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CHAPTER 611
DOMESTIC STOCK AND MUTUAL INSURANCE CORPORA TIONS

SUBCHAPTERI 611.41 Communicationgo shareholders or policyholders and commissisner
GENERAL PROVISIONS attendancet meetings.

611.01 Definitions. 611.42 Mutual policyholders’ voting rights.

611.02 Scope and purposes. 611.425 Mutual policyholders’ proxy voting.

611.03 Orders imposing and relaxing restrictions. 611.43 Annual report to mutual policyholders.

611.07 General corporate powers and procedures. 611.51 Board of directors.
SUBCHAPTER I 611.52 Election and removal of directors andicérs of stock corporations.

ORGANIZATION OF CORPORAIONS 611.53  Selection and removal of directors anfiagfrs of mutuals.

611.10 Reservation of corporate name. 611.54  Supervision of management changes.

611.11 Incorporators. 611.55 Contln_uny of management in engemncies.

611.12 Articles and bylaws. 611.56 Committees qf directors. ) )

611.13 Organization permit and certificate of incorporation. 611.57 Interlocking directorates and other relationships.

611.14 Powers under ganization permit. 611.60 Transactions in which directors and others are interested.

611.15 Deposit of proceeds of subscriptions. 611.61 Transactions of insurers withfitiites. o

611.16 Terminationof organization permit and payment ofjanization expenses. 611.62  Directors’ and dicers’ liability and indemnification.

611.18 Incorporatorsliability and oganization expenses. 611.63 Executive compensation.

611.19 Initial capital and surplus requirements. 611.66 Exclusive agency contracts.

611.20 Certificate of authority 611.67 Management contract services.

611.22 Accelerated aganization procedure. 611.69 Dividends and other distributions.

611.223 Transfer of an insur&s place of domicile. SUBCHAPTER V

611.23 Municipal insurance mutuals. CORPORAE REORGANIZATION

611.24 Segregated accounts in general. 611.71 Acquisitionof all of the shares or ofdass of shares of an insurance cerpo

611.25 Special provisions for separate accounts for variable contracts. ration.

611.26 Subsidiaries. 611.72 Mergeror other acquisition of control of a stock insurance corporation.

611.28 Changes in business plan. 611.73 Merger of mutuals.

611.29 Amendment of articles. 611.74 Voluntary dissolution of domestic insurance corporations.
SUBCHAPTER I 611.75 Conversion of a domestic stock corporation into a mutual.

SECURITIES OF DOMESTIC INSURANCE CORPORKONS 611.76 Conversion of a domestic mutual into a stock corporation.

611.31 Securities regulation. 611.77 Conversiorof assessable to nonassessable and nonassessaisiestable

611.32 Promoter stock. mutuals.

611.33 Authorized securities. 611.78 Transferof business or assets.

611.34 Corporate repurchase of shares. 611.785 Dissenters’ rights.

611.36 Number of shareholders. 611.79 Conversiorof a domestienutual life insurance company into a fraternal.
SUBCHAPTER IV SUBCHAPTERVI

MANAGEMENT OF INSURANCE CORPORRONS MISCELLANEOUS PROVISIONS
611.40 Shareholders’ meetings. 611.94 Trustee of proceeds.
Cross—reference: See definitions in s§€00.03 610.01and628.02 (c) To strengthen internal corporate democracy throasgh

NOTE: Chapter 260, laws of 197which created this chapter contains  mychstockholder and policyholder participation as is practicable.
explanatory notes. History: 1971 c. 260

611.03 Orders imposing and relaxing restrictions.

SUBCHAPTERI (1) ORDERSIMPOSINGRESTRICTIONS. The commissioner may sub
ject an individual corporation not otherwise subject thereto to
GENERAL PROVISIONS someor all ofthe restrictions of s611.28611.29 (2) 611.32 (5)

611.33(1) (a)and(2) (a) 1.and2., 611.34 611.54 (1) (b)and
617.22(2), on a finding that its financial condition, management
or other circumstance requires such additional regulation for the
o ] protection of the interests of insureds or the public.
3 (1)14ST01CSK COR;?LF;AT'ON?' '{'hetdeLlnltlons 'q.ﬁ80'0103 @) (2) ORDERS ELIMINATING RESTRICTIONS. The commissioner
(3). (14), (15), and(17) apply to stoc corporations. may free a new corporation from any of the restrictions generally
(2) MuUTUAL CORPORATIONS. Thedefinitions in s181.0103 (3) applicable only to neworporationainder ss611.28 611.29 (2)
and(18) apply to mutuals. o 611.32 (5) 611.33 (1) (a)and(2) (a) 1.and2., 611.34 611.54 (1)
(3) APPLICABILITY OF OTHER DEFINITIONS. The definitions of (b) and617.22 (2) if the commissioner is satisfied that its finan
$s5.600.03and610.01apply to corporations under this chapter cial condition, management and other circumstances assure that
History: 1971 c. 2601979 c. 1021983 a. 18%.329(22) 1985 a. 195.34,1989  the interests of insureds and the public will not be endangered
a.303 1997 a. 792001 a. 103 thereby.

611.02 Scope and purposes. (1) Scope. (a) Domestic ~ History: 1971 c. 260307, 1977 ¢. 2031979 c. 102
insurers. This chapter applies to all insurance corporatioga-or g11.07 General corporate powers and procedures.
nizedunderthe laws of this state, except those expressly goverr(qrj1 Powers. Subject to s611.63 s.180.0302applies to stock

611.01 Definitions. In this chapter unless the context
requiresotherwise, all of the following apply:

by other chapters. corporations and £.81.0302 (intro.)(1) to (15), (18) and(19)

(b) Nondomestic insers. Except as expressly provided, thisappliesto mutuals.
chapterdoes not apply to nondomestic insurers. (2) EFFECT OF UNAUTHORIZED CORPORATE ACTS. Section

(2) PurPosEs. The purposes of this chapter are: 180.0304applies to stock corporations and.81.0304applies to

(a) To provide a complete, self-containpbcedure for the mutuals,except that references to “attorney general” shall be read
formation of insurance corporations; as‘“commissioner”.

