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CHAPTER 185.

CO-OPERATIVES.
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185.02 Purposes, 185.51 Amendments to articles.
185.03 General powers, 185.52 Stockholder voting on amendments
185.04 Incorporators. Lo articles.
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185.11 Membership. effect thereof.
185.12 Voting. 185.63 Division of a co-operative.
185.13 Member meetings. 185.64 Conversion of corporation.
185.14 Quorum. 185.71 Voluntary dissolution.
185.15 Notice to members, stockholders or (185,72 Involuntary dissolution.
other persons; waiver, 185.73 Liquidation under court supervision.
185.21 Stock; authorization, issuance, con- |185.74 Property omitted from final distri-
trol, use, rights. bution.
185.22 Subscriptions for stock; liability|185.75 Amounts due unknown persons.
therefor. 185.76 Survival of 1emedv after dissolution.
185.23 Missing securities or records. 185.81 Admission of foreign co-operatives.
185,24 Liability of co-operative for wrong-|185.82 Filing and vrecording documents;
ful transfers of its securities. penalty for false document.
185.81 Directors; number, election, re-|185.83 Fees for filing.
moval and vacancies. 185.84 Fees or penalty due state,
185.82 Directors; meetings, quorum and]185.85 TForms to be furnished by secretary
waiver of notice. of state.
185.38 BExecutive committee, 185.91 Voting reguirements of articles.
185.84 Action without meeting by directors|185.92 Defense of ultra vires.
or members. 185.93 Member or stockholder derivative
185.35 Officers. actions.
185.86 Compensation and benefits to direc-[185.94 TUse of term ‘co-operative”; penalty
tors, officers and employes. for improper use.
185.37 Liability of directors and members. | 185.95 Discrimination against association.
185.38 Disposition of assets; right to se-|185.96 Application of chapter.
cure debts. 185.97 Title.
185.41 Co-operative contracts. 185.981 Co-operative sickness care.
185.42 Filing of co-operative contracts;|185.982 Manner of practicing medicine; pay-
effect thereof. ment; promotional expense.
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185.44 Application of 185.41 to 185.43; ation.
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186.49 Omission of seal. 185.996 Inconsistent provisions of statutes.

Note: Section 1 of ch. 368, Laws 1455, provides that 185.01, 185.02, 185.04 to 185.18 and
185.20 to 185.22, Stats. 1953, repealed by said act, are in effect as to fmelgn co-operatives
until Jan. 1, 1856 (see also 185.96 (2)) and as to domestic co-operatives until June 30,
1956 (see also 185.96 (1)) unless they sooner elect to come under new ch, 185, It further
provides that all co-operatives organized after July 13, 1955 shall be governed by new ch.
185, created by said ch. 368.

185.01 Definitions. As used in this chapter, unless the context requires otherwise,
the term:

(1) “Co-operative’” means an association incorporated under this chapter.

(2) “Foreign co-operative” means an association incorporated under a co-operative
law of another state which has members residing within this state and which is operating
on the following co-operative basis:

(a) Either no member of the foreign co-operative who is an individual is allowed more
than one vote hecause of the amount of stock or membership eapital he owns therein, or
the foreign co-operative does not pay dividends on stock or membership capital in excess
of 8 per cent per annum; and

(b) The foreign co-operative shall not deal in the products of or for nonmembers to
an amount greater in value than such as are handled by it for members; and

(e) The foreign co-operative distributes its proceeds according to either s. 185.45 or
the law of the state of the foreign co-operative’s incorporation.

(8) “Association” includes both co-operatives and foreign co-operatives.

(4) “Corporation” means all corporations not associations.

(5) “Member” means a person who has been qualified and acecepted for memhership
in an association.
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(6) “Membership stoek” means any class of stock, continuous ownership of which is
required for membership in a co-operative.

(7) “Security” as used in ss. 185.23, 185.24 and 185.46 means any indebtedness,
capital stoek or other equity interest in a co-operative’s assets.

History: 1955 c. 368, 652.

Revision Committee Note, 1955: “Co- as to domestic co-operatives since they are
operative basis” has been defined only as to subject to this entire chapter. “Membership
foreign co-operatives along the lines of the stock” is a new concept. “Security” is de-
tfederal Capper-Volstead act; it was felt no fined for this chapter only; the definition
definition of “co-operative basis” was needed has no bearing on ch. 189, (Bill 140-A)

185.02 Purposes. Co-operatives may be organized under this chapter for any law-
ful purpose except banking, insurance, and huilding or operating public railroads, but
subject to statutes relating fo the orvganization of specified kinds of corporations.

History: 1955 ¢, 368,

Revision Committee Note, 1955: This sec- from the general corporation law. (Bill
tion conforms closely to 185.02 (1953) where 140-A)
the definition of purposes is carried over

185.03 General powers, Unless otherwise provided by its articles, a co-operative
may:

(1) Exist perpetually.

(2) Sue and be sued.

(3) Have a seal.

(4) Make contraets, incur liabilities and borrow money; issue certificates repre-
senting indebtedness, or representing equity interests in ity assets; acquire property;
dispose of, mortgage, pledge, lease or otherwise use in any manner any of its property,
or any interest therein, wherever situated.

(5) Invest its funds, lend money for its purposes, and hold any property as security
for repayment.

(6) Conduet its business and affairs and have offices and exercise its powers in the
United States or in any foreign country.

(7) Elect officers and appoint agents, define their duties and fix their compensation.

(8) Make and alter bylaws, consistent with its articles and the laws of this state,
for the administration and vegulation of its affairs.

(9) Make donations for chavitable, scientific, educational or religious purposes.

(10) Indemnify any present or former director, officer or agent against actnal ex-
penses necessarily incurred in defense of any proceeding in which he is a party because
he is or was such director, officer or agent. This subsection does.not apply to those pro-
ceedings in which he is adjudged liable for negligence or misconduct in the performance
of duty, Such indemnification shall not he exclusive of other rights to which he may
be entitled.

(11) Cease its activities and surrender its franchise.

(12) Exercise all powers necessary or convenient to effect its purposes.

History: 1955 c, 368,
Revision Committee Note, 1955: This section conforms closely to 180.04. (Bill 140-A)

185.04 Incorporators. Five or more adults, one of whom must be a resident, may
form a co-operative by signing, acknowledging, filing and recording articles of assoeci-
ation.

History: 19556 c, 368,

185.05 Articles. (1) The articles of association shall set forth:

(a) The name of the co-operative and that it is a co-operative.

(b) The period of existence, unless perpetual.

(¢) The purposes for which organized, It is sufficient to state that the co-operative
may engage 1n any aetivity within the purposes for which co-operatives may be organ-
ized, and all such activities shall then be deemed within its purposes, subject fo express
limitations.

(d) Whether the co-operative is organized with or without capital stock.

(e) The designation of classes of members, if more than one.

(f) The number and par value of shares of each authorized class of stoek; if more
than one class is authorized, the designation, preferences, limitations and relative rights
of -each elass shall also be set forth.

(g) Which classes of stock are membership stoek.

{h) As to each class of stock, the rate of dividend, or that the rate of dividend may
be fixed by the board, or that no dividend will be paid. If the dividend on any elass
of stock is to be eumulative, this shall also be stated.

(1) Any reservation of a right to-acquire or reeall any stock.

(j) The basis of distribution of assets in the event of liquidation,
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(k) The city, village or town in this state in which the co-operative’s principal office
is to be located, or the complete address in this state of its registered agent.

(1) The name and address of each incorporator.

(m) The names and addresses of at least 5 incorporators who will act as the tempo-
rary board, e e

(2) It is not necessary to set forth in the articles any of the powers granted by this
chapter. The articles may include additional provisions, eonsistent with law, including
provisions which are required or permitted to he set forth in the bylaws. Any provision
requived or permitted in the bylaws has equal force and effect if stated in the articles.
‘Whenever a provision of the articles is inconsistent with a hylaw, the articles control.

(8) The articles shall be filed and recorded as provided in s. 185.82. The legal exist-
ence of a co-operative begins when the duplicate original articles ave left for recording.
Upon receipt of the certificate of the register of deeds that the duplicate original articles
have been vecorded, the secretary of state shall issue a certificate of incorporation.

(4) The certificate of incorporation shall be conclusive evidence, except as against
this state in a proceeding to cancel or revoke such certificate, that all conditions prece-
dent to existence have heen met.

History: 1955 c, 368,

185.06 Organization meetings, (1) After articles have heen filed and recorded,
an organization meeting of the temporary board shall be held at the call of a majority
of the incorporators or of a majority of the temporary directors for the adoption of
bylaws, election of temporary officers, and transaction of other business.

(2) The first meeting of the members shall be called by the temporary president
or a majority of the temporary directors. Such meeting shall be held as soon as reason-
ably possible after the organization meeting of the temporary hoard, but not later than
6 months after recording the articles. Failure to hold such meeting within the time
specified does not affect the validity of orgamnization.

History: 1955 ¢, 368,

Revision Committee Note, 1955: No coun- slightly different than the past law. (Bill
terpart in 1953 statutes. The organization 140-A)
of a co-operative under this section is

185.07 Bylaws. The initial bylaw of a co-operative may he adopted by the tempo-
rary board. Thereafter, bylaws may be adopted and amended only by the members, un-
less the members adopt a bylaw which permits the hoard to make and amend specified
bylaws. Any bylaw adopted or amended by the board shall be reported at the next
regnlar member meeting. Any such bylaw shall be at any time subject to amendment
or repeal by the members. Unless the bylaws provide otherwise, any bylaw may be
adopted, amended or repealed by a majority of the members present at a meeting.

History: 1955 c. 368,

Revision Committee Note, 1955: No coun- board may adopt the initial bylaws of the
terpart in 1953 statutes. This generally co-operative, Normally, only members there-
changes the present law. The temporary after adopt or amend bylaws, (Bill 140-A)

185.08 Principal office; registered agent; service of process. (1) A co-operative
shall maintain in this state either its principal office or a registered agent.

