as a class on such 
amendment.

(3) Shares of a preexisting class subject to this subsection 
may vote as a class on a plan of merger if the plan of merger con-
tains any provision which, if contained in a proposed amendment 
to the articles of incorporation, would entitle the shares of a pre-
existing class to vote as a class.

History:  1989 a. 303; 1991 a. 16; 2021 a. 258.

180.1708 Applicability of various provisions.  (1) FIL-
ING DUTY; APPEAL.  Sections 180.0125 and 180.0126 apply to a 
document delivered to the department for filing on or after Janu-
ary 1, 1991.

(2) DISTRIBUTIONS TO SHAREHOLDERS.  Section 180.0640 
applies to a distribution authorized by the board of directors on or 
after January 1, 1991.

(3) SPECIAL SHAREHOLDERS[ MEETING.  Section 180.0702 (1) 
(b) and (2) applies to a demand for a special meeting of share-
holders that is delivered to the corporation on or after January 1, 
1991.

(3m) DERIVATIVE PROCEEDINGS.  Sections 180.0741 to 
180.0747 apply to a derivative proceeding, as defined in s. 
180.0740 (2), that is commenced on or after January 1, 1991.

(4) AMENDMENT OR RESTATEMENT.  (a)  Sections 180.1003, 
180.1004 and 180.1007 (3) apply to an amendment to or restate-
ment of the articles of incorporation requiring shareholder ap-
proval about which notice of a shareholders[ meeting is delivered 
on or after January 1, 1991.

(b)  Sections 180.1006 and 180.1007 (4) apply to articles of 
amendment or restatement for any of the following:

1.  An amendment or restatement adopted by the board of di-
rectors or incorporators on or after January 1, 1991.

2.  An amendment or restatement requiring shareholder ap-
proval about which a notice of a shareholders[ meeting is deliv-
ered on or after January 1, 1991.

(5) MERGERS.  Sections 180.1101, 180.11012, and 
180.11031 to 180.1106 apply to a merger, and ss. 180.1301 to 
180.1331 apply to dissenters[ rights arising from a merger, for 
which a plan of merger is approved by the board of directors on or 
after January 1, 1991.

(6) SALE OF ASSETS.  Section 180.1202 applies to a sale, 
lease, exchange or other disposition of property requiring share-
holder approval, and ss. 180.1301 to 180.1331 apply to dis-
senters[ rights arising from a sale, lease, exchange or other dispo-
sition of property requiring shareholder approval, that is ap-
proved by the board of directors on or after January 1, 1991.

(7) DISSOLUTION.  (a)  Sections 180.1401 to 180.1404 apply 
to a dissolution authorized as follows:

1.  By the incorporators or board of directors under s. 
180.1401 on or after January 1, 1991.

2.  By the shareholders, if the corporation delivers notice of 
the shareholders[ meeting under s. 180.1402 (2) on or after Janu-
ary 1, 1991.

(b)  Sections 180.1420, 180.1421 and 180.1423 apply to an 
administrative dissolution based on grounds arising under s. 
180.1420 on or after January 1, 1991.

(bm)  Sections 180.1422 and 180.1423 apply to an administra-
tive dissolution before, on or after January 1, 1991.

(c)  Sections 180.1430 to 180.1433 apply to a judicial dissolu-
tion based on a cause of action arising under s. 180.1430 on or af-
ter January 1, 1991.

(8) REVOCATION OF CERTIFICATE OF AUTHORITY.  (a)  Except 
as provided in par. (b), ss. 180.1530 (1), 180.1531 and 180.1532 

apply to an administrative revocation based on grounds arising 
under s. 180.1530 (1) on or after January 1, 1991.

(b)  Sections 180.1530 (2) and 180.1531 (2) (b) and (3) to (5) 
apply to a judicial revocation under s. 946.87 of which the depart-
ment is notified under s. 180.1530 (2) on or after January 1, 
1991.  Section 180.1531 (2) (c) applies to a revocation based on 
grounds arising before, on or after January 1, 1991.

History:  1989 a. 303, 359; 1991 a. 173, 269; 1995 a. 27; 1997 a. 27; 2003 a. 321; 
2021 a. 258.

SUBCHAPTER XVIII

STATUTORY CLOSE CORPORATIONS

180.1801 Applicability.  (1) Sections 180.1801 to 180.1837 
apply to a corporation if its articles of incorporation state that the 
corporation is a close corporation under ss. 180.1801 to 
180.1837.

(2) Except as provided in sub. (3), if an election is made to be 
a statutory close corporation, ss. 180.1801 to 180.1837 control in 
the event of conflict with other sections of this chapter.

(3) If a service corporation organized under ss. 180.1901 to 
180.1921 elects to be a statutory close corporation, ss. 180.1901 
to 180.1921 control in the event of conflict with ss. 180.1801 to 
180.1837.

History:  1989 a. 303.
The enactment of the statutory close corporation statutes did not preempt existing 

common law rights, and those statutes do not provide exclusive remedies for close 
corporations.  Jorgensen v. Water Works, Inc., 218 Wis. 2d 761, 582 N.W.2d 98 (Ct. 
App. 1998), 97-1729.

Fiduciary Duties in the Wisconsin Close Corporation:  Time to Set the Law 
Straight.  McNamara.  100 MLR 1445 (2017).

180.1803 Election.  A corporation organized under this 
chapter and having 50 or fewer shareholders at the time of elec-
tion may become a statutory close corporation by amending its 
articles of incorporation to include the statement required under 
s. 180.1801.  The amendment shall be approved by the holders of 
at least two-thirds of the votes of each class or series of shares of 
the corporation, voting as separate voting groups, whether or not 
otherwise entitled to vote on amendments.  If the amendment is 
approved, a shareholder who did not vote in favor of the amend-
ment is entitled to assert dissenters[ rights under ss. 180.1301 to 
180.1331.

History:  1989 a. 303.

180.1805 Share transfer restrictions.  No interest in 
shares of a statutory close corporation may be transferred without 
the written consent of all shareholders holding voting stock, un-
less the interest is transferred in any of the following 
circumstances:

(1) As provided in s. 180.1807.
(2) To the corporation or to any other holder of the same class 

or series of shares.
(3) To members of the shareholder[s immediate family, or to a 

trust, all of whose beneficiaries are members of the holder[s im-
mediate family.  In this subsection, Xshareholder[s immediate 
familyY means the shareholder[s spouse, parents, lineal descen-
dants, including any adopted children and stepchildren, and the 
spouse of any lineal descendants, and brothers and sisters.

