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181.01 Title, Chapter 181 shall be known
and may be cited as “The Wisconsin Nonstock
Corporation Law.”

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

(1) “Corporation” or “domestic corporation”
means a nonstock nonprofit corporation subject
to the provisions of this chapter, except a foreign
corporation.

(2) “Foreign corporation” means a nonprofit
corporation organized under laws other than the
laws of this state.

(3) “Nonstock corporation’ means a corpora-
tion without capital stock.

(4) “Nonprofit corporation” means a corpora-
tion, no part of the income of which is distributa-
ble to its members, directors or officers.

(5) “Articles of incorporation” includes the
original articles of incorporation, or special law
or charter corresponding thereto, and all
amendments, and includes restated articles of
incorporation.

(6) “By-laws” means the code or codes of
rules adopted for the regulation or management
of the affairs of the corporation irrespective of
the name or names by which such rules are des-
ignated.

(7) “Member” means one having membership
rights in a corporation in accordance with the
provisions of its articles of incorporation or by-
laws. Persons, corporations organized under any
law, whether stock or nonstock, partnerships
and associations may be members.

(8) “Board of directors” means the group of
persons vested with the management of the af-
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fairs of the corporation, irrespective of the name
by-which such group is designated. ’

(9) “Insolvent” means inability of a cofpora-
tion 1o pay its debts as: they become due in the
usual course of rts affairs. )

181 03 Purposes Corporatlons may be or-
gamzed -under this chapter for any lawful pur-
pose whatever, except-banking, insurance, and
building or operating public railroads, but sub-
ject always to provisions elsewhere in the stat-
utes relating to the organization of specrﬁed
kinds:or classes of corporatxons

181 04 General powers Each corporation,
when no inconsistent provision is made by law
or by its articles of incorporation, shall have
power:

(1) To exist perpetually

..(2) To sue and be sued, complain and defend,
in its corporate name.

(3) To have a corporate seal which may be
altered at pleasure, and 'to use the same by caus-
ing it, ora facsimile thereof, to be impressed or
aff'rxed or in any other manner reproduced.

(4) To purchase, take, receive, lease, take by
gift, devise or bequest, or otherwise acquire, and
to own, hold, improve, use and otherwise deal in
and with real or personal property, or any rnter-
est therein, wherever situated. -

“(5) To sell, convey, mortgage, pledge, lease,
exchange, transfer and otherwise dispose of all
or any part of its property and assets.

(6) To purchase, take, receive, subscribe for,
or otherwise acquire, own, hold, vote, use, em-
ploy, sell, mortgage, lend, pledge, or otherwise
dispose of, and otherwise use and deal in"and
with, shares or other interests in, or obligations
“of; other corporations, however or wherever or-
ganized, and of assocratrons, ‘trusts, partner-
ships, or individuals, or of the United States or
of any government, state, territory, govemmen-
tal district or mumcrpahty or of any instrumen-
tahty thereof.

“(7) To make contracts and incur liabilities; to
borrow money at such rates of interest as-the
corporation may determine; to issue its notes,
bonds and other obligations; and to secure any
of its obligations by mortgage or pledge of all:or
any of iits: property, franchises and income.

“(8) To invest its funds from time to time and
to lend money for'its corporate purposes, and to
take and hold real and personal property as se-
curity’ for the - payment of funds so invested or
loaned: :

(9) To conduct its business and affairs, carry
on its operatrons, and have offices and exercise
the powers granted by this'chapter in any state,
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territory, ‘district, or possession of the: United
States, or in-any foreign country.

(10) To elect or appoint officers and agents of
the corporation, and to define their dutres and
fix their compensation.

* (11) To make and alter by-laws not inconsist-
ent with its articles of incorporation or with the
laws of this state, for the administration and the
regulation of the affairs of the corporation.

(12) To-make donations for-the public welfare
or for charitable, scientific, educatronal or reli-
gious purposes.

(13) To mdemnrfy any director or officer or
former director or officer of the corporation, or
any person who may have served at its request
as a director or officer of another corporation in
which it owns shares of capital stock or of which
it is a member or cr editor, agamst expenses actu-
ally and necessarily incurred by him in connec-
tion with the defense of any action, suit or pro-
ceeding in which he is made a party by reason
of bemg or having been such director or officer,
except in relation to matters as to which he shall
be adjudged in such action, suit or pr oceedmg to
be’ liablé for negligence or misconduct in the
performance of duty; but such indemnification
shall not be deemed exclusive of any other Tights
to which such director or officer may be entitled,
under any-bylaw, agreement vote of members,
or otherwise. :

(14) To cease its corporate activities and sur-
render its corporate franchrse

a 5) To have and exercrse all powers necessary
or convenient to effect any or all of the ¢ purposes
for whlch the corporatron is organrzed

181.05 Defense of ultra vires. No act of 2
corporation and- no conveyance: or. transfer of
real or personal-property to or by a corporation
shall be invalid by reason -of the fact that the
corporation was without ‘capacity or power to
do such act or to make or receive such convey-
ance or transfer, but such lack of capacity or

‘power may be asserted:

“(1) In a proceeding by a member or director
against the corporation to enjoin the doing of
any act or actsor the: transfer of real or personal
property by or to the corporation. If the unau-
thorized ‘acts or- transfer sought to be enjoined
are being, or are to be, performed or made pur-
suant to any contract to which the-corporation
is a paity, the:court may, if all of the parties to
the contract ate parties to the proceeding, and if
it deems the same to be equitable, set aside and
enjoin the performance of such contract and in
so'doing may allow to the cor poration or to the
other parties to the contract, as the case may be,
compensation for the loss or damage sustained
by either of them which:may result from the
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action of the court in setting aside and enjoining
the performance of such contract, but antici-
pated profits to be derived from the performance
of the contract shall not be awarded by the court
as a loss or damage sustained.

(2) In a proceeding by the COrpor atxon,
whether acting directly -or through a receiver,
trustee, or other legal representative, or through
members in a representative suit, against the in-
cumbent or former officers or directors of the
corporation.

(3) In a proceeding by the attomey general as
provided in this chapter, to dissolve the corpora-
tion, or in a proceeding by the attorney general
to enjoin the corporation from pexformmg unau-
thorized acts.

181.06 ~Corporate name. The corporate
name: K

(¢)) Shall contam the word “corpor atlon
cor porated”, or “limited”, or.an abbxev1atxon of
one of such words; ‘this subsection shall apply
only to corporations ofganized or changing their
name after the enactment of this chapter

(2) ‘Shall not contain any word or. phrase
which 1ndlcates or lmphes that it is organized for
any. purpose other than a purpose for which cor-
poratlons may be organized under this chapter.

(3) Shall not be the same as or deceptively
similar to the name of any corporation, whether
profit or nonprofit, existing under any law of
this state, or any foreign corporation, whether
profit or nonprofit, authorized to transact busi-
ness or ‘conduct affairs in this state, Or 2 name
the exclusive nght to whlch is"at the time re-
served in the manner pr ovided in this chapter, or
ch. 180.. ,

(4) The pzov1sxons of thls section shall not
apply to. any corporation organized under the
provisions of any other chapter of the statutes
which-may elect to become subject to this chap-
ter. .

2 “

181.07 Reserved name. (1) The exclusive
right to the use of a corporate name may be
teserved by:

(a) Any person mtendlng to organize a coxpo-
ration under this chapter.

(b). Any domestic corporation 1ntend1ng to
change.its name.

(2) The. reservation shall be made. by ﬁhng
with _the»secretaxy of state an application to re-
serve a specified corporate name, executed by
the applicant. If the secretary. of state finds that
the name is ayailable for corporate use, he shalil
reserve the same for the exclusive use of the
applicant; for ‘a period of 60 days.

(3) The right to the exclusive use of a Spec1ﬁed
corporate name so reserved may be transferred
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to any other.person or‘ corporation by filing in
the office of the secretary of state a notice of such
transfer, executed by the applicant for whom the
name was reserved, and specifying the name and
address of the transferee.: . .

(4) The filing with the secretary of state of
articles of incorporation or of an amendment
thereof-changing the corporate name constitutes
4 reservation of the corporate name set forth
thereln fora penod of 65 days fr om such filing.

181.08 Reglstered agent Each corpora-
tion shall have and continuously maintain in
this state a 1egistered agent, which agent may
be either an individual, resident in this state or
a domestic corporation, whether profit or non-
profit, or a foreign corporation, whether profit
or nonprofit, authorized to transact business or
conduct affairs in this state. The name and ad-
dress-of the registered agent shall be filed w1th
the secretary of state. :

181. 09 Change of reglstered agent or his
address. (1) A corporation may change its reg-
1stered agent or his address by executing and
filing with the secretary of state a statement set-
ting forth: =~ ;

. (@) The name of the corporatlon

.(b) T he name and address of its reglstered
agent as changed; -

(c) That such change was authonzed by 1es0-
lutlon duly adopted by its board of dlrectoxs

(2) Such statement shall be executed. by aprin-
cipal officer of the corporation and the corporate
seal shall be thereto afﬁxed :

181.095 Resugnatlon of reglstered agent
M)A Ieglsteled agent may resign by executing
and filing with the secretary of state a statement
in duphcate setting forth: ‘

@ The name of the corporation for which the
reglstered agent is actmg )

(b) The name. of the registered agent.

(¢) The address, including street and number,
if any, of the corporatlon s then pnnmpal office

'1n this state..

.(d) That the regnstered agent resxgns o

(2) Such statement shall be executed by the
g egts_tered agent, ifan individual, and, if a corpo-
ration or a foreign corporation, by a principal
officer, and the seal of such corporate reglstered
agent shall be affixed thereto S

(3) The secretary of state shall note on one of
the duplicates the date of filing and mail the
same to the corporation at its principal office as
shown by the statement filed.