(2) The board may establish or change the location of the principal office or name
and address of the registered agent by eausing a statement in writing to be filed and
recorded as an amendment to the articles as provided in s. 185.82. Such statement shall
set forth the name of the co-operative, and the location of its principal office or the
name and address of the registered .agent as established or changed.

(3) A registered agent may resign by mailing a written notice to hoth the secretary
of state and the co-operative. The resignation becomes effective when the co-operative
names a new registered agent or 60 days after the receipt of notice by the secretary of
state, whichever is sooner.

(4) Service of any process, notice or demand upon a co-operative may be made as
provided in s. 180.11 or 262.09. ‘

History: 1955 c., 368, )

Revigion Committee Note, 1955: This sec- the principal office or a registered agent to
tion modifies 185.02 (1953) by requiring only be maintained in the state. (Bill 140-A)

185,09 Promotion expense; limitation. No co-operative funds may he used, nor
any stock issued, in payment of any promotion expenses in excess of 5 per cent of the
paid-up eapital stoek or membership fees.

History: 1955 c. 368,

Revision Committee Note, 1955: Conforms closely to 185.21 (1953). (Bill 140-A)

185.11 Membership, (1) A co-operative may be organized on a membership hasis
with no eapital stock, or may be organized with capital stock.
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(2) A co-operative may have one or more classes of members. The designation,
qualifications, requirements, method of acceptance, and ineidents of membership of each
class shall be set forth in the bylaws. Any person, including a partnership, incorporated
or unineorporated association, corporation, or body politic, may become a member in
accordance with the bylaws.

(3) No member may transfer his membership except as permitted in the bylaws.

(4) The bylaws may provide for termination of membership and the conditions
and terms thereof.

History: 1955 c. 368,

Revision Committee Note, 1955: No coun- in articles or bylaws of all co-operatives,
terpart in 1853 statutes. This specifically since the concepts of ‘“‘membership” and
authorizes nonstock co-operatives. Member- ‘“stock ownership” are made separate from
ship provisions, however, are to be included each other. See 185.12. (Bill 140-A)

185.12 Voting. (1) Exeept as permitted in this section, s. 185,52, 185.61 or 185.63,
no person other than a memher may vote at any member meeting. A person who has
not fully paid for his membership may not vote except as expressly permitted in the
bylaws, If the co-operative permits 2 or more persons to hold one membership, the
hylaws may provide how such member vote is to he cast.

(2) At any member meeting, each member entitled to vote shall have one vote, ex-
cept that the articles may permit either or both: ‘

(a) A member association to cast additional votes not exceeding a number equal to
its membership. |

(b) A co-operative whose member-patrons include other associations to hase voting
in whole or in part on a patronage basis.

(3) Voting by proxy shall not be allowed in any co-operative, except the bylaws
may provide for vepresentation of members by delegates apportioned territorially. A
delegate shall cast the votes to which members vepresented by him ave entitled.

(4) An absent member may submit a signed vote if he has been previously notified
in writing of the exact motion or resolution upon which the vote is taken. The bylaws
may limit use of signed votes except as provided in s. 185.52.

(5) In the absence of written notice that some person has been designated to repre-
sent a member who is other than a natural person, such member may he represented by
any of its principal officers. Unless the bylaws provide otherwise, an individual may
represent more than one such member, and may also vote as an individual if he is a
member,

(6) The bylaws may set forth provisions, not inconsistent with this chapter, re-
lating to the methods and procedures for voting.

Historys 1955 c. 368,

Revision Committee Note, 1955: The right voting is permitted in federated organiza-
to vote is made dependent on membership tions for the Arst time. The old mail ballot
and not mere stock ownership. Patronage procedure has bheen simplified. (Bill 140-A)

185.13 Member meetings, (1) Unless the bylaws provide otherwise, member meet-
ings shall be held at the principal office or such other place as the board may determine.

(2) An annual member meeting shall be held at the time fixed in or puvsuant to
the bylaws. In thd absence of a bylaw provision, such meeting shall be held within 6
months after the close of the fiscal year at the call of the president or board.

(3) Special member meetingg may he called by the president, board, or members
having one-fifth of the votes entitled t¢ be cast at such meeting.

(4) Written notice, stating the place, day and hour, and in case of a special member
meeting the puirposes for which the meeting is called, shall be given not less than 7 nor
more than 30 days before thd meeting at the direction of the person cealling the meeting.

(6) At any meating at which members are to be represented by delegates, notice to
such members may be givert by notifying such delegates and their alternates. Notice
may counsist of a noticq to. all members or may be in the form of an announcement at
the meeting at which: such delegates or alternates were elected.

(6) Action without a meating may he taken pursunant to s, 185.34,

Historys: 1955 c. 368,

Revision Commitiee Note, 1955: Annual action without meeting by unanimous con-
meeting requirements are strengthened. No- sent is new. (Bill 140-A)
tice provisions are slightly changed; and

185.14 Quorum. A quorum at g member meeting shall be 10 per cent of the first
100 members plus 5 per cenf, of additional members, present in person or represented
by delegate. Unless thq bylaws fix a larger number of memhers to constitute a quornm,
a quorum shall never bq more than 50 members nor less than 5 members or a majority
of all members, whichever is smaller, Members represented by signed vote may be
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counted in computing a quorum only on those questions as to which the signed vote is
taken.

History: 19565 c. 368, 660,

Revision Committee Note, 1935t 18515 An exact percentage figure was introduced
(1953) contains._a requirement .impossible.to .to make for ease -in computing -a--quorum,
meet in some co-operatives. Rather than (Bill 140-A) [See later amendment on quo-
setting the minimum at twice the bhoard of rum by ch. 660, Laws 1955.]
directors, a minimum quorum of § is set.

185.15 Notice to members, stockholders or other persons; waiver. (1) Whenever
notice is required by this chapter to he given to any person, such notice shall be given
either personally or by mail. If mailed, such notice is given when deposited in the
United States mail, with postage prepaid thereon, addressed to such person at his
address as it appears on the records of the co-operative.

(2) A signed waiver is equivalent to personal notice to the person so signing.

History: 1955 c. 368.

Revision Committee Note, 1955: This gen- bher or a stockholder or another person, To
eral notice section applies to notice required this extent, there is no counterpart in 1953
to be given to any person, whether a mem~ statutes., (Bill 140-A)

185.21 Stock; authorization, issuance, control, use, rights. (1) A co-operative
organized with capital stock may issue the amount of stock stated in its articles. Such
stock may be divided into 2 or more classes with such designhations, preferences, limita-
tions, and relative rights as shall be stated in the articles, except that:

(a) Stock as such has no voting power, except as stated in ss. 185.52, 185.61 and
185.63;

(b) Stoek without par value shall not bhe authorized or issued;

(¢) The rate of dividends upon stock shall not exceed 6 per cent of its par value
for any year, bub dividends may be cumulative.

(2) (a) The articles may regnire that members own one or more shares of mem-
bership stock. Such stock shall be issued or fransferred only to a person eligible to
beecome a member, and only when such person satisfies other requisites for membership.

(b) Unless vestricted by the articles, stock other than membership stock may be
issued or transferred to any person.

(3) Hach certificate for stoek shall bear the manual or facsimile signature of a
prineipal officer and shall state:

(a) The name of the co-operative, the number, par value and class of the shares
represented by the certificate, and whether or not it is membership stock.

(b) Any restrictions on the issuance or transfer of such stock, including those pro-
vided in sub. (2) (a);

(e) If more than one class of stock is authorized, the designation of the several
classes, and their respective preferences, lmitations and relative rights. In lieu of the
full statement, this information may be given in summary form, or the certificate may
state that the co-operative will, upon request, furnish the information required by this
subsection.

(4) No stock certificate may be issued exeept upon payment of the par value of the
stock it represents. Payment for stock may be in cash or other property. If in other
property, the value thereof shall be determined by the board and such determination, if
made in good faith, shall be conclusive,

(5) Unless the articles provide otherwise, a co-operative may acquire, recall, ex-
change, redeem, and reissue its own stock. Provisions in the articles and on the stock
certificate may reserve to the co-operative a prior right to acquire any stock offered for
sale, or a right to recall the stock of any stockholder, or hoth of said rights. The con-
sideration paid for stock recalled by the co-operative shall be its par value and acerued
unpaid dividends, provided that if the book value of such stoek is less than the par
value, the consideration shall be such hook value. The co-operative may set off obliga-
tions of the stockholder to it. If the remaining assets would be less than the aggregate
amount. payable to creditors and persons holding stock with preferential rights wpon
liquidation, no stock shall he. acquired, recalled, exchanged or redeemed for a consider-
ation other than stock or certificates of equity interest of equal or subordinate rank.

(6) When stock is acquired, recalled, exchanged, or redeemed by the co-operative,
such stock is restored to the status of authorized but unissued stock.

(7) Stockholders as such have no pre-emptive right to purchase additional stock.

History: 1955 c, 368,

Revision Committee Note, 1955: This sec- were patterned after present practice and
tion is a complete rewriting and reworking anticipated future needs of co-operatives. All
of 185,081 (1953). Thevre is no exact counter- sections relating to the issuance and control
part anywhere. DPortions of the section of stock are gathered together here in one
were patterned after ch, 180. Other portions section. (Bill 140-A)



2521 CO-OPERATIVES 185.31

185.22 Subscriptions for stock; liability therefor. (1) A subsecription for stock of
a co-operative is irvevoeable for 6 months unless otherwise provided by the subscription
agreement, or unless all subscribers consent to the revocation.