(4) To a personal representative on the death of a shareholder 
or to a trustee or receiver as the result of a bankruptcy, insolvency, 
dissolution or similar proceeding brought by or against a 
shareholder.

(5) By merger or interest exchange that becomes effective un-
der ss. 180.1101 to 180.1106 or an interest exchange of existing 
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shares for other shares of a different class or series in the 
corporation.

(6) By a pledge as collateral for a loan that does not grant the 
pledgee any voting rights possessed by the pledgor.

(7) After termination of the corporation[s status as a statutory 
close corporation.

(8) As otherwise provided in the corporation[s articles of in-
corporation or in an agreement among shareholders under s. 
180.1823.

History:  1989 a. 303; 1991 a. 16; 2003 a. 321; 2021 a. 258.

180.1807 Transfer after corporation[s first refusal.  (1) 
NOTICE OF 3RD-PARTY OFFER.  A person desiring to transfer 
shares in a transaction without the consent described in s. 
180.1805 (intro.) and that is not exempt under s. 180.1805 (2) to 
(8) shall obtain a written and signed offer from a 3rd party to pur-
chase the shares for cash and shall deliver to the statutory close 
corporation written notice and a copy of the 3rd-party offer.  The 
notice shall comply with s. 180.0141 and shall state the number 
and kind of shares, the offering price, the other material terms of 
the offer and the name and address of the 3rd-party offeror.  No 
transfer may be made to a 3rd party unless all of the following 
conditions are met:

(a)  The 3rd party is eligible to become a qualified shareholder 
under any federal or state tax statute that the corporation has 
elected to be subject to and the 3rd party agrees in writing not to 
take any action to terminate the election without the approval of 
the remaining shareholders.

(b)  The transfer to the 3rd party will not result in the imposi-
tion of a personal holding company tax on the corporation under 
26 USC 541 or any similar state or federal penalty tax.

(2) SHAREHOLDER APPROVAL.  (a)  The notice under sub. (1) 
constitutes an offer to sell the shares to the statutory close corpo-
ration and other shareholders on the same terms as the 3rd-party 
offer.  Within 20 days after the corporation receives the notice, 
the corporation shall give notice of a special meeting of share-
holders, which shall be held within 60 days after the corporation 
received notice of the offer, for the purpose of determining 
whether to purchase all, but not less than all, of the offered 
shares.  The notice shall comply with s. 180.0141.

(b)  The offer must be approved by the affirmative vote of the 
holders of a majority of votes entitled to be cast at the meeting, 
excluding votes in respect of the shares covered by the offer.

(c)  With the consent of all of the shareholders entitled to vote 
for approval of the purchase, the corporation may allocate some 
or all of the shares to one or more shareholders or to other per-
sons, except as provided in par. (d).

(d)  1.  If all shares are not accepted for purchase by the corpo-
ration, the remaining shares shall be offered to shareholders of 
the class or series being offered for sale in proportion to their 
ownership of shares of that class or series.

2.  If all shares are not accepted for purchase by shareholders 
under subd. 1., the remaining shares shall be allocated among 
shareholders of the class or series being offered for sale who are 
willing to purchase the shares in proportion to their ownership of 
shares of that class or series after the acquisitions under subd. 1.

3.  If all shares are not accepted for purchase by shareholders 
under subds. 1. and 2., the remaining shares shall be offered to all 
other shareholders in proportion to their ownership of shares of 
the corporation.

4.  If all shares are not accepted for purchase by shareholders 
under subd. 3., the remaining shares shall be allocated among 
shareholders who are willing to purchase the shares in proportion 
to their ownership of shares of the corporation before the acquisi-
tions under subd. 3.

(3) ACCEPTANCE.  If the statutory close corporation accepts 
the shareholder[s offer, it must deliver written notice of accep-
tance to the offering shareholder within 75 days after receipt of 
the shareholder[s offer.  The notice shall comply with s. 
180.0141.  If sent by mail, the notice is timely if deposited in the 
mail before midnight of the 75th day following the day that the of-
fer from the shareholder was received by the corporation.

(4) TRANSFER OF SHARES TO OTHER THAN 3RD PARTY.  If a 
contract to sell is created under sub. (3), the shareholder shall de-
liver duly endorsed certificates for all of the shares sold, or in-
struct the corporation in writing to transfer the shares if uncertifi-
cated, within 20 days after receipt of the notice of acceptance.  
Breach of any of the terms of the contract entitles the nonbreach-
ing party to specific performance or any other remedy at law or 
equity for breach of a contract.

(5) TRANSFER OF SHARES TO 3RD PARTY.  If the offer to sell is 
not accepted under subs. (2) and (3), the shareholder may transfer 
to the 3rd-party offeror all, but not less than all, of the offered 
shares within 120 days after delivery of the notice under sub. (1), 
in accordance with the terms of the offer as described in the no-
tice under sub. (1).

History:  1989 a. 303; 2005 a. 253.

180.1809 Notice of statutory close corporation sta-
tus.  (1) (a)  The following notice shall be noted conspicuously 
on each share certificate issued by a statutory close corporation:  
XThe rights of shareholders in a statutory close corporation may 
differ materially from the rights of shareholders in other corpora-
tions.  Copies of the articles of incorporation, the bylaws, if any, 
and shareholders[ agreements or other documents, which may re-
strict transfers and affect voting and other rights, may be obtained 
without charge by a shareholder on written request to the corpo-
ration.Y

(b)  Within a reasonable time after the issuance or transfer of 
uncertificated shares, the corporation shall deliver to the share-
holders a written notice containing the information required by 
par. (a).  The notice shall comply with s. 180.0141.

(c)  Written notice given under this subsection satisfies the no-
tice requirement under s. 180.0627 (3).

(2) A person claiming an interest in shares of a statutory close 
corporation that has given the written notice required by sub. (1) 
is bound by the documents referred to in the notice.  A person 
claiming an interest in shares of a corporation that has not given 
the written notice required by sub. (1) is bound by any documents 
of which he or she, or any person through whom he or she claims, 
has knowledge or notice.

History:  1989 a. 303.

180.1811 Transfer of shares in breach of transfer re-
strictions.  (1) An attempted transfer of shares in a statutory 
close corporation in violation of a transfer restriction that is bind-
ing on the transferee is ineffective.

(2) An attempted transfer of shares in a statutory close corpo-
ration in violation of a transfer restriction that is not binding on 
the transferee, either because the corporation fails to give written 
notice under s. 180.1809 or because a court orders that the re-
striction prohibiting the transfer is unenforceable, gives the cor-
poration the option to purchase the shares from the transferee for 
the same price paid and terms agreed to by the transferee.  To ex-
ercise the option, the corporation shall give the transferee written 
notice that complies with s. 180.0141 and shall make payment 
within 75 days after the shares are presented for registration in the 
transferee[s name.