(4).If no change of registered agent. is previ-
ously made, the resignation shall be effective on
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the expiration of 60 days after the date of ﬁhng
the statement...

181 10 Reglstered agent as an agent for
service. (1) The registered agent so appointed
by a corporation shall be an agent.of such cor-
poration upon whom- any process, notice or de-
mand required or permitted by law to be served
upon: the corporation may be served. -

:(2) Whenever a corporation shall fail to ap-
point or maintain a registered agent in this.state,
or whenever its registered agent cannot with rea-
sonable diligence be found then the secretary of
state shall-be-an agent of such corporation upon
whom any such process, notice or-demand may
be served. Service on the secretary of state of any
such process, notlce or demand shall be made by
delivering to and leavmg with him, or with any
clerk having charge of the coxporatlon depart-
ment of his office, duplicate copies of such proc-
ess, notice or demand. In the event any such
copies of such process,-notice:or. demand. are
served.on the secretary of state, he shall 1mmed1-
ately cause one of the copies thereof to be for-
warded by xeglster ed mail, addressed to the cor-
poratlon at its pnnmpal office as shown by the
records in his office or at such other mailing
address as the corpor atlon may file with him for
such purpose.

(3) The secretary of state shall keep 2 ICCOI'd
of all -processes, . notices and demands served
upon h1m under this section, and shall record
therein the time of such service and his’ actlon
with reference thereto. The certificate of the sec-
retary of state that he was served with any such
process, notice or demand, and that he mailed
same, as requlred by law, shall be ev1dence of
serv1ce R

(4) Nothmg herem contamed shall hmlt or
affect the right to serve.any process;. notice or
demand quuued’ or. permmed by law to be
served upon a corporation in any other manner
now. or, hereafter pelmltted by. Iaw

181 11 ‘Members. A corporatlon may have
one or ‘more classes of members or may have no
members. Tf the” corporation has one or more
classes of members, the desxgnatlon of such
class or classes, and the-qualifications, rights,
and method of ‘acceptance of ‘membérs of each
class shall be set forth in’the articles of incorpo-
ration, or in the by-laws if the articles so pro-
vide. A corporation ‘may issue certlﬁcates evi:
dencmg membershlp thezem

181. 12 Termmatlon and transfer of mem-
bership. (1) Unless otherwise: provided in the

articles of incorporation; .membership shall be

terminated- by death; voluntary.-withdrawal, or
expulsion, ‘and ‘thereafter all' the rights-of the
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member in the corporation or in its property
shall cease: ‘
" (2) Members may be expelled in the manner
provided in the articles of incorporation, or in
the by-laws, if the articles so provide; if no provi-
sion is made therein, expulsion may be effected
by-an affirmative vote of two-thirds of the:mem-
bers entitled to.vote, or of two-thirds of the di-
rectors where there are no members-entitled to
vote. - e A
(3) No member may transfer his membei’sh‘ip,
or any right arising therefrom, unless transfer is
authorized by the articles of incorporation or iit
the by-laws, if’ the artlcles S0 prov1de

181. 13 'Bylaws: The initial bylaws of a cor-
poxatlon shall be adopted by its board of direc-
tors. Thereafter bylaws may be adopted either
by the members or the board of directors, but

.no bylaw adopted by the members shall be

amended or repealed by -the directors, unless
the bylaws adopted: by the members shall have
confetred- such ‘authority upon the directors.
Any ‘bylaw adopted by the board ‘of directors
shall ‘be ‘subject to:amendment or repeal by the
members as welI as by the directors.

181 14 Meetmgs of .members. (1) Meet-
ings of members may be held. at such. place ei-
ther within or without this state, as may be pro-
vided in or pursuant to the by-laws. In the ab-
sence of any such provision, all meetings shall
be held at the prmcxpal office of the corporation
in this state. .

(2) An annual meeting of the members shall

‘be held -at such time as may be provided in or

pursuant to the by-laws,.and.if not so provided,
an annual meeting shall be held on each anniver-
sary of -the: beginning‘of corporate existence.
Failure to hold the annual meeting at'the desig-
nated time'shall not work a forfelture ‘or dlssolu-
tlon of . the: corporation.. -

(3)-Special meétings-of the membexs may be
called by the president, the board of directors, by
members having one-twentieth of the votes enti-
tled to be'cast at'such meeting, or by such other
officersor:such other'proportion of the members
as may be provided in the articles of mcorpora-
tlon or the by-laws :

181 15 Notlce of members meetings.
Written notlce statmg the place, day and hour

_of the meeting and, in case of a special meeting,

the-purpoese-or purposeés-for which the meeting
is‘called, shall be delivered-niot less than:10 nor
more than 50 days:before the date of the meet-
ing, (unless a different time shall be provided by
this chapter, the articles of incorporation of the
by-laws)- either’ personally or by mail, by or at
the-direction of the president, the secretary, or
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the officer or person calling the meeting, to each
member entitled to vote at such meeting If
mailed, such notice shall be deemed to be deliv-
ered when deposited:in the United States mail
addressed -to the member at his address-as it
appears on the records -of the corporation, with
postage thereon prepaid. In lieu of such notice,
if the articles of incorporation or bylaws so pro-
vide, notice may-be given by publishing the same
as a class 2 notice, under ch. 985, near the princi-
pal office of the corporation.

181.16 Voting. (1) The right of the mem-
bers, or any class or classes of members, to vote
may be limited, enlarged or denied to the extent
specified in the articles of incorporation or in
the by-laws if the articles so provide. Unless so
limited, enlarged or denied, each member, re-
gardless of class, shall be entitled to one vote on
each matter submitted to a vote of members.

. (2) A member may vote in.person, or unless
the articles of incorporation or:by-laws-provide
otherwise, may vote by proxy-executed in writ-
_ing by the member or by his duly authorized
attorney-in-fact. No proxy shall be valid after:11
months from . the date of its: execution, unless
otherwise provided in the proxy. Where direc-
tors or officers are to be elected by members; the
by-laws 'may provide that such elect1ons may be
conducted by mail. :

'(3) A corporate member’s vqte may be cast by
the president of the member corporation, or by
any other officer-or proxy.appointed by the pres-
ident of such corporation, in the absence of ex-
press notice:of the designation of some other
person.: by ‘the board of directors or by-laws of
the membe1 corporatnon

181 17. Quorum Membexs holdmg one-
tenth of the votes entitled:to be cast, present in
person or-represented by proxy, shall constitute
a quorum at a meeting of members, provided
that . the articles of- incorporation or by-laws
may- fix either a larger or.smaller number of
‘members-which shall constitute a quorum. A
majority. of the votes. entitled to; be-cast by the
members present in person or. represented by
proxy at:a meeting at which a quorum is
present, shall be necessary for the adoption of
any matter voted upon by the members, unless
a greater proportion is required by this chapter,
the artlcles of 1ncorporat10n or:the by-laws ’

181. 175 DIVlSIOI‘l .into dlstncts or units,
delegates, meetings. (1) The articles of incor-
poration :or by-laws may provide for the-divi-
sion .of the members into geographical or other
districts or- units to be designated by the board
of directors-and may: provide. for annual and
special meetings to- be held within. the. desig-
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nated’ districts or units for the election of dis-
trict or unit delegates to represent the members
of the district or unit at the annual and special
meetings' of ‘the corporation. Unless otherwise
provided in thé articles of incorporation or by-
laws, the number of délegateés to be elected in
each "district or unit may be determinéd from
time" to ‘time by"the board of diréctors. Such
delegates shall have the powers and duties of
members at meetings of the members and meet-
ings -of the delegates: may be held in heu of
meetmgs of ‘members, ’

(2) Written notice of- meetings of delegates,
statmg ‘the place; day and hour of the meeting
and, in case of a special meetlng, the purpose or
putposes for which the mieeting is called, shall be
given-'to the ‘delegates eithér personally or by
mail addressed to éach delegate at his address as
it appears on the records of the corporation and
déposited in the United States mail, with postage
prepaid thereon, not less than 10 days before the
date-set for such meeting.

(3) Each delegate shall have one vote at meet-
ings of delegates and the number” of delegates
constltutmg a quorum at such meetings shall be
prov1ded in the artlcles of mcorp01at10n or by-
laws E

(4) Written notice of meetmgs ‘of members
within districts or units statmg the place, day
and hour of the meetmg and in case of a special
meetmg the purpose of purposes for which-the
meetmg is. called; ‘shall be given to members
within the district either personally or by mail
addressed .to each ‘member- entitled to vote at
such meetmg at his’ address as it'appears on the
records of the coxporanon ‘and deposited in the
United " States mail, ‘with ‘postage prepaid
thereon, not less than 10 days before the date sét
for ‘such meeting. In‘lieu of such notlce, if the
articles of incorporation or bylaws $o prov1de,
notice may be given by publishingthe same as a
class 2 notice, under-‘ch. 985, in the district.