(b) To assure the solidity of insurance corporations by provid (4) WAIVER OF NOTICE AND INFORMAL ACTION BY SHAREHOLD-
ing an oganizational framework tfacilitate sound management,ERS,POLICYHOLDERSORDIRECTORS. Sections80.0704180.0706
soundoperation and sound regulation; and 180.0821 and 180.0823 apply to stock corporations and ss.
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181.0704181.0706 181.082] and181.0823apply to mutuals. (b) The articles shall include provision for mutual bonds if any
Section180.0821also applies to a committee of theard of a areto be authorized, which shall conform t®%1.33 (2) (a)
stockcorporation and 4.81.0821also applies to a committee of ~ (c) The purposes of the corporation shall be limited to those
the board of a mutual, except that, in bathses, references topermittedin s5.610.21

board” shall be read as “committee” atuirectors” shall mean (d) If assessable policies are permitted,attieles shall con

membersof the board appointed to serve on the committee.  5in general provisions respecting assesstiignitities and pre
(6) POWERTOHOLD ASSETSAS TRUSTEE. A life insurance cor  ceduresjncluding a provisiorspecifying the classes of business
poration may hold assets unde632.42 (1)as trustee or as gen g which assessment may be separately levied; and

eral corporate assets. - .
. . (e) Thearticles may specify those classes of persons who may
© ggcfggfgggg‘iggg'ﬂ’ DOCUMENT. Section180.0124applies policyholders, or presrc]:ribtle the prc;cedtme esmst)hing lci)r
> : ! , removingrestrictions on the classes of persons e po
10750, 3756.44 1575 6. 4331575 c. 10,1967 2. 151966 2. 3081007 a. 73552~ Cyholders,and the articles shall state that each policyholder is a
2015a. 90 memberof the corporation.
(3) PRINCIPAL OFFICERS. Sections180.0840and 180.0841
applyto stock corporations and 481.0840and181.0841apply
to mutuals. Notwithstanding s180.0840 (1)pr181.0840 (1)the
articlesor bylaws shall specifically designateoBmore dfices,
the holders of which shall be the principafioérs of the corpora
tion. Notwithstanding s180.0840 (3pr181.0840 (3)the princi
pal offices shall be held by at least 3 separate individuals.

(4) ByLaws. The bylaws of a domestic corporation shall eom
ply with this chapterand a copy of the bylaws and any amend

SUBCHAPTERII
ORGANIZATION OF CORPORAIONS
611.10 Reservation of corporate name. Sections

180.0402and180.0403 (2)(3) and(3m) applyto stock corpora
tions and ss181.0402and181.0403 (2)(3) and(3m) apply to

mutuals. ) - JaTrs ot
CStorv- mentsthereto shall be filed with the commissiométhin 60 days
19'3'73;?% 1971 ¢. 2601973 c. 1281981 c. 396252 1989 8. 3031993 . 331 o0 doption. Subject to this subsection, 648,13 (2) (d)and
(5) and611.22 (4) ss.180.0206and180.1020t0 180.1022apply
611.11 Incorporators. (1) GENERAL. Any number of corpo tq'stock corporations and sk81.0206 181.0207and181.1021

re;]teor adult natural persons mayanize a corporation under thisapp|y to mutuals.
chapter. History: 1971 c. 2601989 a. 3031997 a. 791999 a. 85
(2) CLOSELY HELD, SUBSIDIARY AND AFFILIATED CORPORATIONS.

Oneto 15 corporate or adult natural persons mggiize a corpo  611.13  Organization permit and certificate of incorpo -
rationunder s611.22 ration. (1) PermIT REQUIRED. NO person mayin the case of a

(3) MUTUAL REINSURANCECORPORATIONS. A mutual reinsur  Stockcorporation, solicit subscriptions for its securities, or in the

ancecorporatiorhaving the exclusive purpose of providing reincaseof a mutual, soliciapplications for qualifying insurance poli
surancefor its member corporations may beanizedby 15 or ciesor subscriptions for mutual bonds or contribution notes, until

moremutuals under this chapter and town mutuals undeilch.
The commissioner may exempt tleerporation from any of the
requirement®f ss.611.12to 611.20if the commissioner consid
ersthem unnecessary for the protection of the members.

(4) MunicipaLITIES. (a) In this subsection, “municipality” has

the commissioner has issued aganization permit.

(2) AprpLicaTIONFORPERMIT. The application for an ganiza-
tion permit shall be signed and acknowledged bgrobehalf of
eachincorporatorand shall include or have attached:

(a) The names, and for the preceding 10 years all addresses and

the meaning given in 845.05 (1) (c) all occupationof all incorporators and proposed directors and

(b) Any number of municipalities or associations of municofficers;
palitiesor both may aganize a municipal insurance mutual under (b) For all corporate incorporators, their articles and bylaws,
$.611.13 subject to $611.23 to provide any ofhe following for alist of the names, addresses aedupations of all directors and
its members: principal officers, and for the 3 most recent years their annual

1. Worker’s compensation insurance. financial statements and reports;
2. Liability insurance. (c) The proposed articles which shall be signed and acknowl
3. Risk management services. edgedby or on behalf of each incorporgt@nd the proposed

4. Property insurance. bylaws; . . .
History: 1971 c. 2601973 c. 2431977 c. 3461979 ¢. 1025236 (6)237. 1081 (d) All agreements relating to the corporation to which any
c.390s.252 1995 a. 1972003 a. 782009 a. 282011 a. 32 incorporatoror proposed director orfafer is a party;
611.12 Articles and bylaws. (1) STOCK CORPORATIONS. . (e) The amount ansources of the funds available foganiza-
Section180.0202appliesto the articles of a stock corporation,iion €xpenses and the proposed arrangements for reimbursement
exceptthat: andcompensation of incorporators or other persons;

(a) Thename of the corporation shall include the word “insur () The proposed compensation of directors afidest;
ance”or a term of equivalent meaning, and shall comply with s. (9) The plan for solicitation of applications for qualifying
180.0401(2) to (4); insurancepolicies and for the corporatiansecurities;

(am) The articleshall include a statement that the corporation (h) The forms to be used for stock subscriptions, certificates
is organized under this chapter; for shares, applicationfor qualifying insurance policies, sub

(b) Authorized shares shall conform t@41.33 (1) and scriptionsfor mutual bonds and contribution notes, and the forms

(c) The purposes of the corporation shall be limited to thogcg F’O”ds and notes; ) n
permittedby s.610.21 (i) The proposed capital, or the proposed mininp@mmanent