History:  1989 a. 303.

180.1813 Merger, interest exchange, and sale of as-
sets.  (1) (a)  Notwithstanding ss. 180.11032 (3) to (5) and 
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180.1104, a plan of merger or interest exchange that will termi-
nate the status of the corporation as a statutory close corporation 
must be approved by the holders of at least two-thirds of the votes 
of each class or series of shares of the statutory close corporation, 
voting as separate voting groups, whether or not the holders are 
otherwise entitled to vote on the plan.

(b)  Notwithstanding ss. 180.11032 (3) to (5) and 180.1104, a 
plan of merger under which the surviving corporation will be-
come a statutory close corporation must be approved by the hold-
ers of at least two-thirds of the votes of each class or series of 
shares of the surviving corporation, voting as separate voting 
groups, whether or not the holders are otherwise entitled to vote 
on the plan.

(c)  Notwithstanding s. 180.11032 (3) and (4), if under a plan 
of interest exchange the corporation whose shares will be ac-
quired in the interest exchange will become a statutory close cor-
poration, the interest exchange must be approved by the holders 
of at least two-thirds of the votes of each class or series of shares 
of the corporation whose shares will be acquired, voting as sepa-
rate voting groups, whether or not the holders are otherwise enti-
tled to vote on the plan.

(d)  If a plan of merger or interest exchange is approved, a 
shareholder who did not vote in favor of the plan is entitled to as-
sert dissenters[ rights under ss. 180.1301 to 180.1331.

(2) (a)  Notwithstanding s. 180.1202 (3), a sale, lease, ex-
change or other disposition of all, or substantially all, of the prop-
erty and assets, with or without the goodwill, of a statutory close 
corporation, if not made in the usual and regular course of its 
business, must be approved by the holders of at least two-thirds of 
the votes of each class or series of shares of the corporation, vot-
ing as separate voting groups, whether or not the holders are oth-
erwise entitled to vote on the transaction.

(b)  A shareholder who did not vote in favor of a disposition 
under this subsection is entitled to assert dissenters[ rights under 
ss. 180.1301 to 180.1331.

History:  1989 a. 303; 2021 a. 258.

180.1815 Termination of statutory close corporation 
status.  (1) A statutory close corporation ceases to be subject to 
ss. 180.1801 to 180.1837 upon the effectiveness of articles of 
amendment deleting from its articles of incorporation the state-
ment that it is a statutory close corporation.  If the corporation 
has elected under s. 180.1821 not to have a board of directors, the 
amendment shall also delete the statement in the articles of incor-
poration to that effect and shall specify the number, names and 
addresses of its directors.

(2) An amendment under sub. (1) must be approved by the 
holders of two-thirds of the votes of each class or series of shares 
of the statutory close corporation, voting as separate voting 
groups, whether or not the holders are otherwise entitled to vote 
on amendments.

(3) If the amendment to terminate the corporation[s status as 
a statutory close corporation is approved, a shareholder who did 
not vote in favor of the amendment is entitled to assert dissenters[ 
rights under ss. 180.1301 to 180.1331.

History:  1989 a. 303.

180.1817 Effect of termination of statutory close cor-
poration status.  (1) The termination of statutory close cor-
poration status does not affect the rights of any shareholder or the 
corporation under an agreement or the corporation[s articles of 
incorporation, except to the extent that the agreement or the arti-
cles of incorporation are invalid under this chapter.

(2) The corporation shall adopt bylaws if it has no bylaws on 
termination of statutory close corporation status.

History:  1989 a. 303.

180.1819 Payment for shares.  (1) A compromise or for-
giveness of a note or other obligation to transfer money or other 
property to a statutory close corporation in payment for shares is 
valid only if approved by all of the shareholders of the corpora-
tion, unless the articles of incorporation or a final judgment in a 
proceeding brought to enforce the obligation provides otherwise.

(2) In the absence of fraud, the judgment of the persons re-
sponsible for the issuance of shares as to the value of the consid-
eration received for shares is conclusive.

History:  1989 a. 303.

180.1821 Election not to have a board of directors.  
(1) A statutory close corporation may operate without a board of 
directors if the articles of incorporation contain a statement to 
that effect.  All of the following apply while a statement under 
this subsection is effective:

(a)  All corporate powers shall be exercised by, or under au-
thority of, and the business and affairs of the corporation shall be 
managed under the direction of, the shareholders of the corpora-
tion, and all powers and duties conferred or imposed upon the 
board of directors by this chapter shall be exercised or performed 
by the shareholders.

(b)  Liability that would otherwise be imposed on the directors 
may not be imposed on a shareholder by virtue of any act or fail-
ure to act unless the shareholder was entitled to vote on the 
action.

(c)  A requirement that an instrument filed with a governmen-
tal agency contain a statement that a specified action has been 
taken by the board of directors is satisfied by a statement that the 
corporation is a statutory close corporation without a board of di-
rectors and that the action was duly approved by the shareholders.

(d)  The shareholders may appoint, by resolution, one or more 
shareholders to sign documents as XDesignated DirectorsY.

(e)  Except as provided in the articles of incorporation:
1.  An action requiring director approval or both director and 

shareholder approval is authorized if approved by the 
shareholders.

2.  An action requiring a vote of a majority or greater percent-
age of the board of directors is authorized if approved by the ma-
jority or greater percentage of the votes of shareholders entitled 
to vote on the action.

(2) (a)  An amendment to the articles of incorporation to op-
erate without a board of directors must be approved by the hold-
ers of all of the shares of the statutory close corporation whether 
or not otherwise entitled to vote on amendments, or, if no shares 
have been issued, by all of the subscribers for shares, if any, or if 
none, by all of the incorporators.

(b)  An amendment to the articles of incorporation to delete 
the election must be approved by the holders of at least two-thirds 
of the votes of each class or series of shares of the corporation, 
voting as separate voting groups, whether or not the holders are 
otherwise entitled to vote on amendments.

History:  1989 a. 303.

180.1823 Agreements among shareholders.  (1) The 
shareholders of a statutory close corporation may, by unanimous 
action, enter into one or more written agreements to regulate the 
exercise of the corporate powers and the management of the busi-
ness and affairs of the corporation or the relations among the 
shareholders of the corporation.  Except as otherwise provided in 
an agreement authorized by this section, the terms of the agree-
ment are binding on all successors in interest.