(5) Each member shall have ‘one vote at the
district or unit meetings of members and the
number of members constltutmg a quorum at
such meetmgs shall be provxded in the articles of
mcorporanon or. by-laws )

(6) If the amcles of i mcorporatlon or by-laws
provide . fo: the division of the members into
districts or units, the artlcles of incorporation or
by-laws may.also pmv1de for the election or ap-
pointment of district or unit committees and
officers. Such district. committees or officers
shall have such powers "and duties in the admin-
istration of the district or unit affairs of the cor-
poration in their respective districts or units as
may be determined by the board of - directors,
provided that such.district or unit committees or
officers shall not have:power. to dispose of any
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property of the corporation; expend its funds or
obligate it in any way, unless speeifically author-
ized to do so-by the board-of directors. Any such
district or: unit. committees or officers.shall be
given appropriate designations -which will pre-
vent theirbeing confused with directors and offi-
cers: of the corporation:

181.18 Board of directors. The affairs of a
corporation shall be managed by 2 board of di-
rectors. Directors need not be residents of this
state or members of the corporatxon unless the
articles of incorporation or by-laws so require.
The by-laws may prescribe other quallﬁcatlons
fox duectors

181.19 Dlrectors authority to” establish
compensation. Unless otherwise provided in
the articles .of incorporation ‘or . by-laws, the
board of directors, by the affirmative vote of a
majority of the directors then in office; and irre-
spective of any personal .interest of any of its
members, shall have authority to establish rea-
sQngble compensation of all directors. for ser-
vices to the corporation as directors, officers or
otherwise, or to delegate such authority to an
appropnate committee, The board of directors
also shall have authority to provide for or to
delegate authorlty to an appropnate committee
to provide for reasonable pensions, disability or
death benefits, and other benefits or payments,
to directors, officers and employes and to their
estates, families, dependents or beneficiaries on
account of prior services rendered by such di-
rectors, - officers -and employes to the corpora-
tion.

181.20 . Number and election of directors.
(1). The number of directors of a corporation
shall not be less than 3. Subject to such limita-
tion, the number of directors shall be fixed by
the articles of incorporation, or, if the articles of
incorporation so provide, by the by-laws.

(2) The directors constltutmg the first board
of directors shall be named in the articles of
incorporation and shall hold office until the first
annual election of directors or. for such other
period as’ may be specified in the articles of in-
corporation or the by-laws. Thereafter, directors
shall be elected or appomted in the manner and
for terms prov1ded in the articles of i 1ncorpora—
tion ot the by—laws In the absence of a provision
fixing the term of office, the term of office of a

" director ‘shall be:one year. -

" (3) Directors may be divided into classes and
the terms of office of the several classes need not
be uniform. Each director shall hold office for
the terin for' which he is elected or appointed'and
until ‘his successor shall -have been ‘elected or
appointed and qualified. . g
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(4) A director may bé removed from office for
cause, or for any reason provided in the articles
of incorporation ‘or by-laws. The-articles of in:
corporation or by-laws may provide the proce-
du:e for any such removal.

181-.21 Vacancles. (1) ‘Unless. otherwise
provided in the articles of incorporation or by-
laws, any vacancy occurring in the board of di-
rectors, including a vacancy created by an in-
crease in the number of directors, may be filled
until the next succeeding annual election by the
affirmative.vote of a majority of the directors
then in office, although less than a quorum.

- (2)-In the event that the board of directors
ceases to exist, and there are no members having
voting rights, the members without voting rights
shall thereupon have power to elect a new board.

181.22 Quorum of directors. A majority
of the number of directors fixed pursuant to this
chapter shall constitute a quorum for the trans-
action of affairs unless a-different propomon is
required by the articles of incorporation or the
by-laws. The act of the majority of the directors
present at ‘a’ meeting ‘at which a quorum is
present shall be the act of the board of direc-
tors, unless the act of a greater proportion is
requued by this chapter the articles of i 1ncorpo-
ratlon or’ the by-laws

181 23 COmmlttees of dlrectors If the
articles of incorporation or by-laws so provide,
the board of directors by resolution adopted by
a majority of the number of directors fixed pur-
suant to this chapter may designate one or more

- commiittees, each committee-to- consist of 3 or

more directors elected by the board of directors,
which to the extent provided in said resolution
or in the articles of incorporation or in the by-
laws, shall have and may exercise, when the
board of directors is not in session, the powers
of the board of directors in the management of
the affairs of the corporation, except. action.in
respect to election of officers or the filling of
vacancies. in’ the board of directors or commit-

tees created: pursuant to the authority granted

in this section. The board of directors may. elect
one or-more of its members as alternate mem-
bers:of -any such .committee who may take the
place of any absent member or.members at.any
meeting of such committee. The designation of
such committee or committees and. the delega-
tion -thereto of- authority shall not operate to
relieve.the board of directors, Or any member
thereof; of any tespons1b1hty 1mposed upon it or
him by law.
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181.24 Place and notice of directors’
meetings. (1) Unless provided otherwise in the
articles of incorporation or by-laws, meetings of
the board of directors, regular or-special, may
be held either within or without this state.

(2) Regular meetings of the board of directors
may be held with or without notice as prescribed
in"the by-laws. Special meetings of the board of
directors ‘shall be held upon such notice as is
prescribed in the by-laws. Attendance of a direc-
tor at a meeting shall constitute a waiver of no-
tice of such” meeting, except where a director
attends a meeting and objects thereat to the
transaction of any business because the meeting
is'not lawfully called or convened. Neither the
business to be transacted at, nor the purpose of,
any regular or special meeting of the board of
directors: need be specified. in the notice or
waiver of notice of such meeting unless requrred
by the. by laws. -

181 25 Offlcers. ( )] The officers of a corpo-
ration shall consist of a president, one or more
vice presidents, a.secretary, a treasurer and
such other officers and assistant officers as may
be deemed necessary, each of whom shall be
elected or appointed at such time and in such
manner and for such terms not.exceeding 3
years as may be prescribed in the articles of
incorporation or the by-laws. In the absence of
any such provision, all officers shall be elected
or appointed annually by the board of directors
If the by-laws so provide, any 2 or more-offices
may be held by the same person, except the of-
fices of president and secretary, and the offices
of president and vice president.

+(2) All-officers and agents of the corporation;
as between themselves and the corporation, shall
have such authority and perform such duties in
the management of the corporation as may be
provided in the articles of incorporation or in the
by-laws, or as may be determined by resolution
of the board of directors not.inconsistent with
the-articles of incorporation or the by-laws.

(3) ‘The articles of incorporation or the by-
laws may provide.that any one or more officers
of the corporation shall be ex officio members of
the-board of directors:. :

* (4)The officers of a corporation may be desig-
nated by such other titles as may be provided in
the:articles of incorporation or the by-laws; and
in such case-any document required or permit-
ted:by this chapter to be signed by the president,
vice ‘president, secretary: or- assistant secretary
may be signed by such officer as :may be stated
in such document:to correspond to-the officer so
required or permitted to sign.
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181.26 Removal of officers. Any officer or
agent elected or appointed may be removed by
the ‘persons authorized to elect or appoint such
officer whenever in their judgment the best in-
terests of the corporation will be served thereby.
The removal of an officer shall be without prej-
udice to the contract rights, if any, of the officer
so removed, Election or appointment shall not
of itself create contract rights.

181.27 Books and records. (1) Each cor-
poration shall keep correct and complete books
and records of account and shall also keep
minutes of the proceedings of its membefs,
board of directors and committees-having any
of the authority of the board of directors; and
shall keep at its principal office or at the office
of its secretary a record giving the names and
addresses of -members entitled to vote, or
records showing where such information can be
obtained. All books and records of a corpora-
tion may be inspected by any member, or his
agent or attorney, for any proper purpose at
any reasonable time.

(2) In any pending action or proceeding, or
upon petition for such purpose, any court of
record.in this state may, upon notice fixed by the
court, hearing and _proper. cause ‘shown, and
upon‘j,surt'abl_e terms, order any or all of the
books and. records. of .account, minutes, and
record -of members of a corporation, and any
other pertinent documents in its possession, or
transcripts: from. or duly authenticated .copies
thereof, to be brought within this state, and kept
therein at such place and for such time and for
such purposes as may be designated in such or-
der; and any corporation failing to comply with
such order shall be subject to involuntary disso-
lution under this chapter, and all its directors
and officers shall be liable to be punished for
contempt.of court for disobedience of such or-
der. C
181.28 Shares of stock and dividends
prohibited. A corporation shall not have or is-
sue shares of stock. No dividend shall be paid
and no part of theii income of a corporation shall
be distributed to its members, directors or offi-
cers. A corporatron may pay compensation in a
reasonable amount to . members, directors or
officers for services rendered may confer bene—
fits upon .its members in conformrty with -its
purposes. and may. make drstrrbutrons upon dlS-
solution or final liquidation as permitted by this
chapter; and no such payment, benefit or-distri-
bution shall be deemed.to bé-a dividend or a
distribution of income :
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181.29 Directors’liability on loans to offi-
cers and directors. In addition to any other
liabilities imposed by law.upon directors of a
corporation, directors of a corporation who
vote for an assent to the making of a loan to an
officer or director of the corporation shall be
jointly and severally liable to corporation for
the amount of such loan until the repayment
thereof, unless such directors shall sustain the
burden of proof that such loan was made for a
proper. purpose in furtherance of the corpora-
tion’s: affairs, . :

181.30 Incorporators. One or more natural
persons of the age of 21 years or more, may act
as mcorporator or ‘incorporators of a corpora-
tion by signing, acknowledging, and filing and
recording articles of incorporation for such cor-
poratlon

181.31  Articles. of incorporation. (1) The
articles of incorporation shall set forth:

(a) The name of the corporation.
+.(b):The period of existence, unless perpetual

(c) The purpose Or-purposes for which the
corporation is-organized. .

(d) If the corporation is to have no members,
a statement: to that effect. :

(e) If:the corporation is- to have one or more
classes of members, any provision desired to be
set forth désignating the class or classes.of mem-.
bers and stating the .qualifications and nghts of
the-members of each class.

“(f) If .the directors or: any of them ate not to
be elected or appointed by one or more classes
of members, a statement of the manner in which
such directors shall: be elected or appointed, or
that the manner of such election or appointment
shall ‘be provided in the by-laws. .

< (g) The location:of the principal office.of the
corporation in some ¢ity, village or:town in this
state'and the name and. address of i 1ts mmal reg-
istered..agent.