(2) Except as provided in s. 185.37, a stoeckholder or subseriber is under no ohliga-
tion to any person with respect to his stock or subseription other than the obligation to
pay to the co-operative the full consideration for which such stock was to be issued.

History: 1955 c. 368.

Revision Committee Note, 1955: No coun- patterned on 180,13 (1) and 180.20 (1). (Bill
terpart in 1953 statutes, This section was 140-A)

185.23 Missing securities or records. (1) When a seeurity issued by a co-operative
is missing, the co-operative shall issue a duplicate security if the owner so requests and
furnishes an indemnity aceeptable to the co-operative.

(2) When records showing ownership of securities of apportionment of equity
interest in the assets are missing and the information therein contained is necessary to
a proposed redemption of the interest, the co-operative may give notice and redeem
as follows:

(a) The co-operative shall set aside an amount equal to the value of the interests
to be redeemed.

(b) The co-operative shall give notice of such redemption to all owners of interests
of which the co-operative has knowledge.

(e) If there are interests, the owmnership of which is unknown to the co-operative,
it shall publish notice of the redemption at least once a month for 4 months both in a
publication eirculated among members of co-operatives in the avea and in a newspaper
of general circulation in the area.

(d) Any unclaimed outstanding interest represented by the missing records may
then be terminated in accordance with s. 185.46.

History: 1955 c. 368,

Revision Committee Note, 1955: This sec- where certain records have either been lost
tion is entirely mew, There is no counter- or destroyed. It details provisions giving
part for it anywhere. (1) was adopted in the best possible notice under the antici-
part from provisions of the uniform com- pated circumstances. It permits the co-
mercial code, (2) was designed to meet a operative in such circumstances to clear up
particular problem existing in co-operatives its books., (Bill 140-A)

185.24 Liability of co-operative for wrongful fransfers of its securities. (1) A
co-operative is not liahle for acting upon wrongful transfers of its securities unless it has
notice that the certificate was not transferred by a proper person or has notice that the
transfer was wrongful.

(2) As used in this section:

(a) “Proper person” means the registered owner or last prior transferee, whether or
not deseribed as fiduciary for another, or his authorized agent, legal representative, or
successor to his intervest by operation of law.

(h) “Wrongful transfer” means a transfer which is in excess of the authorization or
capacity of the transferor, or which is made in breach of the transferor’s fiduciary duty.

(e) “Transfer” includes a redemption or recall of stock.

History: 1955 c. 368,

Revision Committee Note, 1955: No coun- proposed model exoneration act of the
terpart in 1953 statutes. This section was American Bar Association., (Bill 140-A)
adopted from the July 1, 1954, draft of the

185.31 Directors; number, election, removal and vacancies. (1) The business and
affairs of a co-operative shall be managed by a board of directors. Every director shall be
a member or a representative of a member who is other than a natural person. The by-
laws shall prescribe any other qualifications for divectors and may provide that directors
be from specified territorial districts.

(2) The number of directors shall not be less than 5, provided that, in a co-operative
with less than 50 members, the number of divectors shall not be less than 3. Subject to
such limitation, the number shall be fixed in the articles, or if the articles so provide, in
the bylaws.

(3) The directors constituting the temporary board, named in the articles, shall hold
office until the first member meeting. At that meeting and therveafter, directors shall be
elected by the members at a member meeting in the manner and for the terms provided in
the bylaws. If the bylaws provide that directors be from specified territorial districts, the
articles may limit voting for any direetor to members from within the territorial district
from which such dirvector is to be elected. Unless the bylaws provide otherwise, a director’s
term of office shall he one year. Each director shall hold office for the term for which
elected and until his suceessor takes office. The bylaws may permit selection of alternates
to take the place of directors absent at a meeting of the hoard. Whenever any change is
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made in the hoard, the co-operative shall file within 20 days with the secretary of state
-a report showing the names and addresses of all directors.

(4) Unless the bylaws provide otherwise, a director may be removed upon a majority
vote of all members, .

(b)Y Unless the hylaws provide otherwise, any vacancy existing in the board may he
filled until the next annual meeting by appointment by a majority vote of the directors
then in office.

Histoxyy: 1955 c. 368,

Revision Committee Note, 1955: In small voting for such directors may be restricted
co~-operatives it is permissible to have a 3- to members of that district, 'This section
member board. Where directors are per- also permits selection of alternates to take
mitted to be elected upon a district basis, the place of absent directors. (Bill 140-A)

185.32 Directors; meetings, aquorum and waiver of notice. (1) Meetings of the
hoard shall be held at such place and upon such notice as is preseribed in or pursuant to
the bylaws.

(2) Unless a greater number is required in the bylaws, a majority of the directors in
office shall constifute a quorum for transaction of business. Unless a greater number is
required in the bylaws, an act of the majority of the directors present at a meeting at
which a quornm is present shall be the act of the hoard.

(3) A signed waiver of notice of a board meeting is equivalent to personal notice to
the person so signing. Attendance ab a meeting is a waiver of notice of such meeting, ex-
cept when o divector attends the meeting and objects thereat to the transaction of busi-
ness because the meeting was not lawfully convened.

(4) Unless the bylaws provide otherwise, the purposes of any meeting of the bhoard
need not be specified in the notice or waiver of notice of such meeting.

History: 1955 c. 368.
110R§)vision Committee Note, i8355: This section follows 180.35 and 180.37 in part., (Bill

185.33 Executive committee. (1) If the bylaws so provide, the hoard may elect
an executive committee to consist of 3 or move directors. When the hoard is not in ses-
gion, snch eommittee shall have all powers of the board except in respect to:

(a) Powers reserved by the board to itself.

(b) Apportionment or distribution of proceeds,

(¢) Election of officers.

(d) Filling of vacancies in the hoard.

(e) Amendments to the bylaws,

(2) The board may elect other directors as alternates for members of the executive
committee.

History:' 1955 c. 368,

Revision Committee Note, 1955: No coun- committee subject to certain restrictions.
terpart in 1953 statutes. This section per- (Bill 140-A)
mits the co-operative to have an executive

185.34 Action without meeting by directors or members, Any action which may
be taken at a meeting may be taken without a meeting if a writing setting forth and ap-
proving the action taken shall be signed by all of the co-operative members, directors or
executive committee members entitled to vote om such action. Such consent shall have
the same force and effect as a unanimous vote at a meeting.

History: 1955 c. 368,

Revision Committee Note, 1855: No counterpart in 1953 statutes. This follows, in part,
180,91, (Bill 140-A)

185.35 Officers, (1) The principal officers of a co-operative are a president, one
or more vice presidents as preseribed in the bylaws, a secretary and a treasurer. They
shall he elected annually by the hoard at such time and in such manner as the bhylaws pro-
vide. Upon original election and whenever any change is made in such officers, the co-
operative shall file with the secretary of state, within 20 days, a report showing the name
and address of all officers. Bach prineipal officer except the secretary and the treasurer
must be a director of the co-operative. The offices of seecretary and treasurer may be
combined in one person.

(2) Any other officer may he chosen by the hoard or as provided in the bylaws.

(3) All officers shall have such anthority and perform such duties as the bylaws pro-
vide, or as the board may determine not inconsistent with the bylaws, Any officer may
be removed by the board whenever in its judgment the best interests of the co-operative
will be served thereby. Tlection or appointment shall not of itself ereate contract rights.

History: 1955 c, 868,

Revision, Committee Note, 1955: There is 1953 statutes. This section follows, in part,
no substantial difference between this and 180.41 and 180.42. (Bill 140-A) ’
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185.36  Compensation and benefits to directors, officers and employes. (1) Unless
the bylaws provide otherwise, only the members may establish compensation or other hene-
fits for a director, not available generally to officers and employes, for services as a
director. .

(2) Unless the bylaws provide otherwise, for prior or future services of any officer
or employe, the board may provide reasonable compensation, pension, bonuses or other
benefits to such officer or employe, and pension or other benefits to a member of his family
or his heneficiaries. No officer or employe who is a director may take part in the vote on
his salary for services rendered the co-operative.

History: 1955 c. 368,

Revision Committee Note, 1955t No coun- directors may, however, provide compensa-
terpart in 1953 statutes, This section was tion, bonuses, pensions, health insurance
designed not to follow the provisions of ch., and other benefits to officers and employes
180. Following mnormal practice, in most of the co-operative and their families, (Bill
cases only the members may establish the 140-A)
compensation for directors. The bhoard of

185,37 Liability of directors and members. (1) Directors who negligently or in
bad faith vote for any distribution of assets contrary to this chapter or the articles ave
jointly and severally liable to the co- operative for the value of assets distributed in excess
of the amount which could have been distributed without violating this chapter or the
articles.

(2) Members, stockholders and patrons of a co-operative are neither obligated to pay,
nor liable upon, any co-operative obligation, except that stockholders are liable to an
amount equal to the par value of their shares for debts due an employe for not more than
6 months’ service to the co-operative,

History: 19556 c. 368,

Revision Committee Note, 1955: No coun- others, Since exXtensive case law has been
terpart in 1953 statutes, As to (2), the 1949 developed on this point, no change was felt
corporation law used the term ‘“clerks, serv- desirable and no change was intended.
ants and laborers.”” It is supposed that (Bill 140-A)

“‘employes” covers these people and no

185.38 Disposition of assets; right to secure debts. (1) Exeept as authorized by
the members, the board may not dispose of all or substantially all of a co-operative’s fixed
assets. At any meeting the members may authorize the disposition of all or substantially
all of a co-operative’s fixed assets if:

(a) Notice that such disposition will be considered at such meeting hag heen given to
all persons entitled to vote thereon; and

(b) Such disposition has been approved by two-thirds of those entitled to vote thereon
voting at the meeting,

(2) Unless the bylaws provide otherwise, the board may secure payment of a co-oper-
ative’s debts by mortgaging the co-operative’s rights, privileges, authority and franchises,
revenues and other property.