(2) An agreement authorized by this section is valid and en-
forceable according to its terms even if the agreement does any of 
the following:
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(a)  Eliminates the board of directors, if sub. (4) is satisfied.
(b)  Restricts the discretion or powers of the board of directors 

or authorizes director proxies or weighted voting rights.
(c)  Has the effect of treating the statutory close corporation as 

a partnership.
(d)  Creates a relationship among the shareholders or between 

the shareholders and the corporation that would otherwise be ap-
propriate only among partners.

(3) If the statutory close corporation has a board of directors, 
an agreement authorized by this section that restricts the discre-
tion or powers of the directors relieves the directors of, and im-
poses upon each person in whom the directors[ discretion or pow-
ers are vested, the liability for acts or omissions imposed by law 
upon directors, unless the agreement provides otherwise.

(4) An election not to have a board of directors in an agree-
ment authorized by this section is not valid unless the articles of 
incorporation contain a statement to that effect adopted under s. 
180.1821.

(5) A shareholder agreement authorized by this section may 
not be amended except by the unanimous written consent of the 
shareholders, unless otherwise provided in the agreement.

(6) Any action permitted by this section to be taken by share-
holders may be taken by the subscribers for shares of the statu-
tory close corporation if no shares have been issued at the time of 
the agreement authorized by this section.

(7) This section does not prohibit any other agreement among 
2 or more shareholders.

History:  1989 a. 303.

180.1824 Irrevocable proxies.  (1) A shareholder in a 
statutory close corporation may execute a proxy which is irrevo-
cable for the period specified in the proxy when it is held by any 
of the following or a nominee of any of the following:

(a)  A pledgee of shares.
(b)  A person who has purchased or agreed to purchase or 

holds an option to purchase the shares or a person who has sold a 
portion of the person[s shares in the corporation to the maker of 
the proxy.

(c)  A creditor of the corporation or the shareholder who ex-
tended or continued credit to the corporation or the shareholder 
in consideration of the proxy if the proxy states that it was given 
in consideration of the extension or continuation of credit and the 
name of the person extending or continuing credit.

(d)  A person who has contracted to perform services as an 
employee of the corporation, if a proxy is required by the contract 
of employment and if the proxy states that it was given in consid-
eration of such contract of employment, the name of the em-
ployee and the period of employment contracted for.

(e)  A person, including an arbitrator, designated by or under a 
shareholders[ agreement authorized by s. 180.1823.

(2) Regardless of the period of irrevocability specified in a 
proxy executed under sub. (1), the proxy becomes revocable 
when the pledge is redeemed, the option or agreement to pur-
chase is terminated or the seller no longer owns any shares of the 
corporation or dies, the debt of the corporation or the shareholder 
is paid, the period of employment provided for in the contract of 
employment has terminated or the shareholders[ agreement has 
terminated.

(3) In addition to sub. (1), a proxy given to secure the perfor-
mance of a duty or to protect a title, either legal or equitable, may 
be irrevocable until the happening of events which, under the 
terms of the proxy agreement, discharge the obligations secured 
by it.

(4) A proxy may be revoked, regardless of a provision making 

it irrevocable, by a purchaser of shares without actual knowledge 
of the existence of the provision, unless the existence of the proxy 
and its irrevocability appears on the certificate representing the 
shares.

History:  1989 a. 303.

180.1825 Bylaws.  A statutory close corporation need not 
adopt bylaws if provisions required by law to be contained in cor-
porate bylaws are contained in the articles of incorporation or in 
an agreement authorized under s. 180.1823.

History:  1989 a. 303.

180.1827 Annual meeting.  (1) Notwithstanding s. 
180.0701 (1), the annual meeting date for a statutory close corpo-
ration is the first business day after May 31, unless the corpora-
tion[s articles of incorporation or bylaws or an agreement autho-
rized under s. 180.1823 fixes a different date.

(2) Notwithstanding s. 180.0701 (1), except as otherwise pro-
vided in the articles of incorporation, a statutory close corpora-
tion need not hold an annual meeting unless a written request is 
delivered to the corporation by a shareholder at least 30 days be-
fore the meeting date determined under sub. (1).

History:  1989 a. 303.

180.1829 Shareholder sale option at death.  (1) OPT-IN 
OR MODIFY.  (a)  This section applies to a statutory close corpora-
tion only if so provided in the articles of incorporation.  A modi-
fication of this section by the corporation is valid if it is stated in 
the articles of incorporation.

(b)  An amendment to the articles of incorporation to provide 
that this section applies or to delete or modify the provisions of 
this section must be approved by the holders of at least two-thirds 
of the votes of each class or series of shares of the corporation, 
voting as separate voting groups, whether or not the holders are 
otherwise entitled to vote on amendments.  If the corporation has 
no shareholders when the amendment is proposed, it must be ap-
proved by at least two-thirds of all of the subscribers for shares, if 
any, or, if none, by all of the incorporators.

(c)  A shareholder who did not vote in favor of an amendment 
to delete or modify the provisions of this section is entitled to as-
sert dissenters[ rights under ss. 180.1301 to 180.1331, if the 
amendment terminates or substantially alters the existing rights 
of the shareholder under this section to have his or her shares 
purchased.

(2) PURCHASE SHARES OR DISSOLVE.  If the articles of incor-
poration of a statutory close corporation make this section appli-
cable to the corporation in whole or modified form, a deceased 
shareholder[s personal representative may, subject to the share-
holder[s will, require the corporation to elect one of the 
following:

(a)  To purchase or cause the purchase of, under subs. (3) and 
(4), all, but not less than all, of the decedent[s shares.

(b)  Dissolution of the corporation.
(3) EXERCISE OF COMPULSORY PURCHASE.  (a)  A person ex-

ercising rights under this section shall, within 6 months after the 
death of the beneficial owner of shares, deliver a written notice to 
the statutory close corporation.  The notice shall comply with s. 
180.0141, shall specify the number and class or series of all 
shares beneficially owned by the deceased shareholder and shall 
state that an offer by the corporation to purchase the shares is be-
ing solicited under this section.

(b)  Within 20 days after receipt of the notice, the corporation 
shall call a special meeting of shareholders, which shall be held 
within 60 days after receipt of the notice, for the purpose of deter-
mining whether to offer to purchase the shares.  A purchase offer 
must be approved by the holders of a majority of the votes enti-
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tled to be cast at the meeting, excluding votes in respect of the 
shares covered by the notice.