(h) Thé number of dnectoxs constltutlng the
initial board of directors, and the name and ad-
dress. of each such director. -

-.-() The name and address of each mcozpoxa-
tor.. i

(2) It shall not be necessary to set forth in the
articles of 1ncorporat10n any of the corporate
powers" enumerated in this chapter. The articles
of incorporation may include any provision, not
inconsistent with law, which-thé incorporators
elect to'set forth in the articles of incorporation
includinig-any: provision  which: under this chap-
ter is required or permitted to-be set forth in the
by-laws .and - any provision: for distribution -of
assets on dissolution or final liquidation. When-
ever a provision of the articles of incorporation
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is inconsistent with a by-law, the provision of the
articles of incorporation shall be controlling:

181.32 Filing and recording of articles of
incorporation. Duplicate originals of the arti-
cles of incorporation shall be filed in the office
of the secretary of state, and recorded in the
office of the register of deeds of the county in
which the principal office of the corporation is
located, and upon leaving such duplicate origi-
nal for record, the legal existence of such corpo-
ration shall begin. Upon receipt of the certifi-
cate of such register of deeds that such dupli-
cate ongmal has been recorded, the secretary of

state shall issue a certificate of 1ncorporatlon

Cross Refemnce: See 14.38 (14) for requirement that
articles of incorporation, amendment, merger, consolidation
and statements of dissolution must bear the name of the
draftsman of the instrument before it may be filed by the
secretary of state.

181.33. Effect of issuance of certificate of
incorporation. The certificate of incorporation
issued pursuant to s: 181,32 shall be conclusive
evidence 'that all conditions precedent required
t0 be performed by the incorporators have been
complied: with-and- that the corporation’ has
been incorporated under this chapter, except as
against this state in a proceeding to ‘cancel ‘or
revoke the ceﬁiﬁcate of incorporation.

181.34 Orgamzatlon meetmgs 6) After
articles of incorporation have been filed and re-
corded, an organization meeting of the board of
directors named in the articles of 1ncorporat10n
shall be held either within or without this state
all of a majonty of the incorporators, for
; ion ‘of by-laws, for the electlon of offi-
cers, 1f the] rticles of incorporation or proposed
by-]aws ptovxde for election of officers by the
board of directors, and for the transaction of
such other business as may come before the
meetmg The incorporators calling the meeting
shall give at least 3 days’ notice’ thereof by mail
to each director named; which notice shalI state
the time and- place of the meetmg ' ‘
(2) A first meeting of the memibers may be
held at the call of the board of directors, or at
the call of a majority of the directors, upon at
least 3-days’ written notice, for such purposes as
shall be stated in the notice of ‘the meeting.

181. 35 nght to\amend artlcles of incor-
poration. A corporation may ‘amend its amcles
of incorporation in aﬁy and ‘2§ many respects as
may, be. desired, provided that the amendment
does not: change substantially the original pur-
posés of the corporation and that its articles of
incorporation as amended contain only such
provisions' asmight be-lawfully contained ‘in
original articles of incorporation if made at the
time .of making such amendment. i
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181.36 ' Procedure to amend articles of in-
corporation. (1) Amendments to the articles of
incorporation shall be made in the following
manner:

‘(2) Where there are members having voting
rights, amendments may be made at any special
meeting duly called for that purpose or at any
annual meeting; provided that a statement of the
nature of the proposed amendment is included
in-the notice of the meeting. An amendment
shall-be adopted upon réceiving at least two-
thirds of'the votes entitled to becast by members
pi‘esent or representéd by proxy at such meeting.

“(b) Where there are no members, or no mem-
bers having voting rights, an amendment shall
be adopted at'a meeting of the board of directors
upon Ieceiving the vote of a majority of the di-
rectors in_ office.

(2) Any number of amendments may be sub-
mitted and voted :upon at any one meeting.

181.37 . Articles of amendment. The:arti-
cles .of -amendment. shall be executed by:the
president or a vice president; and the secretary
or- an assistant- secretary and shall be sealed
with- the corporate. seal, if . there be - any, and
shall set forth:

(1) The name of the corporation,

(2) The amendment so adopted,

(3) The date of the adoptlon of the amend-
ment,

(4) Where there are members having voting
nghts, a statement of the fotal number of mem-
bers with votmg nghts, the. number  of such
members present in. person of represented by
proxy at the mecting at which the amendment
was adopted and the nuimber of members voting
for and against such amendment, respectively.

(%) ‘Where there are no members having vot-
mg nghts, a statement of such fact, the date of
the meeting of the board of directors at. which
the amendment was adopted and a statement of
the fact that such amendment received the af-
firmative vote of a majority of the directors.in
office, or such larger number as may be required
by the articles of mcorporatlon

181.38 Filing of articles of amendment.
The -articles of amendment shall be filed ‘and
recorded, and upon receipt of the certificate of
the register of deeds, the secretary of state.shall

issue a certificate of amendment.

Cross' Referénce: See 14 38 (14) for requirement that
articlés of incorporation, amendment, merger, consolidation
and. statements .of dissolution must. ‘bear the name of the
draftsman of the instrument befoxe it may be filed by the
secretary of state

181.39 Restated artlcles of mcorpora-
tion. (1) A corporation may by action taken in
the same manner as required for. amendment of
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articles of incorporation adopt restated articles
of incorporation consisting of the articles of in-
corporation as amended to date. Restated arti-
cles of incorporation may, but need not be,
adopted in connection with. an’ amendment to
the articles of incorporation. Restated. articles
of incorporation shall contain a statement that
they: supersede and take the place of the there-
tofore “existing articles of incorporation and
amendments thereto. Restated articles of incor-
poration shall contain all the statements re-
quired by this chapter to be included in original
articles of incorporation except that:

(2) In lieu of setting forth the location of the
principal office of the corporation and the name
and address of its initial registered agent, it shall
set forth the location of the principal office of the
corporation and the name and address of its
registered agent at the time of the adoption of
the restated articles:of incorporation; and

(b) No statement need be made with respect
to the number or names and addresses of direc-
tors constituting the initial board of directors or
the names and addresses -of the incorporators.

(2) Restated articles of" incorporation when
executed, filed:and recorded in the manner pre-
scribed in this chapter for articlées of amendment
shall supersede and take the place of the thereto-
fore- existing articles of incorporation and
amendments thereto. The secretary of state shall
upon’ request certify a copy of the articles of
incorporation, or the articles of incorporation as
restated, or any amendments to elther thereof.

181 40 Flllng and recordmg court order
under bankruptcy laws. Thesecretary of state
and register: of deeds shall upon delivery to
them respectively file and record in the manner
and places and upon payment ‘of fees as pro-
vided.in ‘this chapter in respect to articles of
amendment, duly certified copies of any order
of a court of the United States in proceedings
under-the national bankiuptcy-laws, if such:or-
der effects an amendment to the articles of in-
corporation. It shall be the duty of the principal
officers .of such corporation to cause each such
order to be so filed and recorded pr omptly after
such- order has become- ﬁnal

181. 41 Effect of amendment No amend-
ment shall affect’ any existing cause of action in
favox of or against such- corporation, or any
pending suit to which such corporation shall be
party, or the existing rights of -persons- other
than members, and, in the event the corporate
name shall be changed by amendment, no suit
brought by or against such corporation under
its former name shall abate for that reason..
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181.42 . Procedure for merger. (1) Any 2
or more ‘domestic:corporations, subject to.the
provisions: of this*.chapter, and- organized for
substantially the same or similar purposes, may
mergeinto- one.of ‘such corporatrons pursuant;
to a plan -of merger approved in the manner
provided in.this chapter.

*(2) The board of directors of each corporation

shall, by resolution adopted by each such board,

approve a plan of merger setting forth:

(2) The names of the corporations proposing
to merge, and the name of the corporation into
which they propose to merge, hereinafter. desig-
nated by the surviving corporation; ,

- (b) The terms and conditions of the proposed
merger, s

(c) The respectrve mter ests and nghts of mem-
bers of the constituent corporatrons in the sur-
vrvrng corperation; -

“(d) Any change in the artrcles of incorpora-
tion of the' survrvrng corporatron to be effected
by such merger;" '

(e) Such other' provrsrons with respect to the
proposed mer ger as are deemed necessary or de-
srrable '

181 43 . Procedure for consoludatlon (1)
Any 2 or more domestic corporations, subject
to-the provisions.of this-chapter and organized
for - substantially the same or similar :purposes,
may consolidate into a-new. corporation pursu-
ant to a plan of consolidation: approved in the
manner: provided in this chapter.... . -

-(2) The board of directors of each corporation
shall; . by a resolution -adopted by each such
forth )

(a) The ‘names of the corporatrons proposmg
to consolidate and the name of the new corpora-
tion into . which -they‘ propose to consolidate,
hereinafter: designated the new corporation;

(b) The terms and conditions of the proposed
consolidation;

(c) The respective interests and rrghts of mem-
bers of the constituent corporations in the new
corporation;

~(d)'With respect to the new corporatior, all of

" the statements required to be set forth in articles
of incorporation for corporations organized un-
der this chapter; =

(¢) Such other provisions with respect to the
proposed consolidation as are deemed necessary
or desrrable ' »

181 44 . Approval of merger or consollda-
tion.(1).-A - plan -of merger or consolidation
shall be“adopted in the following manner:

~~(a) ‘Where the members of any merging or
consolidating corporation have voting rights,
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the board of directors of such corporation shall
adopt a resolution approving the proposed plan
and directing that it be submitted to a vote at a
meeting of members having voting rights, which
may be either an annual or a special meeting.
Writtern notice setting forth the proposed plan or

. a summary thereof shall be given to éach mem-

ber entitled to vote at such meeting within the
time and in the manner provided in this chapter
for the giving of notice of meetings of members.
The proposed plan shall be adopted upon receiv-
ing at least two-thirds of the votes entitled to be
cast by members, present or represented: by
proxy at each such meeting.