(2) MutuaLs. Section181.0202applies to the articles @f surplus,and the proposed i.nitialisurplus; ) ) .
mutual,except that: ()) The plan for conducting thiasurance business, including:
(@) The name of theorporation shall include the words 1. The geographical area in which business is intended to be
“mutual” and “insurance” or terms of equivalent meanamgli donein the first 5 years;
shallcomply with s.181.0401 (2}o (4); 2. The types of insurance intendedobe written in the first 5
(am) The articleshall include a statement that the corporatio¥fars;
is organized under this chapter; 3. The proposed marketing methods;

2013-14 Wisconsin Statutes updated through 2015 W
Published and certified under s. 35.18. Changes ef fective after August 1,

is. Act 392 and all Supreme Court Orders ef fective before August 1, 2016.
2016 are designated by NOTES. (Published 8-1-16)


http://docs-preview.legis.wisconsin.gov/document/statutes/181.0704
http://docs-preview.legis.wisconsin.gov/document/statutes/181.0706
http://docs-preview.legis.wisconsin.gov/document/statutes/181.0821
http://docs-preview.legis.wisconsin.gov/document/statutes/181.0823
http://docs-preview.legis.wisconsin.gov/document/statutes/180.0821
http://docs-preview.legis.wisconsin.gov/document/statutes/181.0821
http://docs-preview.legis.wisconsin.gov/document/statutes/632.42(1)
http://docs-preview.legis.wisconsin.gov/document/statutes/180.0124
http://docs-preview.legis.wisconsin.gov/document/acts/1971/260
http://docs-preview.legis.wisconsin.gov/document/acts/1973/128
http://docs-preview.legis.wisconsin.gov/document/acts/1973/128,%20s.%2025
http://docs-preview.legis.wisconsin.gov/document/acts/1973/128,%20s.%2030
http://docs-preview.legis.wisconsin.gov/document/acts/1973/184
http://docs-preview.legis.wisconsin.gov/document/acts/1973/336
http://docs-preview.legis.wisconsin.gov/document/acts/1975/373
http://docs-preview.legis.wisconsin.gov/document/acts/1975/373,%20s.%2040
http://docs-preview.legis.wisconsin.gov/document/acts/1975/375
http://docs-preview.legis.wisconsin.gov/document/acts/1975/375,%20s.%2044
http://docs-preview.legis.wisconsin.gov/document/acts/1975/422
http://docs-preview.legis.wisconsin.gov/document/acts/1979/110
http://docs-preview.legis.wisconsin.gov/document/acts/1987/13
http://docs-preview.legis.wisconsin.gov/document/acts/1989/303
http://docs-preview.legis.wisconsin.gov/document/acts/1997/79
http://docs-preview.legis.wisconsin.gov/document/acts/1997/252
http://docs-preview.legis.wisconsin.gov/document/acts/2015/90
http://docs-preview.legis.wisconsin.gov/document/statutes/180.0402
http://docs-preview.legis.wisconsin.gov/document/statutes/180.0403(2)
http://docs-preview.legis.wisconsin.gov/document/statutes/180.0403(3)
http://docs-preview.legis.wisconsin.gov/document/statutes/180.0403(3m)
http://docs-preview.legis.wisconsin.gov/document/statutes/181.0402
http://docs-preview.legis.wisconsin.gov/document/statutes/181.0403(2)
http://docs-preview.legis.wisconsin.gov/document/statutes/181.0403(3)
http://docs-preview.legis.wisconsin.gov/document/statutes/181.0403(3m)
http://docs-preview.legis.wisconsin.gov/document/acts/1971/260
http://docs-preview.legis.wisconsin.gov/document/acts/1973/128
http://docs-preview.legis.wisconsin.gov/document/acts/1981/390
http://docs-preview.legis.wisconsin.gov/document/acts/1981/390,%20s.%20252
http://docs-preview.legis.wisconsin.gov/document/acts/1989/303
http://docs-preview.legis.wisconsin.gov/document/acts/1993/331
http://docs-preview.legis.wisconsin.gov/document/acts/1997/79
http://docs-preview.legis.wisconsin.gov/document/statutes/611.22
http://docs-preview.legis.wisconsin.gov/document/statutes/ch.%20612
http://docs-preview.legis.wisconsin.gov/document/statutes/611.12
http://docs-preview.legis.wisconsin.gov/document/statutes/611.20
http://docs-preview.legis.wisconsin.gov/document/statutes/345.05(1)(c)
http://docs-preview.legis.wisconsin.gov/document/statutes/611.13
http://docs-preview.legis.wisconsin.gov/document/statutes/611.23
http://docs-preview.legis.wisconsin.gov/document/acts/1971/260
http://docs-preview.legis.wisconsin.gov/document/acts/1973/243
http://docs-preview.legis.wisconsin.gov/document/acts/1977/346
http://docs-preview.legis.wisconsin.gov/document/acts/1979/102
http://docs-preview.legis.wisconsin.gov/document/acts/1979/102,%20s.%20236
http://docs-preview.legis.wisconsin.gov/document/acts/1979/102,%20s.%20237
http://docs-preview.legis.wisconsin.gov/document/acts/1981/390
http://docs-preview.legis.wisconsin.gov/document/acts/1981/390
http://docs-preview.legis.wisconsin.gov/document/acts/1981/390,%20s.%20252
http://docs-preview.legis.wisconsin.gov/document/acts/1995/197
http://docs-preview.legis.wisconsin.gov/document/acts/2003/78
http://docs-preview.legis.wisconsin.gov/document/acts/2009/28
http://docs-preview.legis.wisconsin.gov/document/acts/2011/32
http://docs-preview.legis.wisconsin.gov/document/statutes/180.0202
http://docs-preview.legis.wisconsin.gov/document/statutes/180.0401(2)
http://docs-preview.legis.wisconsin.gov/document/statutes/180.0401(4)
http://docs-preview.legis.wisconsin.gov/document/statutes/611.33(1)
http://docs-preview.legis.wisconsin.gov/document/statutes/610.21
http://docs-preview.legis.wisconsin.gov/document/statutes/181.0202
http://docs-preview.legis.wisconsin.gov/document/statutes/181.0401(2)
http://docs-preview.legis.wisconsin.gov/document/statutes/181.0401(4)
http://docs-preview.legis.wisconsin.gov/document/statutes/611.33(2)(a)
http://docs-preview.legis.wisconsin.gov/document/statutes/610.21
http://docs-preview.legis.wisconsin.gov/document/statutes/180.0840
http://docs-preview.legis.wisconsin.gov/document/statutes/180.0841
http://docs-preview.legis.wisconsin.gov/document/statutes/181.0840
http://docs-preview.legis.wisconsin.gov/document/statutes/181.0841
http://docs-preview.legis.wisconsin.gov/document/statutes/180.0840(1)
http://docs-preview.legis.wisconsin.gov/document/statutes/181.0840(1)
http://docs-preview.legis.wisconsin.gov/document/statutes/180.0840(3)
http://docs-preview.legis.wisconsin.gov/document/statutes/181.0840(3)
http://docs-preview.legis.wisconsin.gov/document/statutes/611.13(2)(d)
http://docs-preview.legis.wisconsin.gov/document/statutes/611.13(5)
http://docs-preview.legis.wisconsin.gov/document/statutes/611.22(4)
http://docs-preview.legis.wisconsin.gov/document/statutes/180.0206
http://docs-preview.legis.wisconsin.gov/document/statutes/180.1020
http://docs-preview.legis.wisconsin.gov/document/statutes/180.1022
http://docs-preview.legis.wisconsin.gov/document/statutes/181.0206
http://docs-preview.legis.wisconsin.gov/document/statutes/181.0207
http://docs-preview.legis.wisconsin.gov/document/statutes/181.1021
http://docs-preview.legis.wisconsin.gov/document/acts/1971/260
http://docs-preview.legis.wisconsin.gov/document/acts/1989/303
http://docs-preview.legis.wisconsin.gov/document/acts/1997/79
http://docs-preview.legis.wisconsin.gov/document/acts/1999/85