(c)  With the consent of all of the shareholders entitled to vote 
for approval of the purchase offer, the corporation may allocate 
some or all of the shares to one or more shareholders or to other 
persons, except as provided in par. (d).

(d)  1.  If all shares are not accepted for purchase by the corpo-
ration, the remaining shares shall be offered to shareholders of 
the class or series being offered for sale in proportion to their 
ownership of shares of that class or series.

2.  If all shares are not accepted for purchase by shareholders 
under subd. 1., the remaining shares shall be allocated among 
shareholders of the class or series being offered for sale who are 
willing to purchase the shares in proportion to their ownership of 
shares of that class or series after the acquisitions under subd. 1.

3.  If all shares are not accepted for purchase by shareholders 
under subds. 1. and 2., the remaining shares shall be offered to all 
other shareholders in proportion to their ownership of shares of 
the corporation.

4.  If all shares are not accepted for purchase by shareholders 
under subd. 3., the remaining shares shall be allocated among 
shareholders who are willing to purchase the shares in proportion 
to their ownership of shares of the corporation before the acquisi-
tions under subd. 3.

(e)  The corporation must deliver written notice of an offer to 
purchase approved by the shareholders or written notice that no 
offer to purchase was approved, to the person exercising rights 
under this section, within 75 days after receipt of the notice under 
par. (a) soliciting the offer to purchase.  The notice must comply 
with s. 180.0141.  An offer to purchase must be accompanied by 
copies of the corporation[s balance sheets as of the end of, and 
profit and loss statements for, its preceding 2 accounting years 
and any available interim balance sheet and profit and loss 
statement.

(f)  1.  To the extent that the price and other terms for purchas-
ing shares of a transferring shareholder by the corporation or re-
maining shareholders are fixed or are to be determined under pro-
visions in the articles of incorporation or bylaws of the corpora-
tion, or by written agreement, those provisions are binding, ex-
cept as provided in subd. 2.

2.  In the event of a default in any payment due, sub. (4) (e) 
applies, and the person exercising rights under this section may 
petition for dissolution of the corporation.

(g)  A person exercising rights under this section must accept 
or reject an offer to purchase in writing within 15 days after the 
offer.

(4) ACTION TO COMPEL.  (a)  If an offer to purchase is re-
jected, or if no offer to purchase is made, the person exercising 
rights under this section may commence an action in the circuit 
court for the county where the corporation[s principal office or, if 
none in this state, its registered office is located to compel pur-
chase or dissolution.  The statutory close corporation shall be 
made a party defendant and shall, at its expense, give notice of 
the commencement of the action to all of its shareholders and 
other persons as the court may direct.

(b)  The court shall, under s. 180.1833 (3), determine the fair 
value of the shares of the person exercising rights under this sec-
tion and enter an order requiring the corporation to cause the pur-
chase of the shares at fair value and on other terms determined by 
the court or to give the person the right to have the corporation 
dissolved.

(c)  Upon the petition of the corporation, the court may mod-
ify its decree to change the terms of payment if it finds that the 
changed financial or legal ability of the corporation or other pur-

chasers of the shares to complete the purchase justifies a 
modification.

(d)  A person making a payment to prevent or cure a default by 
the corporation or other purchaser is entitled to recover the excess 
payment from the defaulting person.

(e)  If the corporation or other purchaser fails to make a pay-
ment specified in the court order within 30 days after it is due, the 
court shall, upon the petition of the person to whom the payment 
is due and in the absence of good cause shown by the corporation, 
enter an order dissolving the corporation.

(5) COURT COSTS AND OTHER EXPENSES.  (a)  The court may 
assess all or a portion of the costs and expenses of an action com-
menced under sub. (4) as follows:

1.  Against the person exercising rights under this section if 
the fair value of the shares as determined by the court does not 
materially exceed the last offer made by the statutory close corpo-
ration before the person commenced the action under sub. (4) and 
the court finds that the failure of the person to accept the corpora-
tion[s last offer was arbitrary, vexatious or not otherwise in good 
faith.

2.  Against the corporation if the fair value of the shares as 
determined by the court materially exceeds the amount of the last 
offer made by the corporation before an action was commenced 
under sub. (4) and the court finds that the corporation[s last offer 
was arbitrary, vexatious or otherwise not made in good faith.

(b)  Expenses assessable under par. (a) include reasonable 
compensation for, and reasonable expenses of, appraisers ap-
pointed by the court and the reasonable fees and expenses of 
counsel for, and experts employed by, any party.

(c)  Except as provided in par. (a), the legal costs of an action 
filed under sub. (4) shall be assessed on an equal basis between 
the corporation and the party exercising rights under this section, 
and all other fees and expenses shall be borne by the party incur-
ring the fees and expenses.

(6) SHAREHOLDER WAIVER.  A shareholder may, by signed 
writing, waive the rights under this section of the shareholder and 
the shareholder[s estate and heirs.

(7) OTHER AGREEMENTS AND REMEDIES.  This section does 
not prohibit other agreements for the purchase of shares of the 
corporation, nor does it prevent the enforcement of other 
remedies.

History:  1989 a. 303.

180.1831 Shareholder option to dissolve corporation.  
(1) The articles of incorporation of a statutory close corporation 
or a shareholders[ agreement under s. 180.1823 may grant to any 
shareholder, or to the holders of any specified number or percent-
age of shares of any class or series, an option to have the corpora-
tion dissolved at will or upon the occurrence of any specified 
event or contingency.  The shareholders exercising the option 
shall give written notice of the intent to dissolve to all other 
shareholders.  Any notice given under this subsection shall com-
ply with s. 180.0141.  Upon the expiration of 30 days after the ef-
fective date of the notice, the corporation shall do all of the 
following:

(a)  File articles of dissolution that satisfy s. 180.1403 except 
the statement under s. 180.1403 (1) (c) shall specify that dissolu-
tion was authorized in accordance with this section.

(b)  Begin to wind up and liquidate its business and affairs un-
der ss. 180.1405 to 180.1407.

(2) Unless the articles of incorporation provide otherwise, an 
amendment to the articles of incorporation to include, modify or 
delete a provision authorized by sub. (1) must be approved by the 
holders of all of the outstanding shares, whether or not the hold-
ers are otherwise entitled to vote on amendments, or, if no shares 
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have been issued, by all of the subscribers for shares, if any, or, if 
none, by all of the incorporators.

History:  1989 a. 303.