History: 1955 c. 368,

Revision Committee Note, 1955: No coun- assets are involved. The members may au-
terpart in 1953 statutes. (2) follows 185.05 thorize such disposition. (2) simply restates
(2) (1953). In general, no disposition of the former law relating to the securing of
assets may be made by the hoard where all debts. (Bill 140-A)
or substantially all of a co-operative’s fixed

185.41 Co-operative contracts. (1) If otherwise lawful, contracts for any of the
following purposes, whether written or contained in the bylaws, are valid when made he-
tween an association and any member in which such member agrees to:

(a) Sell, market or deliver all or any specified part of products produced or to he
produced either by him or under his control to or through the assoclation or any facilities
furnished by it.

(b) Authorize the association or any facilities furnished by it to acet for him in any
manner with respect to all or auy specified part of such products and any services to he
furnished by him.

{¢) Buy or procure all or a specified part of goods or services from or through the
association or any facilities furnished by it.

(d) Authorize the association or any facilities furnished by it to act for him in any
manner in the procurement of goods or serviees.

(2) The term of such contraets may not exceed 5 years, bub they may be made self-
renewing for periods not exceeding 5 years each, subject to the right of either party to
terminate at the end of the original and each 1enewal term upon giving written notice
of such termination during a period specified in such eontract. Such period shall he of at
least 30 days’ duration during the last year of each term. The association shall furnish to
each member-maker a completed original or eopy of his contract, and on his request at any
time shall promptly furnish him information as to his rights of termination. The 5-year
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limitation herein contained shall not apply to contracts for the furnishing of electric
energy or service involving an investment by the vendor in fixed assets to he amortized
over a longer term.

(3) Such contraet may require liquidated damages to be paid by the member in the
event of a breach of the contract. Liquidated damages may be either a percentage of
the value of the produets, goods or services, or a specific sum, but neither may be more
than 30 per cent of the value of the produects, goods or services, subject to the breach.
‘Where a speecific sum is provided as liquidated damages, but such sum exceeds 30 per cent
of the value of the produets, goods or services which are the subject of the hreach, then
the contract shall he construed as providing an amount equal to 30 per cent.

(4) If any contract authorized by sub. (1) (a) or (b) contains an assignment to the
association of any part or all of funds due or to hecome due the member during the life
of the eontract for any produet produced or to be produced by him or for any services
performed or to be performed in producing any product, any person who accepts or re-
ceives such produet from the member is bound by such assignment after receiving written
notiee from the association or the member of the amount and duration of such assignment.
However, as to any seasonal crop, if no funds ave paid or hecome payable by any person
under such an assignment for a period of 2 consecutive years during the life of the con-
tract, thereafter the assignment shall not be binding upon any person who receives or ac-
cepts such product from the member until the assignment is reaffirmed by the member in
writing and written notice thereof is given by the association or the member. Any such
reaffirmation shall continue to he effective during the life of the contract until another
such lapse of 2 eonsecutive years shall oecur,

History: 1955 c. 368,

Revision Committee Note, 1955: In gen- (4) is enlarged to cover so-called “bailiment”
eral this follows former law but broadens contracts, (Bill 140-A)
somewhat the types of authorized contracts.

185.42 Filing of co-operative contracts; effect thereof. (1) The association may
file in the office of the register of deeds of the county in which the member-maker of the
contract resides: :

(2) A copy of any contraet authorized by s. 18541 and

(b) If a uniform contract is used, & sworn list of the names of all member-makers of
that contract residing in the county.

(2) The register of deeds, upon payment of a fee of 50 cents for each contraet and of
5 cents for each member-maker of a uniform contraect, shall number each contract eon-
secutively and shall file it. The register of deeds shall enter the name of every member-
maker of such a contract alphabetically in a book to be kept for that purpose. He shall
place memhers and eo-operatives under a separate head and shall state in separate col-
nmns, opposite each name, the number of the contract, the date of the filing, and a brief
description of the products, goods or services covered by such contract.

(8) The filing constitutes notice to all persons of the association’s rights under the
contract, The filing also constitutes such notice that an interest in the title to all products
agreed to be sold by the member-maker of such contract to the association during the
term of sueh contract is vested in the association. In case of a purchase of any such prod-
uct thereafter by any party other than the association from any party other than the
association, no interest of any nature shall pass to such other purchaser; the association
may recover the possession of such products from any person in whose possession they
may be found, may obtain an injunction to prevent any attempted purchase, receipt or
transfer not permitted by the contract or may enforee its rights in any manner permitted
by law.

(4) The filing constitutes notice to all persons that the contract is and remaing a valid
contract mtil:

(a) It expires according to its terms; or

(b) It is canceled by written mutual agreement of the parties thereto; or

(e) It is annulled or otherwise terminated by final judgment of a court.

(5) Whenever the contract hag heen terminated in any such manner, the association
shall give, upon demand, a statement of termination to the member-maker of the contract.
Such member may file such statement in the office of the vegister of deeds where the con-
tract was originally filed. The register of deeds shall stamp “expired” after the name
of the member in the alphabhetical index. For such filing and stamping, the register of
deeds shall receive a 25-cent fee. At least once each year the association shall file in the
office of the register of deeds where the contract was originally filed, a sworn list of the
names of all member-makers whose contract has been terminated in any manner specified
by sub. (4) (b) and (¢). The register of deeds shall stamp “expired” after the name of
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the members in the alphabetical index. For such filing and stamping the register of deeds
shall receive a fee of 5 cents for each member-maker,

History: 1956 c. 368,

Revision Committee Note, 1955: This gen- records more current than under old law.
erally restates former law, The last part of (Bill 140-A)

(5) is -designed to keep register of deeds’

185.43 Relief against breach or threatened breach. (1) In the event of a breach
or threatened breach of a eontract authorized by s. 185.41 by a member, the association
shall be entitled fo an injunetion to prevent the hreach or any further breach thereof,
and to a decree of specific performance. Upon filing of a verified complaint showing such
breach or threatened breach, and npon filing a sufficient bond, the association shall be en-
titled to a temporary restraining order against the member.

(2) Any person, with actnal or construetive notice that a contract exists, who induces
or attempts to induce any member fo hreach or repudiafe his contract with the associa-
tion, or who in any manner aids a breach of such contract, is liable to the aggrieved party
for damages caused by such interference. The association is also entitled to an injune-
tion to prevent any interference or further interference with the contract.

Historys 1955 c. 368,

Revision Committee Note, 1955: No substantial change is intended from provisions in
185.08 (1953). (Bill 140-A) ‘

185.44 Application of 185.41 to 185.43; venue of action. (1) Sections 185.41
to 185.43 apply after July 13, 1955 to all contracts whether made hefore or after that
date.

(2) The proper place of trial of any action by or against an association when hased
on ss. 185.41 to 185.43 is in the county where the association hag its principal office or
registered agent. -

History: 1955 c. 368,

Revision Committee Note, 1855: (2) restates 185,08 (1953). (Bill 140-A)

185.45 Apportionment and distribution of proceeds. At least once annually the
directors shall determine and distribute net proceeds as follows:

(1) There shall be deducted from total proceeds:

(a) All operating expenses and costs,

(h) The cost of supplies, commodities, equipment and other property or services pro-
cured or sold for patrons.

(e) The cost of services performed for patrons.

(d) All taxes and all other expenses.

(e) Reasonable and necessary reserves for depreciation, depletion and obsolescence of
physical property, doubtful accounts and other valuation reserves, all of which shall be
established in accordance with usual and customary accounting practices. .

(2) The remainder of the total proceeds are neb proceeds and shall be distributed
and paid as follows:

(a) An amount nob to exceed b per cent thereof may ha seb aside as an educational
fund to be used in teaching or promoting co-operative organization or principles. Such
funds shall for all purposes except the computation of net proeceeds be deemed an ex-
pense of operation of the co-operative.

(b) A share of the net proceeds may he sef aside for or paid to officers or employes,
or both. Such amount shall for all purposes except the computation of net proceeds he
deemed an, expense of operation of the eo-operative,

(e) In a co-operative organized with eapital stock sueh dividend may be paid upon
capital stock as is anthorized by the articles. No dividend may be paid if the capital
is impaired or if payment of such dividend would result in an impairment. of capital.

(8) Unless the articles or hylaws otherwise expressly provide, none of the remainder
of the neti proceeds shall constitute income of the co-operative but all thereof shall he
distributed and paid to patrons, whether members or not, as follows:

(a) Reasonable reserves for necessary purposes may be created, which shall be cred-
ited to patrons in accordance with the ratio. which their’ patronage bears to total pa-
tronage.

(b) All the remainder of the neb proceeds shall be distributed and paid to patrons
in accordance with the ratio which their patronage hears to total patronage.

(6) There shall be no distinetion between the persons entitled thereto, but such re-
serves and distributions may he based upon business done with particular departments
or in particular commodities, supplies or services, or upon classification of business ae-
cording to the type or nature thereof.

(4) If the articles or bylaws so provida:

(a) Auy of the neb proceeds may be credited to allocated or unallocated surplus or
reserves of the co-operative.
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(b) None of the remainder shall constitute income to the co-operative, but all thereof
shall be distributed and paid in accordance with the ratio which individual patronage
bears to total patronage, either to member patrons only, or to all patrons with nonmem-
bers receiving a lower proportion than members, as the bylaws may provide. There shall
be no-other-distinetion hetween members and nommembers, but distribution miay be based
on husiiess done with particular departments, or in particular commodities, supplies or
services, or upon classification of business according to type or nature thereof.

(5) The distribution and payment of net proceeds under sub. (3) or (4) may be in
cash, evedits, stock, certificates of interest, revolving fund ecertificates, letters of advice,
or other certificates or securities of the co-operative or of other associations or corpo-
rations, in other property, or in any combination thereof.