Updated2013-14 \Vis. Stats. Published and certified under s. 35.18. August 1, 2016.

3 Updated 13-14Wis. Stats. DOMESTIC STOCK AND MUTUAL CORPORATIONS 611.18

4. To the extent requestdy the commissiongthe proposed 611.16 Termination of organization permit and pay -
methodfor the establishment of premium rates; ment of organization expenses. (1) TERMINATION. The
(K) A projection of the anticipated operating resaftthe cor ~ Organizationpermit shall terminate upon:
porationat the end of each of the first 5 years of operation, based(a) Issuance of a certificate of authority undei1d..2Q
on reasonable assumptions of loss experience, premium and othgb) Revocation under suf?); or

income, operating expenses and acquisition costs; and (c) Expiration of one year after issuance unkeggpod faith
(L) Such other relevant documents or information as the coapplicationfor a certificate of authority has been filed with the
missionerreasonably requires. commissioner.The commissioner may grant a reasonable exten

(3) ISSUANCEOF ORGANIZATION PERMIT AND OF CERTIFICATEOF  sionif the commissioner reasonably expects that the corporation
INCORPORATION. The commissioner shall issue amanization will be able to satisfy the requirements for a certificate of authority

permitand a certificate of incorporation if: within the extended period.
(a) The commissioner finds that all requirements of law have (2) REvOcaTioN. The commissioner may revoke agamiza-
beenmet; tion permit if:

(b) The commissioner is satisfied thatradtural persons who (&) The commissioner finds, after a hearing, that becafise
areincorporators, the directors and principdiagrs of corporate changesn circumstances, or because the facts were not as repre
incorporatorsand theproposed directors andfiokrs of the cor sentedn the applicationthe conditions for issuance of a permit
porationbeingformed are trustworthy and competent and celle@reno longer satisfied; or
tively have the competence and experience to engage in the partidb) The commissioner denies an application for a certificate of
ular insurance business proposed; and authority and finds that the corporatioccannot reasonably be

(c) The commissioner is satisfied that the business planis c8XPectedo satisfy the requirements for a certificate of authority
sistentwith the interests of the corporatierpotentialinsureds Within the remaining terrof the oganization permit or any exten
andof the public. sionthereof under sulfl) (c). _

(4) ConTENTSOFPERMIT. The oganization permit shall spec  (3) REIMBURSEMENTSAND REFUNDS. (a) General. Except in
ify the minimum capital or minimurpermanent surplus requiredc@sesunder pars(b) and(c), if the oganization permit is revoked
unders.611.19 and may contain such other information as tHf¢f €xpires before a certificate of authority is granted, incorpora
commissionedeems necessary torswho haveadvanced money for the reasonable and authorized

(5) LEGAL EXISTENCE. Upon the issuance of the certificate ongxpe.nseaof organization, including underwriting expenses, may
incorporationthe legal existence of the corporation shall begirP€ éimbursed in cash from the proceeds of shares or mutual bond

the articles and bylaws shall becoméeefive and the proposed © contribution note subscriptions under thgaorization permit,
directorsand oficers shall take dice. The certificate shall be N itemized receipts audited by tbemmissioner The total reim

conclusiveevidence of compliance with this section, except in t%\urshemensha"?ﬁt exceed csi percﬁ:ﬁthe amount rece|tveﬁ f{fm
proceeding by the state against the corporation. suchsources. 1he remaincer In the escrow account shal- there
History: 1971 c. 2601991 a. 316 uponbe distributed among such subscribergrivportion to their

Cross-reference: See also dns 6.52 Wis. adm. code. contributionsvalued as of the time the contributions werade.

(b) Violation of law Reimbursement may be refused to any
o e R incorporatorunder par(a) if the commissioner finds that in con
CORPORATIONS. While its oganization permit is in &ct a Stock pection with the ayanization of the corporation the incorporator
corporationmay: haswillfully or negligently violated in a material way apyovi-

(a) Register stock under611.31 solicit subscriptions subject sion of this chapter
105.180.0620 (1) (agind receive payment therefor in cashwath (c) Assessable mutualsho reimbursement may be made to
the approval of the commissionen other property constituting anyincorporator of a mutual under pé) until all advanced pre
apermitted investment under @20, and issue receipts for suchyiymscollected under $11.19 (4) (c)have beemepaid in full.
paymentat values approved tjle commissionebut no shares 4y Eyp orLecaL ExiSTENCE. The legal existence of the corpo
may be issued until a certificate of authority is issued; and 440 shallterminateupon completion of the payments under sub.