(b) Where ‘any merging or consohdatrng cor-
por: ation has no members, or no members having
voting rights, a plan of merger or consolidation
shall be adopted at a meeting of the board of
directors of such corporation upon‘receiving the
vote: of a majority. of the directors:in office.

(2) After such approval, and at any time prior

" to the filing of the articles of merger or consoli-

dation, the merger or consolidation may be
abandoned pursuant to.provisions therefor, if
any, set forth in the plan of merger or consolida-.
tion.

181 45 . Artlcles of merger or consolida-
tion. (1) Upon such approval, articles of merger
or articles of consolidation shall be executed by
the presrdent or a vice president and the secre-
tary or an assistant secretary of each corpora-
tion, and shall be sealed with the corporate seal
if there be any, of each corporation, and shall
set forth: )

(@ The plan of merger or the plan of consoh-
dation.

: (b) Where the members of any merging or
consolidating corporation have voting rights,
then as to each: such corporation a statement of
the total number of members with votmg rights,
the number of such members present in person
or represented by proxy at the meeting at which
the.plan was adopted and the number of mem-
bers.voting for and against such. plan, respec-
tively. )

-.(c) Where any merging or- consohdatmg cor-
poratron_has no members, or no members having
voting rights, then as to each such corporation
a statement of such fact, the date of the meeting,
of the board of directors at. which the plan was
adopted and a statement-of the fact that such
plan received the affirmative vote of a majority
of the directors in office, or such larger number
as may be requrred by the articles of incorpora-
tion.-.

03} Such artlcles of merger or- consolidation
shall be filed in the office of the secretary of state
and shall be recorded in the offices of the regis-
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ters.of deeds of the counties of this state in which
the respective corporations.so.consolidating or
merging ‘have their principal offices and in the
county in which the surviving or new. corpora-

tion is to have its principal office.

“Cross. Reference: See 14.38:(14) .for requirement that
amcles of incorporation, amendment, mezger, consolidation
and statements of dissolution must bear the name of the
draftsman- of the instrument before it may be. filed by the
secretary, of state.

181.46 Effective date of merger or con-
solidation. Upon receipt of the requisite certifi-
cates, the certificate of merger-or consolidation
shall ‘be-issued by the secretary of state. The
merger or consolidation shall be effected upon
the due recording of the articles of merger or
consolidation; or ‘at such time within 31 days
thereafter as may be designated.in said articles.

181.47 - Effect of merger or consolidation.
When such merger or consohdatlon has been
effected:

(1) The several corporatlons parties to the
plan of merger or consolidation shall be a single
corporation, which, in the case of a merger, shall
be that corporation: designated in the plan of
merger as the surviving corporation, and, in the
case of a consolidation, shall be the new corpora-
tion provided for in the plan of consolidation.

'(2) The separate existence of all corporations
parties to the plan of merger or consolidation,
except the survwmg or new corporation, shall
cease:

"(3) Such surviving or new corporatlon shall
have all the rights, privileges, immunities and
powers and shall be subject to all the duties and
liabilities of a corporation organized under this
chapter.

(4) Such surviving or new corporation shall
thereupon and théreafter possess all the rights,
pnvﬂeges, immunities, and franchises, as well-of
a pubhc as of a private nature, of each of the
merging or consolidating corporations; and all
property, real, personal and mixed, and all debts
due on whatever account, and all other choses in
action, and all and every other interest, of or
belonging to or due to each of the corporations
so‘merged or consolidated, shall be taken and
deemed to be transferred to and vested in such
single corporation without further act or deed;
and the title to any real estate, or any-interest
therein, vested in any of such corporations shall
not revert or bein any way impaired by reason
of such merger or consolidation.

(5) Such surviving or new corporation shall
thenceforth be responsible and liable for all-the
liabilities and obligations of each of the corpora-
tions so merged or consolidated; and any claim
existing or action or proceeding pending by or
against any of such corporations may be prose-
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cuted to judgment as if such merger or consoli-
dation had not taken place, or such surviving or
new corporation may be substituted in its place:
Neither the rights of creditors: nor any: liens
upon the property of any.such corporation shall
be impaired by such merger or consolidation.
(6) In the case of a merger, the articles of
incorporation of the surviving corporation shall
be deemed to be amended to the extent, if any,
that changes in its articles of incorporation are
stated in the articles of merger; and, in the case
of a consolidation, the statements set forth in the’
articles of consolidation and which are required
or permitted to be set-forth in the articles of
incorporation of corporations organized under
this chapter shall be deemed to be the articles of
mcorpoxatlon of the new corporatlon

181. 48 Merger or consohdatlon of do-
mestic and foreign corporations. (1) One or
more foreign corporations and one or more do-
mestic corporations may be merged or consoli-
dated in the following manner, provided such
merger:or consolidation is permitted by the
laws of the state under which each such foreign
corporation is organized: each domestic corpo-
ration shall comply with the provisions of this
chapter with respect to the merger-or consolida-
tion, as the case may be, of domestic corpora-
tions-and.each foreign corporation shall comply
with.the applicable provisions of the laws of the
state under which it is organized.

(2) The effect of such merger or consolidation
shall be the same as in the case of the merger or
consolidation of- domestic' corporations, if the
surviving or new corporation is to be governed
by the laws of this state. If the surviving or new’
corporation is to be governed by the laws of any
state other than this state, ‘the effect of such
merger or consolidation shall be the same as in
the case of the merger or consolidation of do-
mestic corporations except in so far as the laws
of such other state provide othe1w1se

181 49 Sale, lease, exchange or mort-
gage of assets. (1) A sale, lease, exchange,
mortgage, pledge or other disposition of less
than substantially all of the property and assets
of a corporation, whether or not made in the
usual and regular course of its affairs, may be.
made upon . such terms and conditions and for
such consideration, which may consist in whole
or in part of property, real or personal, includ-
ing shares of any corporation for profit, domes-
tic or foreign, “as shall be- authorized by its
board of directors; and in such case no authori-
zation or- consent of .the members shall be re-
quired,-unless otherwise. provided in the articles
of incorporation. ,
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(2) A sale, lease, exchange, mortgage, pledge
or-other disposition of all, or substantially all,
the property and assets of a corporation may be
made upon such terms and. conditions and for
such consideration, which may consist in'whole
or in part of money or property, real or personal;
including shares of any. corporation. for profit,
domestic or foreign, as may be authorized in the
following manner:

(a) Where there are members having votmg
rights, the board of directors shall adopt a reso-
lution recommending such sale, lease, exchange,
mortgage, pledge or other disposition and -di-
recting that it be submitted to a vote at a meeting
of members having voting rights, which may be
either an annual or.a special meeting. Written
notice stating that the purpose, or one of the
purposes; of such meeting is to consider the sale,
lease, exchange, mortgage, pledge or-other dis-
position of all, or substantially all, the property
and assets of the corporation shall be given to
each member entitled to vote at such meeting,
within the time and in the manner provided by

this chapter for the giving of notice of meetings

of members. At such meeting the members may
authorize such sale, lease; exchange, mortgage,
pledge or other disposition and may fix, or may
authorize the board of directors to fix, any or all
of the terms and conditions thereof and the con-
sideration to'be received by the corporation
therefor. Such -authorization shall require the
affirmative vote of at least two-thirds of the
members present or represented by proxy at
such meeting. After such authorization by a vote
of members, the board of directors, nevertheless,
in its discretion, may abandon such sale, lease,
exchange, mortgage, pledge or other disposition
of assets, subject to. the rights of third parties
under any contracts relating thereto, without
further action or approval by members.

. (b) Where there are no members, or no mem-
bers having voting rights, a sale, lease, exchange,
mortgage, pledge or other disposition of all, or
substantially all, the property and assets of a
corporation shall be authorized upon receiving
the vote of a majority of the directors in office.

181.50 Voluntary dissoiution. (1) A corpo-
ration may " dissolve and wmd up its affairs in
the following mannér:

(a) Where there are members having voting

rights, the board of directors shall adopt a reso~

lution recominending that the corporation be
dissolved, and-directing that the question of such
dissolution be submitted to a vote at a meeting
of members having voting rights, which may be
either an annual or a special meeting. Written
notice stating that the purpose, or one of the
_purposes, of such.meeting is to consider the ad-
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visability of dissolving the corporation, shall be
given to each member -entitled to vote at such
meeting, within the time and in the manner pro-
vided in this chapter for the giving of notice of
meetings of members: A resolution to dissolve
the corporation shall be'adopted upon receiving
at least two-thirds of the votes entitled to be cast
by members present or represented by proxy.

(b) Where there are no members, or no mem-
bers having voting rights, the dissolution of the
corporation shall be authorized at a meeting of
the board of directors upon the adoption of a
resolution to dissolve by the vote of a majority
of the directors in office.

'(2) Upon the adoption of such resolution by
the members, or by the board of directors where
there are no members or no members having
voting rights, the corporatxon shall cease to.con-
duct its affairs except in so far as may be neces-
sary for the winding up thereof, shall immedi-
ately cause a notice of the proposed dissolution
to be mailed to each known creditor of the ¢or-
poration, and shall proceed to collect its assets
and apply and distribute them as provided in
thls chapter.”