(6) All or any part of the net proceeds may he applied to losses ineurred in prior
years, and the bylaws may also include any reasonable provisions for the apportionment
of losses.

History: 1955 c, 368,

Revision Committee Note, 1955: This sec- tions. In general, this section is set up in
tion on apportionment and distribution of accordance with usual and customary ac-
proceeds has bheen completely rewritten counting procedures. The general welfare
from the former provision contained in clause of the former statute and the provi-
185.16 (1953). It provides 2 methods of dis- sion relating to direction by members of
tribution: (3) to be used by those associa- directors as to the distribution of proceeds
tions which desire federal income tax ex- Wwere omitted as superfluous. (Bill 140-A)
emption; (4) may be used by other associa-

185.46 Unclaimed distributions, redemptions or payments. (1) Any distribution
of proceeds, redemption of or payment hased upon any security by a co-operative which
remains unclaimed 6 years after the date authorized for retirement or payment in cash
or other property may he forfeited by the board.  Any amount forfeited may revert to
the co-operative, if, at least 6 months prior to the declared date of forfeiture, notice
that such payment is available has heen mailed to the last known address of the person
shown by the records to he entitled thereto, or if the address is unknown, is published
under s. 185.23.

(2) This section applies to all such payments authorized before or after July 13,
1955, except this section does not anthorize the forfeiture prior fo June 30, 1957, of any
right to any such amount which would not otherwise have heen barred prior to such
date.

History: 1955 c. 368,

Revision Committee Note, 1935: No coun- that made such a provision necessary there
terpart in 1953 statutes. This section gen- apply likewise in the case of co-operatives,
erally follows 180.395. The same vreasons (Bill 140-A)

185.47 Books and records; penalty for refusal to produce. (1) A co-operative
shall keep correct and complete hooks and records of account, and shall also keep min-
utes of the proceedings of meetings of its members, hoard and executive committee. The
co-operative shall keep at its principal office records of the names and addresses of all
members and stockholders with the amount of stock held by each, and of ownership of
equity interests. At any reasonable time, any member or stockholder, or his agent or
attorney, upon written notice stating the purposes thereof, delivered or sent to the co-
operative at least one week in advance, may examine for a proper purpose any books or
records pertinent to the purpose specified in snch notice.

(2) In any proceedings, or upon petition for such purpose any cowrt of record may,
upon notice and after hearing at which proper cause is shown, and upon suitable terms,
order any of the co-operative’s hooks or records, and any other pertinent documents in
its possession, or duly authenticated copies thereof, to he brought within this state. Such
documents shall be kept at such place and for such time and purposes as the order des-
ignates. Any co-operative failing to comply with the order is subject to dissolution, and
its directors and officers are liable for contempt of eourt.

History: 1955 c. 368,

Revision Committee Note, 1955: This section follows, somewhat, a similar provision in
180.43. (Bill 140-A)

185.48 Amnnual reports; filing thereof. (1) A co-operative shall file an annual re-
port signed by a principal officer or the general manager setting forth:

(a) Its name and complete address.

(b) The names and addresses of its directors and prinecipal officers.

{e) A statement, by class and par value, of the amount of steck which it has aun-
thoriby to issue, and the amount issued.

(d) A statement as to the general type of business engaged in during the prior year.

(2) Such annual report shall be made on forms furnished by the secretary of state,
and the information therein contained shall be given as of the date of the execution of
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the report. Each December the secretary of state shall forward report blanks to each
co-operative in good standing required to make an annual report.

(3) The annual report shall be delivered to the secretary of state between January
1 and March 31 of each year following incorporation. If the report does not conform
to requirements, it shall be returned to the co-operative for necessary corrections. The
penalties for failure to file such report shall not apply if it is corrected and returned
within 30 days after veceipt thereof.

(4) Any report filed after Mareh 31 may be filed only upon payment to the secre-
tary of state of the following fees:

(a) If filed prior to May 1, $5.

(b) If filed thereafter hut not later than the following December 31, $10.

(5) TIf the veport is not filed hefore the following January 1, the co-operative is not
in good standing. Until restored to good standing, the secretary of state may not accep.
for filing any document respecting such co-operative except those incident to its dis-
solution.

(6) The co-operative may be restored to good standing by delivering to the secr -
tary of state a currvent annnal report and by paying $10 for each ealendar year or pa.:
thereof during which it was not in good standing, not exceeding a total of $100,

History: 1955 c. 368,

Revigion Committee Note, 1955: This section follows the annual report section of
180.791, (BIill 140-4A)

185.49 Omission of seal. Whenever any document is required to be sealed, no seal
is required if the document includes a statement fo the effect that the co-operative has no
seal.

History: 1955 c. 368,

Revigion Committee Note, 1855: This section, in general, follows 180,861, No counterpart
in ch. 185 (1953). (Bill 140-A)

185.50 Income tax return, filing of, when. Any eo-operative association, society,
company, corporation, exchange or vnion organized under the provisions of ¢h. 185 shall
not he obliged to file a state income tax return unless such association, society, company,
gorporation, exchange or union ig at the time subject to a state income tax,

History: 1955 c. 368,

18551 Amendments to articles. (1) At any member meeting a co-operative may
adopt any amendment to its articles which is lawful under s. 185.05, if a statement of the
nature of the amendment was contained in the notice of the meeting.

(2) Unless stockholders ave entitled by s, 185.52 to vote on an amendment, an amend-
ment is adopted when approved by members holding two-thirds of the member votes cast
thereon.

History: 1955 ¢, 368.

Revision Committee Note, 1955: This sec- {wo-thirds of the member vote cast at the
tion changes 185.07 (1) (1953) by requiring meeting, (Bill 140-A)

185.,52 Stockholder voting on amendments to articles, (1) Whether or not per-
mitted to vote hy the articles, a holder of stock other than membership stock who is af-
fected by a proposed amendment to articles shall be entitled to east one vote on such
amendment regardless of the dollar amount of stock he holds, or the number of affected
classes of stock held by him, provided that the articles may permit such affected stock-
helder to cast one vote for each share of stock he holds. A member holding stock affected
by a proposed amendment may vote both as a member and as an affected stockholder.

(2) For purposes of this section, a holder of stock is affected as to any class of stock
owned by him only if an amendment would expressly:

(a) Decrease the dividends to which that class may be entitled or change the method
by which the dividend rate on that class is fixed.

(b) Restrict rights to transfer that class.

(e) Give to another existing or any new eclass of stoek or equity interest not previously
entitled thereto any preference as to dividends or upon dissolution which is the same or
higher than preferences of that class.

(d) Change the par value of shares of that class or of any other class having the same
or higher preferences as to dividends or upon dissolution,

(e) Increase the number of authorized shares of any class having a higher prefer-
ence as to dividends or upon dissolution.

(f) Require or permit an exchange of shares of any class with lower preferences as
to dividends or upon dissolution for shares of that class or any other class with the same
or higher preferences,

o (8) If stockholders are entitled to vote on an amendment, such amendment is adopted
if:
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(a) Notice of the meeting, a copy of the proposed amendment and a mail hallot
thereon has been sent to each member and each affected stockholder; and

(b) Members holding two-thirds of the member votes cast thereon approve; and

(e) Two-thirds of the affected stockholders voting thereon approve. If stockholders
are permitted by the articles to-cast-one vote for each share-of stock they hold; the amend:
ment shall he adopted by the holders of at least two-thirds of the shares of each class
entitled to vote thereon voting at the meeting.

(4) This section shall not apply to stock issued prior to June 30, 1956, unless the
co-operative adopts an amendment to its articles making such stock subject to this sec-
tion. As to such stock, the amendment shall be adopted in the manner and by the vote
required prior to July 13, 1955.

History: 1955 c. 368,

Revision Committee Note, 1955: This sec- such, and to specify how such voting is
tion is wholly new. It is designed to specify done. The articles may permit stockholders
with = particularity the only situations in to have one vote for each share in these sit-
which a stockholder is entitled to vote as uations. (Bill 140-A)

185.53 Filing and recording amendments; effect thereof, (1) Amendments to
articles shall be signed by the president or a vice president and the secretary or an assist-
ant secretary, shall be sealed with the co-operative’s seal, and shall set forth:

(a) The name of the co-operative.

(b) The amendment and date of adoption.

(¢) The number of members.

(d) The number of members voting for and against such amendment.

(e) If affected stockholders have the right to vote under s. 185.52, the number of af-
fected stockholders voting for and against such amendment. If affected stockholders voted
on a share basis, then the shares of each class voting for and against the amendment.

(2) The amendment shall be filed and recorded as provided in s. 185.82. The amend-
ment becomes effective upon leaving a duplicate orviginal for recording., Upon receipt of
the certificate of the register of deeds, the secretary of state shall issue a certificate of
amendment. ,

(3) No amendment may affect any existing cause of action or proceeding to which
the co-operative is a party, or existing rights of persons other than members or stock-
holders.

(4) No action may be maintained to invalidate any amendment hecanse of the man-
ner of its adoption unless commenced within 2 years after the date of recording,

History: 1955 c. 368,

Revision Committee Note, 1955: See provisions in 180.583 and 180.57. (4) is new.
185.07 (1953), This section follows similar (Bill 140-A)

185.54 Restated articles, A co-operative may, by action taken in the manmner re-
quired for an amendment, adopt restated articles which shall state they supersede existing
articles and amendments. Restated articles shall meet all requirements of original articles
except:

(1) TIncorporators constituting the temporary hoard and the names and addresses of
the ineorporators may be omitted; and

(2) The location of the principal office, or the complete address of the present regis-
tered agent, shall be set forth, as of the time of adoption of the vestated articles. The name
and address of a new registered agent may be seb forth in liew thereof.

History: 1955 c. 368.

Revision, Committee Note, 1955: No counterpart in 1953 statutes. This section follows,
generally, 180.55. (Bill 140-A) .