180.1833 Power of court to grant relief.  (1) GROUNDS 
FOR RELIEF.  Subject to sub. (4) (b) and (c), a shareholder of 
record, the beneficial owner of shares held by a nominee or the 
holder of voting trust certificates of a statutory close corporation 
may petition the circuit court for the county where the corpora-
tion[s principal office or, if none in this state, its registered office 
is located for relief on any of the following grounds:

(a)  That the directors or those in control of the corporation 
have acted, are acting or will act in a manner that is illegal, op-
pressive, fraudulent or unfairly prejudicial to the petitioner in his 
or her capacity as a shareholder, director or officer of the 
corporation.

(b)  That the directors or those in control of the corporation are 
so divided respecting the management of the corporation[s affairs 
that the votes required for action cannot be obtained and the 
shareholders are unable to break the deadlock, with the conse-
quence that the corporation is suffering or will suffer irreparable 
injury or that the business and affairs of the corporation can no 
longer be conducted to the advantage of the shareholders 
generally.

(c)  That conditions exist that would be grounds for judicial 
dissolution of the corporation under s. 180.1430 (2).

(2) TYPE OF RELIEF.  (a)  If the court finds that one or more of 
the conditions specified in sub. (1) exist, it shall grant appropriate 
relief, including any of the following:

1.  Canceling, altering or enjoining any resolution or other act 
of the statutory close corporation.

2.  Directing or prohibiting any act of the corporation or of 
shareholders, directors, officers or other persons who are party to 
the action.

3.  Canceling or altering the articles of incorporation or by-
laws of the corporation.

4.  Removing from office any director or officer, or ordering 
that a person be appointed a director or officer.

5.  Requiring an accounting with respect to any matters in 
dispute.

6.  Appointing a receiver to manage the business and affairs 
of the corporation.

7.  Appointing a provisional director who shall have all of the 
rights, powers and duties of a duly elected director and shall serve 
for the term and under the conditions established by the court.

8.  Ordering the payment of dividends.
9.  If the court finds that it cannot order appropriate relief, or-

dering that the corporation be liquidated and dissolved unless ei-
ther the corporation or one or more of the remaining shareholders 
purchase all of the shares of the petitioning shareholder at their 
fair value by a designated date, with the fair value and terms of 
the purchase to be determined under sub. (3).

10.  Ordering dissolution if the court finds that one or more 
grounds exist for judicial dissolution under s. 180.1430 (2) or that 
all other relief ordered by the court has failed to resolve the mat-
ters in dispute.

11.  Awarding damages to any aggrieved party in addition to, 
or in lieu of, any other relief granted.

(b)  In determining whether to grant relief under par. (a) 9. or 
10., the court shall consider the financial condition of the corpo-
ration but may not refuse to order liquidation solely on the 
grounds that the corporation has net worth or current operating 
profits.

(c)  If the court determines that a party to a proceeding brought 

under this section has acted arbitrarily, vexatiously or in bad faith, 
it may award reasonable expenses, including attorney fees and the 
costs of any appraisers or other experts, to one or more of the 
other parties.

(3) SHARE PURCHASE.  (a)  If the court orders relief under sub. 
(2) (a) 9., it shall do all of the following:

1.  Determine the fair value of the shares to be purchased, 
considering the going concern value of the statutory close corpo-
ration, any agreement among the shareholders fixing a price or 
specifying a formula for determining the value of the corpora-
tion[s shares for any purpose, the recommendations of any ap-
praisers appointed by the court, any legal constraints on the cor-
poration[s ability to acquire the shares to be purchased and other 
relevant evidence.

2.  Enter an order specifying all of the following:
a.  The identity of the purchaser by name and the purchaser[s 

status as a current shareholder or 3rd-party purchaser.
b.  The terms of the purchase found to be proper under the cir-

cumstances, including payment of the purchase price in install-
ments, payment of interest on the installments, subordination of 
the obligation to the rights of the corporation[s other creditors, se-
curity for the deferred purchase price, and a covenant not to com-
pete or other restriction on the selling shareholder.

3.  Order the selling shareholder to deliver all of his or her 
shares to the court, and order the purchaser to deliver each pay-
ment for shares to the court.

4.  Order that after the selling shareholder delivers his or her 
shares, the shareholder has no rights or claims against the corpo-
ration or its directors, officers or shareholders by reason of hav-
ing been a director, officer or shareholder of the corporation, ex-
cept the right to receive the unpaid balance of the amount 
awarded under this section and any amounts due under any agree-
ment with the corporation or the remaining shareholders that are 
not terminated by the court[s orders.

5.  Order dissolution of the corporation if the purchase is not 
completed as ordered.

(b)  If the share purchase is not consummated and the corpora-
tion is dissolved, a shareholder whose shares were to be pur-
chased has the same rights and priorities in the corporation[s as-
sets as if the sale had not been ordered.

(4) OTHER RIGHTS; CONDITIONS ON EXERCISE.  (a)  Except as 
provided in pars. (b) and (c), the rights of a shareholder to com-
mence a proceeding under this section are in addition to, and not 
in lieu of, any other rights or remedies that the shareholder may 
have.

(b)  If a shareholder has agreed in writing to pursue a nonjudi-
cial remedy to resolve disputed matters, the shareholder may not 
commence a proceeding under this section with respect to those 
matters until he or she has exhausted the nonjudicial remedy.

(c)  If a shareholder has dissenters[ rights under this subchap-
ter or s. 180.1302 with respect to proposed corporate action, the 
shareholder must commence a proceeding under this section be-
fore the shareholder is required to give notice of his or her intent 
to demand payment under s. 180.1321 or to demand payment un-
der s. 180.1323 or the proceeding is barred.

History:  1989 a. 303.
Corporate Control Contests:  Judicial Dissolution of Closely Held Corporations.  

Laufer.  Wis. Law. Feb. 1994.

180.1834 Greater quorum or voting requirements.  (1) 
The articles of incorporation of a statutory close corporation may 
impose a greater quorum or voting requirement for shareholders, 
or classes of shareholders, than is required by this chapter.

(2) An action by shareholders to adopt an amendment to the 
articles of incorporation that adds, changes or deletes a greater 
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quorum or voting requirement must meet the same quorum re-
quirement and be adopted by the same vote required to take ac-
tion under the largest of the greater quorum or voting require-
ments then in effect or proposed to be added, changed or deleted.

(3) Section 180.0727 does not apply to a statutory close 
corporation.

History:  1989 a. 303.

180.1835 Limited liability.  The failure of a statutory close 
corporation to observe usual corporate formalities or require-
ments relating to the exercise of its corporate powers or the man-
agement of its business and affairs is not grounds for imposing 
personal liability on the shareholders for obligations of the 
corporation.