181.51 Distribution of assets. The assets
of ‘a corporation in the process of dissolution
shall be applied and distributed as follows:

(1) All liabilities and obligations of the corpo-
ration shall be paid satisfied and discharged, or
adequate provision shall be made therefor;

(2) Assets held by the corporatlon upon' con-
dition requiring retum, transfer or conveyance,
which condition occurs by reason of the dissolu-
tion, shall be returned, transferred or conveyed
in accordance with such requirements;

(3) Assets received and held by the corpora-
tion subject to limitations permitting their use
only for charitable, religious, eleemosynary, be-
nevolent, education or similar purposes, but not
held upon a condition requiring return, transfer
or conveyance by reason of the dissolution, shall
be transferred or.conveyed to one or more do-
mestic or foreign. corporations, societies or or-
ganizations engaged in activities substantially
similar to those-of the dissolving corporation,
pursuant to.a plan of distribution adopted as
provided in this chapter; :

(4) Other assets, if any, shall be dlstnbuted in
accordance with the provisions of the articles of
incorporation or the by-laws to the extent that
the articles of incorporation -or by-laws deter-
mine the distributive rights of members, or any
class or.classes of members, or provide for distri-
bution to others;

(5) Any remaining assets may be distributed
to.such persons, societies,:organizations or:do-
mestic or_foreign -corporations, whether. for
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profit or not for profit, as'may be specified in a
plan of distribution adopted as provided in this
chapter, provided that assets received and held
by corporations organized for -charitable, reli-
gious; eleemosynary, benevolent, educational or
similar-purposes shall: be transferred or con-

veyed to one or more domestic or foreign corpo-.

rations, societies or organizations engaged in ac-
tivities substantially similar to those of the dis-
solving corporation.

181.52 Plan of distribution. Where the ar-
ticles of 1ncorporat10n do not provide for the
distribution of assets on dissolution, a plan pro-
viding for the distribution of assets, not incon-
sistent with the provisions of this chaptez may
be adopted by a corporation in the process of
dissolution and shall be adopted by a corpora-
tion for the purpose of authorizing any transfer
or conveyance of assets for which this chapter
requires a plan of distribution, in the following
manner:

(1) Where there are members having voting
nghts, any plan of dlstnbutwn shall be submit-
ted to a vote at a meeting of members having
voting rights, which may be either a regular or
a special meeting. Written notices setting forth
the proposed plan of distribution or a summary
thereof shall be given to each member entitled to
vote at such meeting, within the time and in the
manner provided in this chapter for the giving of
notice of meetings of members. Such plan of
distribution shall be adopted upon receiving at
least two-thirds of the votes entitled to be cast by
members” present or represented by proxy at
such meeting,

(2) Where there are no members having vot-
ing rights, a plan of distribution shall be adopted
at a meeting of the board of directors upon re-
ceiving the vote ofa majonty of the duectors in
ofﬁce

181. 53 Revocatlon of voluntary dissolu-
tion proceedings. A corporation may, at any
time prior to the due recording of - articles of
dissolution, as hereinafter provided, revoke vol-
untary - dissolution - proceedings thexetofore
taken, in'the following manner:

(1) Written notice of a special meeting, or of
the annual meeting of members, stating that the
purpose, or-onéof the purposes, of such meeting
is to-consider the advisability of revoking thé
voluntary dissolutiori proceedings, shall be given
to each member entitled to vote at such meetlng
within the time and in the manner provided in
this chapter for the giving of notice of meetmgs
of members.

«(2) At-such meeting a vote of the ‘members
entitled tovote thereat shall be taken on a reso-
lution revoking ‘the voluntary dissolution . pro-

-
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ceedings, which shall require for its adoption at
least two-thirds of the votes entitled to be cast by
members present or represented by proxy.

(3) Where there:are no member§ having vot-
ing rights, a resolution to révoke the voluntary
dissolution proceedings shall be adopted at a-
meéting of the board of directors upon receiving
the vote of a majority of the directors in office.

* (4) Upon the adoption of such resolution by
the members, or by the board of directors where
there are no- members or no members having
voting- rights, the corporation may thereupon
again conduct its-affairs, but the revocation of
voluntary dissolution proceedmgs shall not in-
validate any transfer ‘or distribution of assets
made pnor to such’ revocatlon

181. 54 Artlcles of .dissolution. When all -
debts, liabilities:and obligations of the corpora-
tion shall have been paid and discharged, or.ad-
equate provision shall have been made therefor,
and all of the remaining property and assets of
the .corporation ‘shall have been transferred,
conveyed or distributed in accordance with the
provisions of this chapter, articles of dissolution
shall be executed in duplicate by the corpora-
tion by the president or a vice president, and
the secretary ‘or an assistant secretary, and shall
be sealed with the corporate seaI if there be
any, and shall set forth:'

(1) The name ' of the corporation;

(2) Where there are members having voting
rights, a statement of the ‘total number of mem-
bers with voting nghts, the number of such
members ‘present in person or represented by
proxy at the meéeting at which the resolution to
dissolve was adopted and the number of mem-
bers voting for and against such resolutlon, re-
spectively; )

(3) Where there are no ‘members having vot-
ing nghts, a statement of such fact, the date of
the meeting of the board of directors at which
the resolution to' dissolve was adopted and a
statement of the fact that such resolution re-
ceived the affirmative vote of a majority of the
directors in office, or such larger number as may
be required by the articles of incorporation; .

(4) That.all debts, obhgatlons, and hablhtles
of the corporation have been pa1d and dis-
charged. or that adequate p10v1s10n has been
made therefor; -

-(5). That, all the remammg property and assets
of the corporation have been transferred, con-
veyed or distributed in accordance with the pr 0-
visions of this chapter;

(6) That there are no suits pending agamst the
corporation in any court or that adequate provi-
sion. has been made for the satisfaction of any
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judgment, order or decree which may be entered
against it in any pending suit;

:(7) The names and respective addresses in-
cludmg street and number of the corporation
directors as of the date of execution of the arti-
cles of dissolution or if there be no directors at
such time, then of its last actmg board of direc-
tors. :

181.55 Filing and recording of articles of
dissolution and effect thereof. The articles
of dissolution shall be filed and recorded, and
thereupon the existence of the corporation shall
cease, except for the purpose of suits, other pro-
ceedmgs and " appropriate corporate action of
members, directors and officers as provided in
this chapter. Upon receipt of the certificate of
the register of deeds, the secrétary of state shall

issue a certificate of dissolution:

©. Cross Reference: See 14 .38°(14) for requirement that
articles of incorporation, amendment, merger, consolidation
and statements of dissolution must bear the name of the
draftsman of the ifistrument before it may be f led by the
secretary of state. :

181 555 Property omltted from final dis-
tribution. Upon the filing and recoxdlng of the
articles of dissolution, or of a decree of dissolu-
tion, the title to any property inadvertently or
otherwnse omitted. from the final distribution
shall vest in the directors named in the articles
or decree of dissolution as trustees for the bene-
fit of the creditors, members and dxstnbutees of
the’ corporation a$ their respective nghts and
interests may appear. The trustees shall distrib-
ute such propetty or its proceeds to the persons
beneﬁmally entitled, and for this purpose 2 ma-
jority of the directors’ acting as trustees shall
have full authority and capacxty to collect and
administer ‘such property; to adjust and settle
any claims’ against such’ property, to waive, re-
lease or subordinate reve1s1onary nghts or in-
_terests in real estate, or rights-arising out of
restrictions ‘or conditions -énforceable by the
corporation; to sell, ‘assign, or otherwise trans-
fer suchi property in whole or in’ part on such
ternis and: conditions as they in. their discretion
may determine;-and to ‘do such other lawful
acts as may ‘be necessary-or’ proper for them to
execute- their ‘trust. In the event-any" director
named-in the articles or decree of “dissolution
shall cease to be a trustee through death; resig-
nation or otherwise, a majority of the surviving
trustees or the sole surviving trustee shall have
full powers ‘to-act under this section. In the
event there shall:at any time be no trustee-or in
the -event any -trustee-cannot:with reasonable
diligence be found, then the circuit court for the
county:in which the last principal office of the
corporation was:located shall have power to. ap-
point a.trustee or. trustees upon -application to
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the court by any person found by the court to
have an interest in such property or its disposi-
tion. A sole trustee, or a majority of the trus-
tees, may at any time make application to the
circuit court of the county where the corpora-
tion had its last registered office to have the
court liquidate such property pursuant to the

jurisdiction of the circuit court to liquidate as-

sets and business of a corporation as provided
in this chapter. :

181.56 Involuntary dissolution. (1) A cor-
poration may be dissolved involuntarily by a
decree of any circuit court in an action com-
menced by the attorney gener al when it is estab-
hshed that

(2) The corporation’s certificate of i 1ncorpora-
tion was procured through fraud; or

(b) The corporation has continued to exceed
or abuse the authority conferred upon it by this
chapter; or

(¢) The corporation has failed for 90 days to
appoint and maintain a registered agent in this
state; or

(d) The corporation has solicited or accepted
money or property and failed to use the money
or property for the purpose for which it was
solicited or accepted, or has fraudulently solic-
ited money or ﬁaudulently used the money S0-
hclted or .

(e) The oorporatxon has failed to comply with
a court order for the production of books,
records or other documents of the. corporation
as provided in this chapter; or

(f) The corporation does or. omits any act
which amounts to a surrender of its corporate
rights, privileges or franchises.

(1m) In case the attorney general on applica-
tion refuses to bring action based on sub. (1) (f),
leave to bring the same by a private party shall
be granted only on notice to the attorney general
and the proposed:defendant; and. the court on
granting leave in such case may require the pros-
ecutor to- give:adequate security to.the state to
indemnify it and the defendant against all taxa-
ble costs. therein. - :

- (2)If prior to-the entry of a decree, the corpo-
ratlon shall cure all defaults complained of, and
shall pay all penalties thereon, and shall pay the
costs: of such action; the action for such cause
shall -abate.. SR

181 .57 ..J_u(isgiiction of the circuit court to
liquidate assets and business of corpora-
tion. (1) Circuit courts shall have full power to
hquldate the assets and busmess of a corpora-
tion.