185.556 Amendments by bankruptcy court. Certified copies of any order of a court
of the United States, in proceedings imder the bankruptey laws, shall be filed and rve-
corded as an amendment if the order effects an amendment to the articles. The prinecipal
officers of a co-operative shall cause each order to be promptly filed and recorded after
it becomes final.

History: 19556 c. 368.

Revision Committee Note, 1955: No coun- lows, generally, a similar provision in
terpart in ch. 185 (1953). This section fol- 180.56. (Bill 140-A)

185,61 Merger and consolidation. If otherwise lawful, any 2 or more associations
may merge or consolidate nnder this chapter or under the law of the state where the sur-
viving or new association will exist. Before a co-operative may merge or consolidate with
any other association, a written plan of merger or consolidation shall he prepared by the
board or by a committee selected by the board or the members for that purpose. Such
plan shall set forth all the terms of the merger or consolidation and the proposed effect
thereof on all members and stockholders of the co-operative. In case of consolidation, the
plan shall also contain the articles of the new association. The members, and such stock-
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holders as are entitled to vote thereon, shall approve the plan in the manner provided in
. 185.52 for amendments to the articles.
History: 1955 c. 368,

Revision Committee Note, 1955: No coun- expected that the foreign co-operative will
terpart in ch. 185 (1953). This section is de- meet the requirements of its law. In any
signed to make a fairly simple method of case, each domestic co-operative must meet
merging or consolidating any combination all the requirements set forth in this sec-
of domestic or foreign co-operatives. It is tion. (Bill 140-A)

185.62 Articles of merger or consolidation; effect thereof. (1) Articles of merger
or consolidation shall set forth the approved plan and such other information as is re-
quired by s. 185.53. They shall be signed by 2 prineipal officers of each association merg-
ing or consolidating, sealed with the seal of each sueh association, filed and recorded as an
amendment to the articles in each county where any of the co-operatives have their prin-
cipal office or registered agent. Unless otherwise specified in the plan, the merger or con-
solidation is effective when the articles are so recorded.

(2) After the effective date, the associations which are parties to the plan become
a single association. In the case of a merger, the surviving association is that association
so designated in the plan. In the case of a consolidation, the new association is the asso-
ciation provided for in the plan. The separate existence of all associations which are
parties to the plan, except the surviving or new association, then ceases. .

(3) The surviving or new association possesses all the rights and all the property of
each of the individual associations, and is responsible for all their obligations. Title to
any property is vested in the surviving or new association with no reversion or impair-
ment thereof caused by the merger or consolidation. No right of any creditor may be im-
paired by the merger or consolidation without his consent.

(4) The articles of the surviving association are deemed amended to the extent pro-
vided in the plan of merger,

History: 1955 c¢. 868,

Revision Comittee Note, 1955: No coun- general, follows similar provisions in 180.64,
terpart in ch. 185 (1953). This section, in 180.65 and 180.66. (Bill 140-A)

185.63 Division of a co-operative., (1) Any co-operative may divide itself into 2
or more co-operatives under this chapter. A written plan of division shall be prepared by
the board or by a committee selected hy the hoard for that purpose. Such plan shall set
forth all the terms of the division and the proposed effect thereof on all members and
stockholders of the co-operative. The plan shall also contain the articles of each new co-
operative heing formed and any amendments to the articles of the remaining co-operative.

(2) The members, and such stoekholders as are entitled to vote thereon, shall approve
the plan in the manner provided in s. 185.52 for amendments to articles.

(3) Articles of division shall set forth the approved plan and such other information
as is required by s. 185.53 and shall be filed and recorded as an amendment to the arti-
cles. Each part of the plan which contains the articles of a new co-operative shall be sep-
arately filed and recorded as articles of association for such new co-operative.

History: 1955 c. 868,

Revision Committee Note, 1955: There is signed to provide a simple procedure for
no counterpart to this anywhere. It is de~ dividing co-operatives, (Bill 140-A)

186.64 Conversion of corporation., A corporation may convert itself into a co-
operative by adopting an amendment to its articles by which it elects to become suhjeet to
this chapter, together with changes in its articles requirved by this chapter and other desir-
able changes permitted by this chapter, Such amendment shall be adopted, filed and re-
corded in the manner provided by the law then applicable to the corporation,

History: 1955 c¢. 368,

Revision Committee Note, 1985: This sec- co-operative may not convert itself to a
tion, in general, follows 185.19 (1953). A corporation, (Bill 140-A)

185.71 Voluntary dissolution, (1) At any member meeting, whether or not a
quornm is present, a co-operative may dissolve if:

(a) Notice that a resolution for dissolution will be considered and acted upon has heen
given to all members and to all other persons entitled by the articles to vote thereon; and

(b) Such resolution is adopted by members holding three-fourths of the member votes
cast thereon. The articles may permit stockholders to vote on the resolution for dissolu-
tion.

(2) When the resolution is adopted, either a committee designated by the resclution
or the hoard shall liquidate all assets and pay the net proceeds of such liquidation availa-
ble for distribution to all persons entitled to the same hy law, the articles and the bylaws.

(3) Articles of dissolution shall be signed by a majority of directors or of committeo
members and shall be sealed with the co-operative’s seal. They shall set forth:

(a) The name of the co-operative.

(b) The name and address of each director or committee membher.
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(e¢) The date of adoption of the resolution of dissolution.

(d) A statement that all liquidation activities have been completed.

(4) The articles of dissolution shall he filed and recorded as provided in s. 185.82, and
thereupon the existence of the co-operative ceases.

History: 1955 c. 368,

Revision Committee Note, 1955: This sec- solution. The procedure followed is not
tion is a complete rewriting of the provi- similar to ch. 180. (Bill 140-A)
sions in ch. 185 (1953) dealing with dis-

185.72 Involuntary dissolution, (1) A co-operative may be dissolved involuntarily
by a decree of the cirenit court where the principal office or registered agent is located in
an action ecommenced by the attorney general when it is established that:

(a) The co-operative failed to file its annual report as vequired by this chapter; or

(h) The co-operative’s certifieate of association was procured through fraud; or

(e) The co-operative has continned to exceed or abuse the authority eonferred upon
it by this chapter; or

(d) The co-operative failed to comply with a eowrt order for the production of hooks,
records or other documents of the co-operative as provided in s. 185.47.

(2) If the co-operative cures its defaults other than those under sub. (1) (b) and (e)
prior to the entry of the court’s final decrce and pays all penalties and court costs that
have acerued, the eause of action with respect to the defanlts so cured will abate.

History: 1955 c, 368,

Revision Committee Note, 1955: No coun- involuntarily dissolving a co-operative are
terpart in ch. 185 (1953). The reasons for the same ag those in 180,769, (Bill 140-A)

18573 Liquidation under court supervision. (1) The cireunit cowrt of the county
where the principal office or registered agent of the co-operative is located may liguidate
the assets and business of such eo-operative when a petition to that effeet is filed by or on
behalf of:

(a) A majority of the designated committee or directors when a resolution is adopted
pursuant to s. 185.71.

(b) The attorney general when a decree of dissolution has been obtained pursuant to s,
185.72.

(e) A judgment creditor whose execution is returned unsatisfied when it is established
that the co-operative is unable to pay its debts as they become due in the usual course of
its business.

(d) Any creditor when it is established that the co-operative is dissolving pursmant
to s. 185.71 without making adequate provision for payment of all creditors.

(2) Upon filing of any such petition, the ecourt acquires exclusive jurisdietion of all
matters pertaining to the liquidation of such co-operative and the distribution of its assets
to persons entitled thereto and may determine and order paid the expense of such liqui-
dation proceedings. The court has power to issue injunctions, appoint reeivers with such
duties and powers as the court may direct, and take any other action necessary to the co-
operative’s liquidation. A receiver appointed in such proceeding has authority to sue and
be sued as receiver for the co-operative,

(3) The court shall fix the time within which creditors may file claims and shall pre-
seribe the notice to be given to interested persons. Creditors who do not file their claims
within the time limit may not participate in any distribution thereafter made, unless the
court upon good eause shown extends their time for filing,

(4) When the court approves the final distribution of a co-operative’s assets, it shall
enter a decree in the nature of articles of dissolution which shall he filed and recorded as
provided in s. 185.82.

(5) The filing of a petition under this seetion operates as a stay of all other proceed-
ings against the co-operative until such time as the court issues its final judgment or di-
rects otherwise.

(6) The court upon proper cause shown may at any time order the proceedings dis-
missed upon such terms and conditions as the court may impose.

History: 1955 c. 368,

Revision Committee Note, 1955: It was operative, This section combines portions
felt desirable to spell out in detail who of 185,165 (19538) and 180.771 through 180.779.
could go into a court te liguidate a co- (BIill 140-A)

185.74 Property omitted from final distribution., (1) Upon filing and recording
the articles or decree of dissolution, title to any property omitted from the final distri-
bution vests in the surviving directors or ecommittee members who signed the articles, as
trustees. They have all the powers of the co-operative with respect to such property and
shall distribute the property or its proceeds to the persons beneficially entitled thereto.

(2) When no trustee can be found, the eiveuit conrt of the county where the property
is located has power to appoint trustees npon application of any person having an interest
in such property or its disposition.
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(3) Any trustee may at any time make application to the proper civeuit court for
supervision of liquidation pursuant to s, 185.73.
History: 1955 ¢. 368,

Revision Committee Note, 1955: No counterpart in ch, 185 (1953). This section, in gen-
eral, follows 180,768, (Bill 140-A) :

185,75 Amounts due unknown persouns. Upon liquidation of a eo-operative, the
assets distributable to persons who are unknown or cannot be found may be reduced to
cash and deposited with the state treasury. If claimed within 10 years thereafter such
funds shall be paid without interest to persons entitled thereto upon proof satisfactory
to the state treasurer of their right thereto.