(b) Transact all other business necessary and approfoiate(3),
the organization of the planned insurance enterprise. History: 1971 c. 260307; 1991 a. 316

mu(ti)alhri;wALs' While its oganization permit is in &ct @ g11 18 |ncorporators’ liability and organization expen -
R y | bond der811.3 lici licati ses. (1) LiaeiLiTy. The incorporatorshall be jointly and sever
(a) Registemutual bonds under 811.3] solicit applications g1y jiable for all oganizational and promotional expenses and lia

for qualifying insurance policies underésl1.19 (4) (cjand sub  pjjities incurred prior to the issuance of the certificate of authority
scriptionsfor mutual bonds and contribution notes and receive (2) REIMBURSEMENT AND COMPENSATION. (&) Stock corpora

paymenttherefor in castor, with the approval of the commis 4ions 1 ‘Expenses.” After issuance of the certificateuthority
sioner,in property constituting a permitted investment under ch,,

620 and i ints feuch | db corporatorsof a stock corporation who have advanced money
, and issue receipts feuch payment at values approved by thg; incurred obligations for the reasonable and authorized expen
commissionerbut no policies obonds may be issued until a-cer

i f authority is | 4 and sesof organization including underwriting may be reimbursed in
tificate of authority is issued; an ~ cashfrom the proceeds of shares subscribed to underdhaian-
(b) Transact all other business necessary and appropriate intibg permit, on itemized receipts audited by tw@nmissioner

611.14 Powers under organization permit. (1) Srock

organizationof the planned insurance enterprise. Their total reimbursement may not exceed 10 percent of the
History: 1971 c. 260307, 1989 a. 303 amountreceived from subscribers.
611.15 Deposit of proceeds of subscriptions. Al funds, 2. ‘Personal services.’ Incorporators may be compensated for

andthe securities and documents represerititeyests in prop thereasonable value gfersonal services actually performed by
erty, received by a stock corporation for staibscriptions or by theissuance to them of shares not exceeding in value in the aggre
amutual for applications for insurance policies or for mutual borgfite10 percent of the amount received from the subscription for
or contribution note subscriptions shall be depositettie name Sharesunder the aanization permit.
of the corporation with a depository approved by the commis 3. ‘Aggregate expenses and remuneration.” The aggregate
sioner,subject to an escrow agreement approved bgdhemis ~ paymentunder subdsl. and2. may notexceed 15 percent of the
sionerunder which withdrawals may be made only with the-conemountreceived for sharesubscribed to under thegamization
missioner’sapproval. permit,including the shares purchased undé1s.32 (1)or (2),
History: 1971 c. 2601979 c. 10%.236 (14) andshall conform to the statement made undéis.13 (2) (e)
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(b) Mutuals. After issuance of the certificate afithority (6) PrOVIDERS'CONTRACTS. Any corporatiorunder this chap
incorporatorof amutual who have advanced money or incurregr which promises in its policies to supply service$ién of or
obligationsfor the reasonable and authorized expensesgaf- orin addition to indemnityon a basis giving the insurer no option
nizationmay be reimbursed in cash from the proceeds of subscrghetherit will supply services or pay indemnighall maintain
tions for mutual bonds and contribution notes, on itemizeslichcontracts with providers thétcan be reasonably expected
receiptsauditedby the commissionerThe total reimbursement thatservices will be provided as promised in its contracts.
may not exceed5 percent of the amount received for the bonds (7) REDUCTIONOFMINIMUM SURPLUS. The commissionanay
and notes. by order reduce the minimuamounts of surplus required under

History: 1971 c. 260 subs.(1) and(2) if in the commissionés opinion the extent and
natureof providers’ contracts under sub), financial guarantees
andother support by financiallyound private or public corpera
tions, a pressing social need in a particutammunity for the

rmation of a mutual insurance corporation to provide needed

Surancecoverage, or other special circumstances, justify the

611.19 Initial capital and surplus requirements.

(1) MINIMUM CAPITAL AND PERMANENT SURPLUS. The commis
sionermay by rule establish the minimum capital for a stock ¢
porationor the minimum permanent surplus for a nonassessa

mutualorganized under this chaptdn the absence of such a rUIeproposedeductionin the required surplus. A person who will

the minimum capital or minimum permanent surplus shal ; : . f v
$2,000,0000r such greater amount as the commissioner Specif%%e;r'gli)r/]ggfrrls?ggel\-/ggh(ge(g)roposed insurer is aggrieved within the
by order (8) HEALTH MAINTENANCE ORGANIZATION INSURER. This see

(2) INITIAL EXPENDABLE SURPLUS. A corporation aganized +on does not apply to a health maintenanaggoization insurer
underthis chapter shall have an initial expendable surplus, af{ﬁéﬂs subject tgF;(:B{OQ.QG o

payment of all gganizational expenses, af least 50 percent of * igiory: 1971 c. 2601975 c. 14%.54, 1979 c. 2611985 a. 3351989 a. 23303
the minimum capital or minimum permanent surplus specified
undersub.(1), or such other percentage as the commissioner spet1.20 Certificate of authority . (1) AppLicaTiON. The cor
ifies by order porationmay apply for a certificate of authority at any tipréor

(4) AsseEssABLEMUTUALS. (a) Reduced permanent surplus.f0 the expiration of its granization permit. The application shall
An assessable mutualgamized under this chapter need not haygcludea statement bg principal oficer of any material changes
apermanent surplus if the assessment liability of its policyholddp@thave already taken place or are likely to take place in the facts
is unlimited. If assessmengse limited to a specified amount oron Which the issuance of thegamization permit was based, and
a specified multiple of annual advance premiums, the minimuiin@ny material changes are proposed in the business plan, the addi
permanentsurplus shall be the amount that would be requirdtnal information about such changes that would be required if an
undersub.(1) if the corporation were not assessable, reduced B{ganizationpermit were then being applied for

anamount that reasonably reflects the value optilieyholders’ ~ (2) ISSUANCE. (a) The commissioner shall issue a certificate
assessmetiiability in satisfying the financial needs of the corpo©f authority if he or she finds:
ration. 1. That cash or property authorized undér14.14 (1) (ahas

(b) Initial expendable surplusAn assessable mutuaiga- beenreceived sffcient to satisfy the requirements of6d1.19
nizedunder this chapter shalhve an initial expendable surplus 2. Thatthere is no basis for revoking theyanization permit
of at least $100,000, aftpayment of all ajanizational expenses. unders.611.16 (2) and