(a) In an action by a member or director when
it is established:
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1. That the directors are deadlocked in the
management of the corporate affairs and the
members are unable to break the deadlock, or
there are no members having voting rights, and
that irreparable injury to the corporation is be-
ing suffered oris threatened by reason thereof;
or
2. That the acts of the directors or those in
control of the corporation are illegal, or fraudu-
lent; or

3. That the corporate assets are being misap-
plied ‘or wasted; or

4. That the corporation is unable to cauy out
its. purposes. :

(b) In an action by a creditor when the claim
of the creditor. has been reduced to judgment
and an execution thereupon returned unsatisfied
and it is established that the corpor. atlon is 1nsol-
vent

" (c) Upon apphcatlon bya corporatlon to have
its dissolution continued under the superv1s1on
of the court.

(@ When an action has been ‘commenced. by
the attorney general to dissolve a corporation
and it is established that liquidation of its affairs
should precede the entry of a decree of d1ssolu
tion. ,

(2) Proceedmgs under th1s section shall be
brought in the circuit court for the county in

which the principal place of business of the cor-
poxatlon is situated or in which the principal
ofﬁce of the corporatlon is located.

(3) It shall ot be necessary to make members
or directors parties to any such actlon or pro-
ceeding unless rehef is sought against them per-
sonally. "~

181.58. Procedure in hquldatlon of corpo-
ration by: circuit-court: (1) In proceedings to
liquidate the assets and affairs of a corporation
the court shall have power to'issue injunctions,
to: appomt a receiver or receivers pendente lite
with such ;powers.and dutiés as the court, from
time to'time, may direct; and-to take such other
proceedings-as; may be requisite to preserve the
corporate assets wherever situated, and carry
on . the -affairs ~of the corpoxatxon untll a full
hearing ‘canbe-had..

2(2):After a heanng had upon such notlce as
the court may direct to be given:to all parties to
the proceedings and to any other parties ifvinter-
est designated by the court, the court may ap-
point a liquidating Teceiver ‘or receivers with au-
thority-to collect®the assets: of the corporatlon,
including all'aniounts owing to the corporatlon
by members. Such liquidating receiver or receiv-
ers shall have authority, subject to the order of
the court, to'sell, convey and ‘dispose of all ‘or
any part of the assets of the corporation ‘wher-
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ever situated, either at public or private sale. The
assets of the corporation or the proceeds result-
ing from a sale; conveyance or other disposition
thereof shall be applied and distributed as fol-
lows:

“(a) All costs and expenses of the court pro-
ceedings and all liabilities and obligations of the
corporation shall be paid, satisfied and dis-
charged, or. adequate pxov1s1on shall be made
therefor; e

(b) Assets held by the corporatlon upon con-
dition quumng ‘return, transfer or conveyance,
whlch condition occurs by reason of the dissolu-
tion or Ilquldatlon, shall be returned, transferred
or conveyed m accordance with such require-
ments, . :

(o) Assets held for a charitable, zehglous, elee-
mosynary, benevolent, educational or similar
use, but not. held . upon a condition-requiring
return, transfer or conveyance by-reason of the
dissolution. or. hquldatlon, shall be transferred or
conveyed to one or more domestic‘or foreign
corporatlons, societies or or ganlzatlons engaged
in activities substantlally similar to those of the
d1ssolv1ng or ‘liquidating corporation, pursuant
to a plan of distribution adopted as provided in
this chapter, or where no plan of dlstnbutlon has
been’ adopted ‘shall be transferred or conveyed
to'one or'more d Cor f'ox elgn corpor atlons,
5001et1es or orgamzatxons engaged in activitiés
substantlally similar to those of the dlssolvmg or
hquldatlng corporatxon as the couit may direct;

(d)_OtheI assets, if any, shall be dxstnbuted in
acco ance with the provisions of the amcles of
mcorporatlon or the by-laws to the extent that
the articles of mcoxporatlon or the by-laws de-
termine’ the distributive, nghts of members, or
any class or classes of members, or provide for
distribution to othels .

e Any remaining assets may be dlstnbuted
to such persons, societies, organizations or do-
mestic - or:-foreign . corporations, - whether. for
profit or not for profit, specified in the plan of
distribution adopted as provided.in this chapter,
or where:no plan. of - distribution has_ been
adopted -as: the court may direct, prov1ded that
assets received and held by corporations-organ-
ized for charitable; religious, eleemosynary, be-
nevolent, -educational or similar purposes. shall
be transferred: or, conveyed to:one or more do-
mestlc or: forelgn corporatlons, societies or or-
ganizations engaged in-activities, substantially
similar -to those of the dissolving: ¢orporation:

.(3) The court shall have power to:allow from
time to time as expenses of the: liquidation com-
pensation to the receiver-or.receivers and-to at-
torneys in the proceeding,-and to direct the pay-
nient thereof out-of the assets of the corporation
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or the proceeds of any sale or dlsposmon of such
assets.
: (4) A receiver of a corporatlon appointed un-

. der the provisions of this section shall have au-
thority to sue and defend in all courts in his own
name as receiver of such corporation. The court
appointing such receiver shall, for the purposes
of this chapter, have exclusive jurisdiction of the
corporation and its property wherever situated.

181.59 Qualifications of receivers. A re-
ceiver shall in all cases-be acitizen of ‘the
United States or.a corporation authorized to act
as receiver, which corporation may be a domes-
tic corporation or a foreign corporation auther-
ized to transact business in this state, and shall
in all cases give such bond as the court may
direct with such sureties as the court may re-
quire,

181.60 Filing of claims in liquidation pro-
ceedings. In proceedings to liquidate the assets
and affairs of a corporation the court may re-
quire all creditors and members of the corpora-
tion 'to file with the clerk of the ¢ourt or with
the receiver, in such form as the court may pre-
scribe, proofs under oath of their respective
claims including claims to the assets based on
membership. If the court requires the filing of
claims it shall fix a date, which shall not be less
than 4 months from the date of the order, as the
last day for the filing of claims, and shall pre-
scribe the notice that shall be given fo creditors
and claimants of the daté so fixed. Prior to the
date so fixed, the court may extend the time for
the filing of claims. Creditors and claimants
failing ‘to file proofs of claim on or before the
date so'fixed shall be barred, by order of court,
from participating in the dlstubutlon of the as-
sets of the corporatlon

181 61 Dlscontmuance of liquidation pro-
ceedings. The liquidation of the assets and af-
fairs of a corporation may be -discontinued at
any time during the liquidation: proceedings
when it is established that cause for liquidation
no longer ‘exists. In such event the court shall
dismiss the proceedings and: direct the receiver
to redeliver to the corporation all its remaining
property and assets.

181.62 Decree of mvoluntary dissolution.
In proceedings to liquidate the assets and affairs
of a corporation,” when the costs-and éxpenses
of such proceedings and all claims filed and al-
lowed shall have beén paid and discharged and
all of its:remaining property and assets distrib-
uted: in -accordance with the provisions .of this
chapter, or in case its property and assets are
not sufficient. to.;satisfy- and - discharge - such
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costs, expenses and claims, all the property and

. assets have been applied so far as they will to

their payment, the court shall enter a decree
dissolving the corporation whereupon the exist-
ence of the corporation shall cease. The decree
shall state the names and respective addresses
including street and number of the corpora-
tion’s directors as of the date of execution of the
articles of dissolution, or if there be no directors
at such time, then of its last acting board of
directors.

181.63 Filing of decree of dissolution. In
case the court enters a decree dissolving a cor-
poration the clerk of such court shall cause a
certified copy of the decree to be filed and re-
corded. No fee shall be charged for such filing
or recordmg

181.64 Deposits with state treasury.
Upon ‘the voluntary or involuntary dissolution
of a corporation, the portion of the assets dis-
tributable to a creditor or member who is un-
known or cannot be found, or who is under dis-
ability and there is no person legally competent
to receive such distributive portion, may be re-
duced ‘to cash and deposited with the state
treasury of this state and shall be paid - over
without interest-to such creditor or member or
to-his legal representative, upon proof satisfac-
tory to the state treasurer of his right thereto.

181.65 - Survival of remedy after dissolu-
tion. The dissolution of a corporation shall not
take away or impair any remedy available to or
against such corporation, its directors, or mem-
bers, for any right or claim existing or any lia-
bility incurred, prior to such dissolution if suit
or -.other proceeding thereon is commenced
within 2 years after the date of such dissolution.

Any such suit or proceeding by or against the
corporation may be prosecuted or defended by
the corporation. in its. corporate name. The
members, directors and officers shall have
power to take such corporate ot other action as
shall be, appropnate ‘to protect such remedy,
right or claim. If such corporation was dis-
solved by ‘the expiration of its period of dura-
tion, such corporation may amend its articles of
mcorporatlon at any time during such period of
2 'years s0 as to extend its period of duration.

181.66 -:Foreign corporations. (1) FOIelgn
corporations need-not obtain authority: to.con-
duct-affairs-in-this state, but shall be subject to
the same restrictions, penalties and liabilities
imposed upon. domestic - corporations- of 'like
character; and shall not conduct any affairs
which a corporation organized under this chap-
ter is not permitted to conduct, but nothing
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contained in this chapter shall-be construed to
regulate the organization or- the internal affairs
of ‘a:foreign ‘corporation. -

-(2) A foreign corporation conducting its af-
fairs or acquiring, holding or disposing of prop-
érty in this state, shall by s6'doing be deemed to
have thereby appointed the sécretary of state as
its “agent and‘ representative ipon whom any
process, notice or demand may be served in any
action or proceeding arising out of or relating to
any affairs conducted or property acquired, held
or disposed of within this state. Service.of such
process, notice or demand shall be made by serv-
ing a copy upon the secretary of state or by filing
such copy in his office, and such service shall be
sufﬁment service upon. said forelgn corporation,
provided that notice of such service and a copy
of the process, notice or demand are within 10
days thereafter sent by mail by the plaintiff to
the defendant at its last known address, and that
the plamtxff’ s affidavit of compliance herewith is
appended to the process, notice or demand. The
secretary. of state shall keep a record of all such
processes, notices and demands which shows the
day and hour of service.