History:  1989 a. 303.

180.1837 Officers; execution of documents.  (1) A 
statutory close corporation may operate and conduct business 
with one or more officers.

(2) If an individual holds more than one office in a statutory 
close corporation, the individual may execute, acknowledge or 
verify in more than one capacity any instrument required to be 
executed, acknowledged or verified by the holders of 2 or more 
offices.

History:  1989 a. 303.

SUBCHAPTER XIX

SERVICE CORPORATIONS

180.1901 Definitions.  In ss. 180.1901 to 180.1921:
(1) XEmployeeY means an individual who is hired by a ser-

vice corporation and who is usually and ordinarily considered by 
custom, practice or law to be rendering professional or other per-
sonal services for which a license, certificate, registration or 
other legal authorization is required.  XEmployeeY does not in-
clude any of the following:

(a)  An individual who is hired by a service corporation and 
who provides services as an administrator, technician, clerk or 
bookkeeper.

(b)  An individual who performs all of his or her employment 
for a service corporation under the direct supervision and control 
of a licensed, registered or certified officer or employee of the 
service corporation.

(1m) XHealth care professionalY means an individual who is 
licensed, registered or certified by any of the following:

(ag)  The massage therapy and bodywork therapy affiliated 
credentialing board under ch. 460.

(am)  Chiropractic examining board under ch. 446.
(ar)  Board of nursing under ch. 441.
(at)  Dentistry examining board under ch. 447.
(b)  Medical examining board under subch. II of ch. 448.
(bg)  Physical therapy examining board under subch. III of ch. 

448.
(bk)  Podiatry affiliated credentialing board under subch. IV 

of ch. 448.
(br)  Dietitians affiliated credentialing board under subch. V 

of ch. 448.
(bs)  Athletic trainers affiliated credentialing board under 

subch. VI of ch. 448.
(bu)  Occupational therapists affiliated credentialing board 

under subch. VII of ch. 448.
(c)  Optometry examining board under ch. 449.
(d)  Pharmacy examining board under ch. 450.

(e)  Psychology examining board under ch. 455.
(f)  Marriage and family therapy, professional counseling, and 

social work examining board under subch. I of ch. 457.
(g)  Hearing and speech examining board under subch. II of 

ch. 459.
(h)  Naturopathic medicine examining board under ch. 466, 

except that Xhealth care professionalY does not include a limited-
scope naturopathic doctor licensed by the naturopathic medicine 
examining board under ch. 466.

(2) XService corporationY means a corporation organized un-
der ss. 180.1903 to 180.1921.

History:  1989 a. 303; 1993 a. 473; 1995 a. 167; 1997 a. 75, 156, 175; 1999 a. 9, 
32, 180; 2001 a. 74, 80; 2003 a. 41; 2009 a. 113, 149, 355; 2021 a. 130; 2023 a. 55.

180.1903 Formation of service corporation.  (1) Ex-
cept as provided in sub. (1m), one or more natural persons li-
censed, certified, or registered pursuant to any provisions of the 
statutes, if all have the same license, certificate, or registration or 
if all are health care professionals, may organize and own shares 
in a service corporation.  A service corporation may own, oper-
ate, and maintain an establishment and otherwise serve the con-
venience of its shareholders in carrying on the particular profes-
sion, calling, or trade for which the licensure, certification, or reg-
istration of its organizers is required.

(1m) A service corporation for carrying on the profession of 
certified public accounting may be organized under sub. (1) if 
more than 50 percent of the shareholders are certified public 
accountants.

(2) Professional or other personal services, consultation or 
advice in any form may be rendered only by directors, officers, 
agents or employees of the service corporation who are licensed, 
certified or registered pursuant to statute in the field of endeavor 
designated in the articles of incorporation of the service 
corporation.

(3) Liability may not accrue to a service corporation or its 
shareholders solely as a result of a decision to organize under sub. 
(1) or solely as a result of a decision to include or exclude a cate-
gory of health care professionals as eligible to become sharehold-
ers of the service corporation.

(4) Each health care professional, other than a physician or 
nurse anesthetist, who is a shareholder of a service corporation 
and who has the authority to provide health care services that are 
not under the direction and supervision of a physician or nurse 
anesthetist shall carry malpractice insurance that provides cover-
age of not less than the amounts established under s. 655.23 (4).

History:  1989 a. 303; 1993 a. 473; 2001 a. 16.

180.1905 Business corporation law applicable.  (1) 
Other provisions of this chapter shall be applicable to service cor-
porations, including their organization, and service corporations 
shall enjoy the powers and privileges and be subject to the duties, 
restrictions and liabilities of other stock corporations, except as 
provided in ss. 180.1901 to 180.1921.  A service corporation may 
not engage in any business other than that for which it was specif-
ically organized and for which its charter was granted.

(2) Sections 180.1901 to 180.1921 control in the event of 
conflicts with any other provision of this chapter.

History:  1989 a. 303.

180.1907 Corporate name.  The service corporation may 
bear the last name of one or more persons formerly or currently 
associated with it.  A service corporation may adopt a name 
which does not include the surname of any present or former 
shareholder.  The corporate name shall end with the word Xchar-
teredY or XlimitedY, or the words Xservice corporationY, or the ab-
breviation Xltd.Y or XS.C.Y.  A service corporation in existence on 
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January 1, 1991, need not change its name to comply with this 
section.

History:  1989 a. 303; 1991 a. 16, 173.

180.1909 Filing articles of incorporation.  Before com-
mencing operations, a service corporation shall deliver its articles 
of incorporation to the department for filing.

History:  1989 a. 303; 1995 a. 27.

180.1911 Participants; conflict of interest.  (1) Except 
as provided in ss. 180.1903 (1m) and 180.1913, each shareholder, 
director and officer of a service corporation must at all times be 
licensed, certified or registered by a state agency in the same field 
of endeavor or be a health care professional.  An individual who 
is not so licensed, certified or registered may not have any part in 
the ownership or control of the service corporation, except that 
the nonparticipant spouse of a married individual has the rights 
of ownership provided under ch. 766.  A proxy to vote any shares 
of the service corporation may not be given to a person who is not 
so licensed, certified or registered.

(2) If any shareholder, director, officer or employee of a ser-
vice corporation becomes legally disqualified to render profes-
sional or other personal services, consultation or advice within 
this state for which he or she was licensed, certified or registered, 
or accepts employment or is elected to a public office which by 
law places restrictions or limitations upon his or her rendering of 
the services for which he or she was licensed, certified or regis-
tered, he or she shall immediately sever all employment with, and 
financial interest in, the service corporation.  A service corpora-
tion[s failure to require prompt compliance with this subsection is 
a ground for the suspension or forfeiture of its franchise.