History: 1955 c. 868.

Revision Committee Note, 1955: No counterpart in ch., 185 (1953). This section, in gen-
eral, follows 180.785, (Bill 140-A)

185,76 Survival of remedy after dissolution. Fxeept as provided in s. 185.73,
the dissolution of a co-operative does not impair any remedy available to or against such
co-operative, its directors, stockholders, or members for any claim existing or any liability
incurred prior to such dissolution if a proceeding thereon is commenced within 2 years
after the date of recording the articles or decree of dissolution.

Iistory: 1955 c, 368.

Revision Committee Note, 1955: No counterpart in ch. 185 (1953). This section, in gen~
eral, follows 180,787, (Bill 140-A)

185.81 Admission of foreign co-operatives. A foreign co-operative is entitled to
all vights, exemptions and privileges of a co-operative organized under this chapter, if it
is authorized to do business in this state under ch. 180, Such foreign co-operative may
qualify under c¢h. 180 whether or not formed for profit and whether or not formed with
stock. Any such foreign co-operative claiming to be subject to s. 71.01 (3) (a) may he
required to furnish the department of taxation with such faets as said department shall
deem necssary to establish the foreign co-operative’s rights thereunder.

History: 1955 c. 368,

Revision Committee Note, 1955: No coun- felt it best to permit the co-operatives to
terpart in ch. 185 (1953), except for certain come in under the provisions of ch. 180 re-
references in 185,22 to use of name by for- lating to admission of foreign corporations.
eign co-operative, Rather than detail provi- Such co-operative may qualify under ch.
sions under +which foreign co-operatives 180. (Bill 140-A)
may operate within the state, the committee

185.82 Tiling and recording documents; penalty for false document. (1) When
any document is to he filed and recorded duplicate originals shall he delivered to the sec-
retary of state. He shall stamp on both the date of filing and return one to the co-operative
with his certificate of filing. If the document is requirved fo he recorded in more than one
county, additional duplicate originals may be delivered to the secretary of state to be so
stamped and certified.

(2) A duplicate original so returned shall be recorded in the office of the register of
deeds of the county where the principal or registered office is located. The register of
deeds shall transmit to the secretary of state his certificate showing the time of recording
upon payment of a fee of 25 cents. The register of deeds shall note on the record of the
original articles the volume and page where any subsequent documents are recorded. If a
document effects a change in the county where the principal or registered office is located,
the original articles and all subsequent decuments, or certified copies thereof, shall also
be recorded in such new county.

(3) Any document is recorded when left for record in the proper office with all re-
quived fees paid.

(4) Whoever causes any document to be filed or recorded, knowing such to be false in
any material respect, may be fined not more than $1,000 or imprisoned not more than 3
years, or hoth.

History: 1955 c, 368,

Revision Commitiee Note, 1855: No counterpart in ch. 185 (1953). It follows, in general,
180.86 and 180.88. (Bill 140-A)

185.83 Fees for filing. (1) The secretary of state shall collect from any eo-oper-
ative for filing:

(a) Articles of association and articles of consolidation or division for a new co-oper-
ative, $1 for each $1,000 of authorized stock, but in no case less than $10. A co-operative
organized without eapital stock shall pay a fee of $10.

(b) An amendment to the articles or articles of merger ov division, $5; and an addi-
tional fee of $1 for each $1,000 of aubthorized stock nob authorized at the time of amend-
ment, merger or division.

(¢) Anxticles or decree of dissolution, $1.
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(d) Receiving services of any process, notice or demand, $2.
(2) No document may be filed or reeorded wmtil all fees therefor have been paid.
History: 1955 c, 368,

185.84 Tees or penalty due state. Any fee or penalty due under this chapter may
be recovered in a suit brought by the attorney general in the name of the state.
Histoxry: 19566 c. 368.

185.85 Forms to be furnished by secretary of state. The secretary of state may
provide forms for any document to he filed in his office under this chapter. .
History: 1955 c. 368,

185.91 Voting requirements of articles, Whenever the articles require the vote of
a greater proportion of the members or stockholders than requived by this chapter, the
articles eontrol.

History: 1955 ¢. 368,

Revision Committee Note, 1955: No coun- lows somewhat a similar provision in 180.90,
terpart in ch., 185 (1953). This section fol- (Bill 140-A)

185.92 Defense of ultra vires, No act and no transfer of property to or by a co-
operative is invalid hecause made in excess of the co-operative’s power, except that such
lack of power may bhe asserted in a proceeding by:

(1) A member, stockholder or director against the co-operative to enjoin any aet or
any transfer of property to or by the co-operative.

(2) The co-operative or its legal representative against any present or former officer
or director.

(8) The attorney general against the co-operative in an action to dissolve the co-oper-
ative or to enjoin it from the transaction of unauthorized bhusiness.

Historys 1955 c. 368,

Revision Committee Note, 1955: No counterpart in ch., 185 (1953). This section, in
general, follows 180.06, (Bill 140-A)

185.93 Member or stockhelder derivative actions. (1) No action may be instituted
or maintained in the right of any association by a member or stockholder unless he:

(a) Alleges in his complaint that he was a member or registered stockholder when any
part of the transaction of which he complains took place, or that his stock thereafter de-
volved upon him by operation of law from a stockholder at such time.

(b) Alleges in his complaint with particularity his efforts to secure from the hoard
such action as he desires. He shall allege further that he has either informed the associa-
tion or board in writing of the ultimate faets of each cause of action against each director
or that he has delivered to the association or hoard a copy of the ecomplaint which he pro-
poses to file. He shall state the reasons for his failure to obtain such action or the reasons
for not making such effort.

(¢) Files the complaint in such action within 20 days after the action is commeneced.

(2) The action shall not be dismissed or ecompromised without the approval of the
court.

(3) If anything is recovered or obtained as the result of the action, whether by means
of a compromise and settlement or by a judgment, the court may, out of the proceeds
of the action, award the plaintiff the reasonable expenses of maintaining the action, in-
cluding reasonable attorneys’ fees, and may dirvect the plaintiff to account to the associa-
tion for the remainder of such proceeds.

(4) In any action hrought in the right of an association by less than 3 per cent of the
members or by holders of less than 3 per cent of any class of stock outstanding, the de-
fendants may require the plaintiff to give security for the reasonable expenses of defend-
ing such action, ineluding attorneys’ fees. The amount of such security may thereafter be
increased or decreased in the diseretion of the court upon showing that the security pro-
vided is or may be inadequate or is excessive,

History: 1955 ¢, 368,
140R1§)vision Connmittee Note, 1855: This section is patterned primarily after 108,405, (Bill

185.94 Use of term “co-operative”; penalty for improper use, (1) The term “co-
operative”, or any variation thereof, may be used either by an association or by a eredit
union organized under ch. 186.

(2) No other person may use the term “co-operative”, or any variation thereof, as
part of his corporate or other business name or title, nor may any other person in any other
manner represent himself to be a co-operative. Whoever violates this subseetion may be
fined not more than $100. Each day of improper use constitutes a separate offense.

(3) Any co-operative may obtain an injunetion against acts prohibited by sub. (2)
without showing any damage to itself.
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.

(4) Every co-operative shall use the term “co-operative” or an abbreviation thereof
as pavt of its corporate name or affixed thereto.

History: 1955 c. 368,

Revision Committee Note, 1955: Use of term only to co-operatives has been re-
the term “co-operative” has bheen extended tained. (3) is new. This self-help remedy
in this section to a credit union, That part is in place of the considerably more drastic
of the 1953 law which restricts use of the remedy in 185.22 (4) (1953). (Bill 140-A)

186.95 Discrimination against association, Whenever any corporation has dis-
eriminated against any association transacting business in this state, its charter may be
vacated or its existence annulled, or its license to do business in this state may be revoked
in the manner provided in s. 286.36.

History: 1955 c. 368,

Revision, Committee Note, 1955: Taken in substance from 185.08 (1) (1953). (Bill 140-A)

185.96 Application of chapter. (1) After June 30, 1956, this chapter applies to
all co-operatives. Any co-operative may elect to hecome subject to this ehapter before said
date by adopting an amendment to its articles making such election. All co-operatives
formed after July 13, 1955 shall be formed under this chapter.

(2) After January 1, 1956, this chapter applies to all foreign co-operatives.

(3) Application of this chapter to associations existing before July 13, 1955 does
not affect property rights of stockholders or members in such associations which were ac-
crued or established at such time, nor does it affect any liability enforceable at such time,
nor does it affect the validity or enforceability of contracts existing before such time,

(4) Section 18548 dealing with annual reports shall apply to all co-operatives on
July 13, 1955.

History: 1956 c. 368.

Revision Committee Note, 1955: The provision in (38) is intended to be the same as the
provision in 1890.95. (Bill 140-A)

18597 Title, Chapter 185 may be cited as the “Wisconsin Co-operative Associa-
tion Aet.”

History: 19556 c. 368,

185.981 Co-operative sickness care, (1) Co-operative associations may he organ-
ized under this chapter withont capital stock, exclusively to establish and operate in the
state or in any connty or counties therein a nonprofit plan or plans for sickmness care,
including hospital care, for their members and their dependents through contraets with
physicians, medieal societies, dentists, dental societies, hospitals and others.

(2) Such associations shall operate only on a co-operative nonprofit basis and for the
purpose of establishing, mantaining and operating a voluntary nonprofit medical or
dental care plan or plans or for construeting, operating and maintaining' nonprofit hos-
pitals whereby sickness or hospital care is provided at the expense of such association to
such persons or groups of persons as shall become subseribers to such plan, under con-
tracts which will entitle each such subscriber to definite medical, surgical, dental, or hos-
pital care, appliances and supplies, by physicians and surgeons licensed and registered
under s. 147.175, or by dentists licensed wnder s. 152.05 in their offices, in hospitals and
in the home.