(c) Initial applications; general. Except under par¢d) and 3. That all other applicable requirements oflthve have been
(e), no certificate of authority shall be issued to an assessatfilét.
mutualuntil it has at least 400 bona fide applications for insurance (b) The certificateof authority shall specify any limits placed
from not less than 400 separate applicants on separate riskshe insurance business that may be carriedyahe corpora
locatedin this state in each of the classes of business upon whiigh and maywithin the powers given the commissioner by, law
assessmentsiay be separately levied. A full yéampremium specifylimits on its methods of operation.
shall be paidwith each application and the aggregate premium (3) Errect. Upon the issuance of the certificate:

shallbe at least $50,000 for each such class. If at any time while(g) The poard shall authorize and direct the issuance of shares,
the corporation is an assessable mutual, lthsiness plan is Fg‘?ndsor notes subscribed to under thgamization permit, and

amendedto include an additional class of business on whicd insyrance policies upon qualifying applicationade under the
assessmentmay be separately levied, identic&quirements organizationpermit; and

shallbe applllcable to each addlthnal (_:Iass. (b) The commissioner shall authorize the release to the-corpo
(d) Same; workes compensationFive employers or more ration of all funds held in escrow underéi1.15
may join in the formation of an assessable mutual to write only (4) ALTERATION OF CERTIFICATE OF AUTHORITY. (a) Upon

worker’s compensation insurance if, instead of teguirements application. A corporation may at any time apply to the commis
of par (c), policies are simultaneously put intdezft that cover at gjonerfor a new or amended certificaté authority removing,
least 1,500 employees, counting no more @00 for any ajteringor adding limits on its business or methods of operation.
employer. A full years premium shalbe paid by each employer The application shakontain or be accompanied by so much of the
aggregatingat least $100,000. information in s. 611.13 (2) as the commissioner reasonably
(e) Initial surplus in lieu of initial applicationsIn place of ini  requires. The commissioner shall issue the new certificate as
tial applications and premium payments for any class of businasgjuestedf he or she finds:
the corporation may provide the minimum permanent surplus and 1. That the corporatios’capital and surplus are adequate to

initial expendable surplus that the commissioner would requisgpport the proposed operations under the new certificate; and
for a nonassessable muteajanizing to do that class of business 2. That the proposed business would not be contrary to the law
under like conditions. The class of business shall nevertheles%p :

assessablentil conversion under §11.77 (1) %)thBe |nterest.s O.f |nSL|Jfrte:s or the.pu.bllc. .
(5) MUTUALS WITH OPEN CONTRACTS. A mutual oganized (b) By commissionerlf the commissioner issues a summary
: e erunder s645.21against a corporation, he or she may also
underthis chapter need not have a permanent surplus if it |ss$ : . . .
. : . okethe corporatiors certificate and issue a new one with the
only contracts the benefits of which may be reduced by actlonII its the commissioner deems necessar
theboard if assets aret suficient to provide the protection spec History: 1971 . 2601979 c. 1025.96, 236 (5) 1982)/ a 303
ified in the contracts. The terms and format of sungh open cen ' ' ‘ o '
tractprovision must be approved by tbemmissioner before the 611.22 Accelerated organization procedure. (1) Gen-
mutualis given a certificate of incorporation. ERAL REQUIREMENTS. The incorporators may apply fdetermina
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tion of the minimum capital or minimum permanent surplus undptaceof domicile to any other state which it is admitted. As a

s.611.19and for a certificate of authority without first obtainingconditionof approving the transfer of domicile, the commissioner

anorganization permit if: may require a special deposit, reinsurance or other protective
(a) Their number is not more than 15; and measuredy the insurer After or simultaneous with the transfer

(b) They purchase for their own accounts all the shares p domicile, the insurer may apply under 6a8 for authority to

posedto be issueh the case of a stock corporation, or in the cai® PuSiness in this state as a foreign insurer ,
of a mutual they supply all the minimum permanent surplus and(3) EFFECTON EXISTING CONTRACTS. The transfer of amsur
initial expendable surplus by contribution notes or otherwise. €r'S place of domicile under subl) or (2) does not déct the

(2) CONTENTS OF APPLICATION. The application for aertifi- obligationsof the insurer under its existing insurance contracts or

cateof authority shall be accompanied by proof that the purchef%%y othgrlggéstlr;%contracts.

pricefor the shares or the proceedsontribution notes have bEen rose! rsiomnce: See also dns 6.03 Wis. adm. code.

depositedon behalf of the proposed corporation or if other than

moneyare held in trust for the proposed corporation and by §&1.23 Municipal insurance mutuals. (1) APPLICABLE

muchof the information in $11.13 (2)as the commissioner rea RULES. On application by the ganizers of a municipal insurance

sonablyrequires. mutualunder s611.11 (4), the commissioner mayy order after
(3) ISSUANCE OF CERTIFICATES OF INCORPORATION AND & hearing, relax any requirementstbis chapter to facilitate the

AUTHORITY. The commissioner shall issue both a certificate §rmation,financing and governance of the mutual. In the same

incorporationand a certificate of authority if: order, the commissioner shall impose substitute requirements
(a) The commissioner finds that all requirements of law ha@esignedo implement the purposes of&d1.02 (2)aselaborated
beenmet; in this chapter

(2) ReGuLATION. Except as provided in sufB), the provi-

(b) The commissioner is satisfied thatratural persons who sionsof chs.600to 646 that apply to other mutualsganized or

areincorporators, the directors and principdiaefrs of corporate b h A
incorporatorsand theproposed directors andfioers of the cor operatingunder this chapter apply alto municipal insurance
porationbeingformed are trustworthy and competent and colleénuwals'

tively have the competence and experience to engage in the partjd3) INAPPLICABLE PROVISIONS. Chapters504 to 607, 612 to
ular)i/nsurance busiﬁess proposed;pand gag P 619 625and646 do notapply to such mutuals. The commissioner

o ; - . . ay by order after a hearing, exempt such a mutual framy
ol e commissioner i satsfed tat the usiness pan s iher prowsions on a fincinghat they are umnecessery for the
P protectionof the interests ahe municipalities and their citizens.

andof the public. ) . History: 1977 c. 3461979 c. 891981 c. 205.2202 (26) (c)1995 a. 197
(4) LecaL ExisTENCE. Upon the issuance of the certificate of NOTE: Chapter 346, laws of 197which created this section, has an extensive

incorporationthe legal existence of the corporation shall begimote explaining the section.
the articles and bylaws shall becoméeefive and the proposed
directorsand oficers shall take dite. The certificate shall be
conclusiveevidence of compliance with this section, except in
proceeding by the state against the corporation.