History:  1989 a. 303; 1993 a. 473; 2005 a. 215.

180.1913 Alternative incorporation by one or 2 per-
sons.  (1) A service corporation which has only one share-
holder need have only one director, who shall be the shareholder.  
The shareholder shall also serve as the president and treasurer of 
the service corporation.  The other officers of a service corpora-
tion described in this subsection need not be licensed, certified or 
registered in the same field of endeavor as the president.

(2) A service corporation which has only 2 shareholders need 
have only 2 directors, who shall be the shareholders.  The 2 share-
holders shall fill all of the general offices of the service corpora-
tion between them.

History:  1989 a. 303.

180.1915 Professional relationships and liability.  Ex-
cept as provided in this section, ss. 180.1901 to 180.1921 do not 
alter any contract, tort or other legal relationship between a per-
son receiving professional services and one or more persons who 
are licensed, certified or registered to render those professional 
services and who are shareholders, directors, officers or employ-
ees in the same service corporation.  A shareholder, director, offi-
cer or employee of a service corporation is not personally liable 
for the debts or other contractual obligations of the service corpo-
ration nor for the omissions, negligence, wrongful acts, miscon-
duct and malpractice of any person who is not under his or her ac-
tual supervision and control in the specific activity in which the 
omissions, negligence, wrongful acts, misconduct and malprac-
tice occurred.  A service corporation may charge for the services 
of its shareholders, directors, officers, employees or agents, may 
collect such charges and may compensate those who render such 
personal services.  Nothing in this section shall affect any of the 
following:

(1) The liability of a service corporation for the omissions, 
negligence, wrongful acts, misconduct and malpractice of a 

shareholder, director, officer or employee while the person, on 
behalf of the service corporation, provides professional services.

(2) The personal liability of a shareholder, director, officer or 
employee of a service corporation for his or her own omissions, 
negligence, wrongful acts, misconduct and malpractice and for 
the omissions, negligence, wrongful acts, misconduct and mal-
practice of any person acting under his or her actual supervision 
and control in the specific activity in which the omissions, negli-
gence, wrongful acts, misconduct and malpractice occurred.

History:  1989 a. 303; 1993 a. 473; 1995 a. 400.
A service corporation and its shareholders are not jointly and severally liable for 

the intentional tort of a shareholder that was not committed in the ordinary course of 
the corporation[s business with the authority of the tortfeasor[s fellow shareholders 
or within the tortfeasor[s authority in the course of his or her employment.  Ander-
son v. McBurney, 160 Wis. 2d 866, 467 N.W.2d 158 (Ct. App. 1991).

180.1917 Corporate agents.  The relationship of an indi-
vidual to a service corporation with which the individual is asso-
ciated, whether as shareholder, director, officer or employee, 
does not modify or diminish the jurisdiction over him or her of 
any state agency that licensed, certified or registered him or her 
for a particular field of endeavor.

History:  1989 a. 303.

180.1919 Continuity; dissolution; stock transfer or 
redemption.  (1) (a)  A service corporation has perpetual exis-
tence until dissolved in accordance with other provisions of this 
chapter.

(b)  1.  Except as provided in subd. 2., if all shareholders of a 
service corporation cease at any one time and for any reason to be 
licensed, certified or registered in the particular field of endeavor 
for which the service corporation was organized, the service cor-
poration is converted into and shall operate solely as a business 
corporation under applicable provisions of this chapter, exclusive 
of ss. 180.1901 to 180.1921.

2.  If not more than 50 percent of the shareholders in a service 
corporation described in s. 180.1903 (1m) at any one time are not 
certified public accountants, the service corporation is converted 
into and shall operate solely as a business corporation under ap-
plicable provisions of this chapter, exclusive of ss. 180.1901 to 
180.1921.

(2) (a)  Within 90 days after a shareholder[s date of death or 
disqualification under s. 180.1911 (2) to own shares in the ser-
vice corporation, all of the shares of the shareholder shall be 
transferred to, and acquired by, the service corporation or persons 
qualified to own the shares.  If no other provision to accomplish 
the transfer and acquisition is in effect and carried out within the 
90-day period, the service corporation shall purchase and redeem 
all of the deceased or disqualified shareholder[s shares of the ser-
vice corporation at the book value of the shares, determined as of 
the end of the month immediately before death or 
disqualification.

(b)  For purposes of par. (a), the book value is determined 
from the books and records of the service corporation in accor-
dance with the regular methods of accounting used by the service 
corporation to determine its net taxable income for federal in-
come tax purposes.  A subsequent adjustment of the service cor-
poration[s net taxable income, whether by the service corpora-
tion, by federal income tax audit made and agreed to, or by a 
court decision which has become final, does not alter the redemp-
tion price.

(c)  This section does not prevent the parties involved from 
making any other arrangement, or providing in the service corpo-
ration[s articles of incorporation or bylaws or by contract, to 
transfer the shares of a deceased or disqualified shareholder to 
the service corporation or to persons qualified to own the shares, 
whether made before or after the death or disqualification of the 
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shareholder, if all of the shares involved are transferred within the 
90-day period under par. (a).

History:  1989 a. 303; 2005 a. 215.

180.1921 Annual report.  (1) A service corporation shall 
deliver to the department for filing a report in each year following 
the year in which the service corporation[s articles of incorpora-
tion were filed by the department, during the calendar year quar-
ter in which the anniversary of the filing occurs.

(2) The report shall show the address of this service corpora-
tion[s principal office and the name and post-office address of 
each shareholder, director, and officer of the service corporation 
and shall certify that, with the exceptions permitted in ss. 
180.1903 (1m) and 180.1913, each shareholder, director, and of-
ficer is licensed, certified, registered, or otherwise legally autho-

rized to render the same professional or other personal service in 
this state or is a health care professional.  The service corporation 
shall prepare the report on forms prescribed and furnished by the 
department, and the report shall contain no fiscal or other infor-
mation except that expressly called for by this section.  The de-
partment shall forward report forms by 1st class mail to every ser-
vice corporation in good standing, at least 60 days before the date 
on which the service corporation is required by this section to file 
an annual report.

(3) A report under this section is in lieu of an annual report 
required by s. 180.1622.

(4) An annual report is effective on the date that it is filed by 
the department.

History:  1989 a. 303; 1991 a. 269; 1993 a. 214, 473, 491; 1995 a. 27; 2001 a. 16, 
107.
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