(8) No co-operative association organized for the purposes provided in ss. 185.981 to
185.983 shall be prevented from contracting with any hospital in this state for the rendi-
tion of such hospital eare as is included within such a plan because such hospital par-
ticipates in any other such plan, or in a plan organized and operated under the provisions
of 5. 182.082. No hospital may discriminate against any physician and surgeon or dentist
with respect to the use of such hospital’s facilities by reason of his participation in a sick-
ness care plan of a co-operative.

(4) No contract by or on behalf of any such eo-operative association shall provide
for the payment of any cash, indemnity or other material benefit by that association to
the subscriber or his estate on account of death, illness or injury, nor be in any way re-
lated to the payment of any such henefit by any other agency, but any such association
may stipulate in its plan that it will pay any nonparticipating physician and surgeon,
dentist or hospital outside of its normal territory for sickness or hospital care rendered
any covered member or his covered dependent who is in need of the benefits of such plan
when he is outside of the territory of such association in which the benefits of such plan
are normally available. Any such plan may preseribe monetary limitations with respeet
to such extra-territorial henefits.

(5) Every such co-operative association is hereby declared to be a charitable and
benevolent corporation, and its property, real, personal and mixed, its income and prop-
erty transferred to it, shall be exempt from taxation as provided in ss. 70.11, 71.01 (3),
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72.04 and 72.75 to 72.81, and its employes shall be excluded from the provisions of ch, 108
as provided in g, 108.02,
History: 1955 c. 368,

185.982 - Manner of practicing medicine; payment; promotional expense. (1) No
sickness care plan or contract issued thereunder hy such co-operative association shall
interfere with the manner or mode of the practice of medicine or dentistry, the relationship
of physician or dentist and patient, nor the responsibility of physician or dentist to pa-
tient. Any person who is covered by any such plan shall be free to choose for sickness care
any medical or osteopathic physician or dentist licensed to practice in Wisconsin who has
agreed to participate in such plan and ahide by its terms, and no such physician or dentist
shall be required to participate exclusively in any such plan. Exeept for professional
cause, 1o such co-operative association shall deny to any duly Hcensed physician or dentist
the opporunity to participate in such a plan who agrees to participate therein according
to its terms.

(2) Any co-operative association operating a voluntary sickness ecare plan under the
provisions of this chapter may pay physicians and surgeons, or dentists on a salary,
per capita or fee-for-service basis to provide sickness care to members of such associa-
tion. No such payment shall be made on a percentage basis of work done, nor shall any
sueh association retain any part of the physician’s or dentist’s fee if a fee-for-service
payment basis is used to provide members with such sickness care service. Every associa-
tion shall contract only with its own members for the benefits of any plan which it oper-
ates, bub any association which operates a hospital may make the facilities thereof avail-
able to nonmembers and to nonparticipating physicians or dentists.

(3) Promotional expenses of any such associations, including promotional expense
for building or investment purposes, shall be limited to 5 per cent as provided in s. 185.09.

History: 19556 c. 10, 368,

185,983 Requirements of plan. (1) Every such voluntary nonprofit sickness care
plan shall he exempt from the state insurance laws but the sponsoring association shall:

(a) File with the commissioner of insurance a declaration defining the organization
and operation of the plan, all printed literature and specimen copies of all proposed con-
tracts with persons covered and with participating physicians and hospitals, including all
amendments thereto. The form of all such contracts and amendments shall be subject to
approval by the commissioner of insurance but the commissioner may not withhold ap-
proval if the form of such contracts or changes therein comply with the provisions of
ss. 185.981 to 185.985.

(b) Provide for like rates, benefits, terms and conditions for all persons in the same
class.

(e) Invest its funds only in property and securities approved for domestie life in-
surance companies,

(4) File with the commissioner of insurance, on such forms as may be prescribed by
him, an annual report of its financial condition as of December 31 each year, on or be-
fore the last day of Febinary following.

(e) Maintain sufficient reserves to discharge its obligations, having regard for the
nature of its contracts and the area and number of persons covered.

(2) Every such plan shall make provision for a minimum of one physician and
surgeon, or dentist to each 2,000 persons covered for medieal or dental care and a mini-
mum of 6 hospital beds for each 2 ,000 persons covered for hospital cave.

Historys: 1955 c, 368,

185.984 Authority to enjoin unlawful operation. The hooks and reeords of any co-
opelatwe association establishing and operating any sickness care plan under the pro-
vmons of ss. 185.981 to 185.983 shall at all times be subject to examination by the ecom-
missioner of insurance. If at any time the commissioner shall find that any such sickness
care plan does not comply with the provisions of ss. 185.981 to 185.983 the commissioner
shall direct said co-operative to comply with said provisions. In the event that any co-
operative association fails to comply with such order, the commissioner may commence an
action in the cireuit court in the county where the plmmpwl office of said co-operative
association is located for the purpose of enjoining the continued operation of said plan.
If the court shall find that said co-operative association or the sickness care plan or plans
being operated by it do not comply with the provisioins of ss. 185.981 to 185.983 in such a
material manner as to jeopardize the rights of member subseribers to receive the benefits
to which they are entitled, it may enjoin the continued operation of such association ox
plan.

! History: 1955 c, 368,

185.985 Inconsistent provisions of the statutes, Sickness care or hospital plans

operated by co-operative associations organized under this chapter shall he operated ex-
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clusively under the provisions of ss. 185.981 to 185.985. Other provisions of the statutes

inconsistent with any of such provisions shall not he applicable to co-operative associa-

tions or sickness care plans operated by co-operative assoeiations pursuant to this chapter.
History: 1955 c., 368,

185.991 Voluntary benefit plans in schools. (1) Any plan directed by schools or
school authorities in this state, as members of a voluntary association or otherwise, where-
by benefits are provided for injury or accidental death of pupils attending sueh schools
arising out of or in conjunction with athletie activities or in any other manner, may be
organized and operated only in accordance with ss. 185.991 to 185.996. Such plans must
be nonprofit and without capital stock.

(2) Any plan may contract to provide its scheduled benefits to students.

(3) Boards of sehool distriets and municipalities however classified are authorized to
pay the whole or a part of the dues and fees required to provide the henefits of any snch
plan to students within their jurisdiction notwithstanding any other statute to the
contrary.

(4) The governing body shall consist of not less than 3 nor more than 7 individuals
who shall be the same individuals who comprise the governing' body of the organization
sponsoring the plan.

(6) The fiseal year for such plans shall be from July 1 to June 30.

History: 19561 ¢, 406; 1955 c. 368.

185.992 Requirements of plans, Every such inferseholastic benefit plan shall be
exempt from the state insurance laws but the sponsoring association shall:

(1) File with the commissioner of insurance its rules and regulations and a schedule
of the benefits contemplated, together with the form of agreement entered into with stu-
dents, parents, guardians or others all of which shall he subject to approval by the com-
missioner.

(2) File with the commissioner for his approval rates applicable to the benefit
schedule.

(3) File with the commissioner its constitution and bylaws.

(4) TInvest its funds only in property and securities approved for domestic life in-
surance companies.

(5) File with the commissioner on such forms as may he preseribed by him an annual
report of its financial condition as of June 30 each year on or before the last day of
Aungust following.

(6) Maintain sufficient reserves to discharge its obligations and for any prepayment
of dues or fees collected.

(7) Have the participation in each fiscal year of at least 25,000 students taking part in
athletic programs or at least 50,000 students if others than those engaged in athletics are
included. Any sueh interscholastic benefit plan way administer benefit plans for other
groups which do not have the required minimum number, provided the funds of such
other groups are segregated.

(8) The governing hody shall elect its officers and determine the method of handling
claims,

History: 1951 c. 406; 1958 c. 61; 1955 c. 368.

185.993 Power to borrow money. Such benefit plans may horrow money to pay
losses and expenses incurred during any fiseal year but every such loan must he repaid
prior to the end of the ealendar year in which it is made.

History: 1951 c. 406; 1955 c. 368.

185.994 Authority to enjoin unlawful operation. The books and records of any plan
under ss. 185.991 to 185.996 shall at all times he subject to examination by the commis-
sioner of insurance. If at any time the commissioner shall find that any such plan does
not comply with ss. 185.991 to 185.996, the commissioner shall dirvect such plan to comply
with said provisions. In the event that any plan fails to comply with such order, the com-
missioner may commence an action in the cireuit court in the county where the prineipal
office of sueh plan is located for the purpose of enjoining the continued operation of said
plan. If the court shall find that any such plan or plans being operated fails to comply
with ss. 185.991 to 185.996 in such a material manner as to jeopardize the rights of others
to receive henefits to which they are entitled, the court may enjoin the continued opera-
tion of such plan.

History: 1951 ¢, 406; 1955 c. 368,

185.995 Exempt from taxation. Tvery such plan is herveby declared to he a char-
itable and benevolent organization and its property, real, personal and mixed, its income,
and property transferred to it, shall be exempt from taxation as provided in ss. 70.11,
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71.01 (3), 72.04 and 72.75 to 72.81, and its employes shall be excluded from the provisions
of ch. 108 as provided in s. 108.02,

History: 1951 c. 406; 1955 c. 368.

185.996 - Inconsistent provisions-of-statubes. - Such plans organized or permitted-to
operate under this chapter shall be operated exclusively under ss. 185.991 to 185.996.
Other provisions of the statutes inconsistent with any such provision shall not be apph-
cable to athletic benefit plans operating pursuant to those sections, but any plan operating
under authorization of s. 201.85 prior to July 5, 1951 may continue such operation wntil
September 1, 1951, after which date it shall comply fully with the requirements of ss.
185.991 to 185.996.

History: 1951 o, 406; 1953 ¢, 61; 1955 c. 368,