History: 1971 c. 2601991 a. 316

611.24 Segregated accounts in general. (1) MANDA-

TPRY SEGREGATEDACCOUNTS. A corporation shall establish segre
gatedaccounts for the following classes of insurance business, if
it also does other classes of insurance business:

] , o (a) Mortgage guaranty insurance;

611.223 Transfer of an insurer 's place of domicile. (am) Unless the corporation is exempted by the commissioner
(1) FORE'GN'Nt?UEER BECOMESA DOMESTICINSURER. (&) A foF 16 or orderfinancial guaranty insurance, if the corporation
eigninsurer which desires to becomelomestic insurer may sub .ommenceshis class of insurance business oafter March 25,

mit tothe commissioner an application for a certificate of incorp@ggg o if the corporation engages in this class of business on or
rationand a certificate of authorityThe application shall comply stter November 1. 1988 and

with par (b) and shall include or have attached attyerrelevant
documentsor information that the commissioner reasonably, ../ . . - L
requires. Upon review of the application, the commissiomery Xblllty insurance may be included in a life insurance account.

issuea certificate of incorporation and certificate of authority i& (2) OPTIONAL SEGREGATEDACCOUNTS. \Mthbtlheh approval of q
the commissioner determines that all of the following are sati§!® commissionera corporation may establish a segregate
fied: accountfor any part of its business. The commissiosieall

1 Th licant is i i ith th . f happroveunless he oshe finds that the segregated account would
- 1€ applicant IS In compliance wi € provisions ot ¢ Becontrary to the law or to the interests of @igss of insureds.
600to 655that apply to domestic insurers. .
. . ) (3) SPECIAL PROVISIONSFORSEGREGATEDACCOUNTS. () Capi-

2. The directors and fifers of the applicant are trustworthyi| and surplus. The commissioner shall specify in the certificate
and competent and collectivetave the competence and experiof 5ythority of a newly ganizedcorporatiorthe minimum capi
enceto engage in the particular insurance business proposedis| or the minimum permanent surplus and the ingiglendable

3. The proposed business is consistent with the interestssafplusto be provided for each segregated account. If a-segre
insuredsand the public. gatedaccount is established aftarcertificate of authority has

(b) The commissioner shall by rule spedife required con been issued, the commissioner shall require the corporation to
tentsand form of an application submitted undet @8r In deter haveand maintain amdequate amount of capital and surplus in
mining the required contentt)e commissioner shall consider thghe segregated account.
informationand documents which will permit the commissioner (b) Identification. Theincome and assets attributable to a seg
to determine whether thequirements of paa) 1.to3. are satis  regatedaccount shall alwaysmain identifiable with the partieu
fied. lar account but unless the commissioner so orders, the assets need

(c) The commissioner may by order retaxe or more of the notbe kept physically separate from other assets of the cerpora
requirement®f this subsection for a foreign insurer which desirgéon. Theincome, gains and losses, whether or not realized, from
to become a domestic insurer if, aftehaaring conducted in assetsattributable to a segregated account shall be credited to or
accordancevith ch.227, the commissioner determines that thehargedagainst the account withorggard to other income, gains
requirementsare unnecessary to protect policyholders and tlg losses of the corporation.
public because of the developed status of the foreign insurer  (c) Charges. Except under pafe), assets attributable to a seg

(2) DOMESTIC INSURER BECOMES A FOREIGN INSURER. Upon  regatedaccount shall not be cligrable with any liabilities arising
approvalby the commissionea domestic insurer may transfer itout of any other business of the corporation, nor shall any assets

(b) Life insurance including fixed and variable annuitiBss-
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not attributable to the account be apeable with any liabilities investmenin such subsidiaries except that the commissioner may
arisingout of it, except under p&f). by order or rule establish a limit and, for purposes d§23.11and
(d) Incidental businesslincidental business done by a corporaf23.12 the total value of the outstanding shares of such a subsid
tion under s610.21may be done under the general accaunt iary shall be deemed to equal the amount of surplus possessed by
under any segregated account approved by the commissioriBe subsidiary in excess of isecurity surplus, as determined by
Expensesind income for suchusiness shall be allocated amonde commissioner under 623.12
the general account and all segregatedounts in accordance (2) INVESTMENTSUBSIDIARIES. An insurance corporatiamay
with generally accepted accounting principles. form or acquire subsidiaries to hold or manage any assets that it
(e) Delinquency poceedings.Each segregated account shaffighthold or manage directlyThere is no limit on investment in
be deemed an insurer within the meaning d§45.03 (1) (f) A  suchsubsidiaries except that imposed b$20.23 (3)
liquidation order under $45.42for the general account or for any  (3) ANCILLARY SUBSIDIARIES. (&) Authorization. An insur
segregatecaccount shall haveffect as a rehabilitation order ance corporation may form or acquire subsidiaries to perform
unders. 645.32for all other accounts of the corporatioBlaims ~ functionsor provide services thatre ancillary to its insurance
remainingunpaid after completion of the liquidation under choperations.It may have up to 10 percent of its assets invested in
645 shall have liens on the interests of shareholders, jfimmyl Ssuchsubsidiaries, unless the commissioner by order or rule pro
of thecorporations assets that are not liquidated, and the rehab¥idesotherwise.
tator may transform the liens into ownership interests under s.(b) Purposes.Subsidiaries are ancillary subsidiaries if they are
645.33(5). engagedrincipally in one or more of the following:
(f) Ownership. Assets allocated to segregated accounts are the 1. Acting as an insurance agent.
propertyof the corporation, which is not and shadtt hold itself 2. Investing, reinvesting or trading in securities, or acting as
outto be a trustee of the assets. asecurities brokedealer or marketing representatifa,its own
(9) Common assetsA corporation may own a particular asseaccountor for the account of anyfdfate.
in determinateproportions for segregated accounts, for its general 3 Managing of investment companiesyistered under the
account or as a trustee when acting as such viighliegal powers. federalinvestment company act of 1940, as amended, including
(h) Transfer. Thecorporation may by an identifiable act transrelatedsales and services.
fer assets for fair consideration among the segregated accountsy providing investment advice and services.
the general account and any trus_t accounis of the corporation. 5. Acting as administrative agent for a government instru
() Expenses, loans, and servic@e general account of the yantality performing an insurance, public assistance or related
corporation,or anysegregated account, may for a fair considefnction.
ationprovide loans or guarantees in connection with, perform ser 6. Providing services related to insurance operatiookyc

vicesfor, or reinsure other accounts, subject to rules promulgatﬁ% accounting actuarial, appraisal, auditing, claims adjusting,

ndrcalistc actuarial ables may be Lonsidered o astertain wEGecton data processing, loss prevention, premfirancing
etyengineering and underwriting services.