3 Nothlng herein contained shall limit or
affect the right to serve any process, notice or
demand required or permitted by.law to be
served upon a foreign corporation in any other
manner now or hereafter permitted by law.

181.665 . Omission of seal. Whenever in
this chapter it is provided that any document be
sealed with the corporate seal, no corporate seal
shall be requued if the document mcludes a
statement or notation to the effect that the cor-
poration has no seal.

181.67 Procedure on filing and recording
documents. (1) If in this chapter it is required
that any document be ﬁled and recorded, dupli-
cate originals of such ‘document shall be deliv-
ered to the sécretary of state. Unless the secre-
tary of state finds that such document does not
conform to law, he shall, when all fées have
been paid as in this chapter prescnbed

(a) Indorse on each of such duplicate originals
the word “Filed” and the month day and year
of the filing thereof;

(b) File one of such duphcate originals in his
ofﬁce
¢ +(c) Affix to the other duplicate-original a cer-
tificate showing the-date of such filing, and re-
turn the same to the corpox ation or its represent-
ative.

(2) The duphcate onglnal SO retumed shall be

xecorded in the office of the register of deeds of

the county-in' which the principal ‘office of the
corporation is located. If the document is an
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amendment changing the location of the princi-
pal office of the corporation, it shall be recorded
in both the county in which the principal office
of the corporation was located and the county to
which it is to-be changed. The register of deeds
shall-forthwith transmit to. the secretary of state
acertificate stating the time.when such duplicate
original'was recorded, and-shall be entitled to a
fee of 25 cents therefor to be paid by the person
presentmg such documents for record. When-
ever the registér' of deeds shall so. record any
documents; other than original articles of incor-
poration, he -shall note on- the margin of the
record of ‘the original articles of incorporation
the volume and page where such documents are
recorded.

“(3) ' If 'such document is required to be re-
corded in more than one county, additional orig-
inals may be delivered to the secretary of state

-and by him indorsed and  certificates affixed

thereto, and any such ongmal or a copy of the
filed original cértified by the secretary of state,
may be recorded in any. county where required,
all'in the manner as above provided in respect to
duphcate originals. .

(4) No.such document shall be effective until
an ongmal or .copy with the certificate of the
secretary of state attached has been recorded in
the ‘office of the register of deeds in each county
in which such- document is requued to be re-
corded.. A document shall, for the purposes of
this chapter, be deemed to be recorded when
such document has been left for record in the
proper office and all required fees paid.

(5) The register of deeds shall not accept for
recording articles of, incorporation, or amend-
ments to articles changing the corporate name,
more than 60 days after the date of filing. the
same by the secretary of state, unless the person
on whose behalf the same were filed shall record
therewith a certificate of the secretary of state
showing that they hold a reservation of the new
corporate: name made not-more: than 60 days

prior-to  such recording.

Cross: Reference: See 14.38 (14) for requirement that
articles of incorporation, amendment, merger, consolidation
and statements of dissolution must bear the name of the
draftsman of the instrument before it may be filed by. the
secretary of state.

181.68 Fees for filing documents and is-
suing: certificates.: (1)- The secretary of state
shall charge and collect for B

. (a) Filing . articles. of mcorporatlon, $25;

. (b).Filing articles of amendment and issuing a
certificate-of amendment, $10;

‘(c) Filing articles of merger or consolidation
and issuing a certificate of mer ger or consolida-
txon, $10; e

(d) Filing articles of dlssolutlon, $5;
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~(e) Filing statement of change of registered
agent, address of registered agent, or a statement
of resignation: of registéred agent, $1;

*(f) Receiving Service of any process, notice or
demand authorized to be served on the secretary
of state by this chapter, $4;

(g) Filing an application to reserve a corporate
name, $5;

(h) Filing a notice of txansfer of a reserved
corporate name, $5;

(i) Checking each corporate record, and an-
sweting inquiry thereon, $2. -Answering a re-
quest only for verification of corporate existence
or for information as to the principal office or
name and address of the registered agent, if writ-
tén,. $1; otherwise no charge.

(2) The liability of any corporation for any
fees, charges or penaltles which may be due un-

der this chapter may be enforced by suit brought
by the’ attomey genéral i in the name of the state.

'(3) The secretary of state shall not file any
document relating to any corporation, domestic

- or foreign, “organized: undér or subject to the
provisions of this chapter, until all fees and
charges provided to be paid in connection there-
with shall have been paid to him or while the
corporation is in default in the payment of any
fees, charges or penalties herein provided to be
paid by or assessed against it.

181.69 Penalties for false statements.
Any officer or director or any other person who
shall file or cause to be filed with the secretary
of state on behalf of any corporation subject to
this chapter any certificate, report, statement,
application or any other document required or
permitted to be so filed under this chapter,
known to such director, officer or other person
to be false or misleading in any material respect
shall be imprisoned in the state prison not more
than 3 years or in the county jail not more than
" one year or fined not more than $1,000.

181.70 Waiver of notice. Whenever any
notice whatever is required to be given under
the provisions of this chapter or under the pro-
visions of the articles of incorporation or by-
laws of any corporation, a waiver thereof in
writing signed at any time by the person or per-
sons entitled to such notice, shall be deemed
equivalent to the giving of such notice. Such
waiver by a member, in respect to any matter of
which notice is required under any provision of
this chapter shall contain the same information
as: would have been required to be included in
such notice under any applicable provisions of
this chapter, except that time and place of meet-
ing need not be stated.
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181.71.. Voting requirements of articles of
incorporation. Whenever, with respect ‘to any
action to be:taken by the members or directors
of a- corporation, -the articles of incorporation
require the vote or concurrencé of a. greater
proportion of the members or directors, as'the

‘case may be, than required by this chapter with

respect to such’action, the provisions of the ar-
ticles of mcorpoxatlon shall control

18 1~.72 Informal action by members or d|-
rectors. Any action required by the articles of
incorporation or by-laws of any corporation or
any provision of law to be taken at'a meeting or
any action which may be taken at a meeting,
may be taken without a- meeting if a consent in
writing setting forth the action so taken shall be
sxgned ‘by all of the members, directors or mem-
bers of a committee thereof entitled to vote with
respect to the subject matter thereof. Such' con-
sent -shall have the same force and effect as a
unanimous vote, and may-be stated as such'in
any articles or document filed with the secre-
tary of state under this chapter.

181.73 Appeal from secretary of state.
(1) If the secretary of state finds that any docu-
ment required by this chapter to be filed in his
office does not conform to law, he shall, within
10 days after the delivery thereof to him, give
written notice of his decision to the person or
corporation, domestic or foreign, delivering the
same, specifying the reasons therefor. Such de-
cision shall be subject to such judicial proceed-
ings as are provided by law, or such person or
corporation, within 60 days after receipt of the
said notice of decision, may commence an ac-
tion against the secretary of state in the circuit
court of Dane county by service of a summons
and complaint to set aside such finding, where-
upon proceedings shall be had as in other ac-
tions and the matter shall be tried de novo by
the court without a jury, and the court shall
either sustain the action of the secretary of state
or direct him to take such action as the court
may deem proper:

(2) Appeals from orders or judgments of the
circuit court of Dane county under this section
shall be taken in the manner provided by law for
appeals from the circuit court in other civil
cases.

181.74 Forms to be furnished by secre-
tary of state. The secretary of state may pro-
vide such forms for documents to be filed in his
office under this chapter as in his judgment may
be deemed necessary for such purpose but the
use thereof, unless otherwise specifically pre-
scribed in this chapter, shall not be mandatory.
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181.75 NONSTOCK CORPORATIONS

181.75 : Application of. chapter to rights
existing before enactment. Application of
the provisions. of this: chapter to corporations
existing before its enactment shall not affect the
property rights of -members. in such corpora-
tions which were accrued or established -at the
time of such enactment; nor shall it affect any
liability enforceable at such time, nor shall it
affect the validity or enforceability of any con-
tracts existing before such enactment and not
involving * the property rights of members as
such

181 76 Apphcablllty of chapter. (1) The
provisions of this chapter relating to domestic
corporations shall apply to all corporations or-
ganized hereunder and all corporations without
stock organized under conespondmg prior gen-
eral corpoxatlon laws. :

(3) A domestic corporatlon w1thout stock not
orgamzed as, provided in sub. (1) shall not be
subject to ch 181 but may at any time elect to
become subject to ch. 181 by filing.and recording
restated articles of incorporation in accordance
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with the provisions of ch. 181. The restated arti-
cles shall state that the corporation elects to be-
come subject to ch. 181 and. shall designate a
registered .agent-for. the corporation. The elec-
tion to become -subject to ch. 181 shall be effec-
tive upon the filing and recording of the restated
articles of incorporation.

(4) A domestic corporation without stock
which. is not subject to ch. 181 and which does
not elect to become subject to it, may conduct
and administer its business and affaus under the
pxov1s1ons of ch, 181 to the extent that the provi-
sions of .ch. 181 are not inconsistent with the
articles or form of or; gamzatlon of such corpora-
tion or with any provisions elsewhere in the stat-
utes or under any law 1elating to 'such corpora-
tlon

(5) An mdustrlal development agency, which
is a public nonproﬁt corporation without stock
created under. the. mdustnal development law,
shall, to the extent not inconsistent with such
law, conduct and administer its business and
affairs in accordance with this chapter.
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