is a fair consideration. Notwithstanding&gl5.68 the commis ) ) .
sionermay assign a general or segregated account obligation to /- Holding or managing property used by the corporation
segregatedccount an order of distribution higher in priotizan  2lone or with its dfiiates for the convenientransaction of its

providedfor under s645.68 (5) business. _ _

History: 1971 c. 2601979 ¢. 10.236 (5) 1979 ¢.109 1981 c. 314.146 1987 8. Providing such other services or performing such other
a.167, 2009 a. 342 activitiesas the commissioner may declare ancillary by rule.
611.25 Special provisions for separate accounts for 9. Owning corporations which would lethorized as subsid

variable contracts. (1) TERMINOLOGY. Separate accountsiariesunder subdsl. to 8. and under subgl) and(2).
underthis section form a special categofysegregated accounts (4) OTHERSUBSIDIARIES. An insurance corporation may form
andmay be designated by any appropriate name the corporatiscquire other subsidiariéisan those under sul§$) to(3). The
wishes to use. investmentin such subsidiaries may be counted toward satisfac
(2) FormaTiON. With the approval of the commissionany tion of the compulsory surplus requirement 0623.1le}nd the
corporationmay establish one or more separate accountalend securitysurplus standard of 623.12to the extent that thevest
cateto themany amounts paid or remitted to or held by the corpgentis a part of the leeway investments 0620.22 (9)for the
ration under designated contraais classes of contracts whichfirst $200,000,000 of assets or to the extent that the investment is
amountsare to be applied to provide benefits payable pantly within the limitations under $20.23 (2) (ajand (b) for other
wholly in variable dollar amounts. Such amounts may also B&sets. The commissioner may limit investment in subsidiaries
appliedto provide benefits in fixed and guaranteed dafapunts under this subsection by rule or ordednless approved bije
andother incidental benefits. commissioneran insurance corporation may not do any of the fol
(3) SPECIAL RIGHTSAND PROCEDURES. TO the extent necessary!OWwing:
to comply with the federal investmeobmpany act of 1940, as  (a) Invest in one or more subsidiaries more th@mpercent of
now or later amended, or any rules issued thereytitecorpora its assets or 50 percent of its capital and surplus, whichever is less.
tion may adopt special procedures for the conduct of the businesgh) Invest in one omore subsidiaries to the extent that the
and affairs of a separate account, and my persons having insurer’scapital and surplus with regard to policyholders will not
beneficial interests therein, provide speciadting and other hereasonable in relation to the insuseputstanding liabilities or
rights, including special rights and procedurefating to invest adequateo meet the insurés financial needs.
mentpolicy, investment advisory services, selection of certified (5) NoTicETO cOMMISSIONER. An insurance corporation shall
publicaccountants, and selection of a committee, the merabergotify the commissioner promptlyf the formation or acquisition
which need note otherwise éfiated with the corporation, to of any subsidiary under this section.
managethe business andfairs of the account. History: 1971 c. 2601979 c. 27%.9; 1981 c. 3071999 a. 302003 a. 2612007
(4) APPLICABLE GENERAL PROVISIONS. Separate accountsa.-170
underthis section are subject to&l1.24 (3)

History: 1971 c. 260 611.28 Changes in business plan. (1) DEVELOPMENT

sTaGe. Within 5 years after the initial issuanceao€ertificate of
611.26 Subsidiaries. (1) INSURANCE SUBSIDIARIES. An authorityno substantial change, alteration or amendment may be
insurancecorporation may form or acquire subsidiatieslo any madein the business plan and the insurer may not substantially
lawful insurance business. There is no limit on the amount @éviatefrom it unless noticef the proposed change is filed with

2013-14 Wisconsin Statutes updated through 2015 W is. Act 392 and all Supreme Court Orders ef fective before August 1, 2016.
Published and certified under s. 35.18. Changes ef fective after August 1, 2016 are designated by NOTES. (Published 8-1-16)


http://docs-preview.legis.wisconsin.gov/document/statutes/611.24(3)(i)
http://docs-preview.legis.wisconsin.gov/document/statutes/610.21
http://docs-preview.legis.wisconsin.gov/document/statutes/645.03(1)(f)
http://docs-preview.legis.wisconsin.gov/document/statutes/645.42
http://docs-preview.legis.wisconsin.gov/document/statutes/645.32
http://docs-preview.legis.wisconsin.gov/document/statutes/ch.%20645
http://docs-preview.legis.wisconsin.gov/document/statutes/645.33(5)
http://docs-preview.legis.wisconsin.gov/document/statutes/645.68
http://docs-preview.legis.wisconsin.gov/document/statutes/645.68(5)
http://docs-preview.legis.wisconsin.gov/document/acts/1971/260
http://docs-preview.legis.wisconsin.gov/document/acts/1979/102
http://docs-preview.legis.wisconsin.gov/document/acts/1979/102,%20s.%20236
http://docs-preview.legis.wisconsin.gov/document/acts/1979/109
http://docs-preview.legis.wisconsin.gov/document/acts/1981/314
http://docs-preview.legis.wisconsin.gov/document/acts/1981/314,%20s.%20146
http://docs-preview.legis.wisconsin.gov/document/acts/1987/167
http://docs-preview.legis.wisconsin.gov/document/acts/1987/167
http://docs-preview.legis.wisconsin.gov/document/acts/2009/342
http://docs-preview.legis.wisconsin.gov/document/statutes/611.24(3)
http://docs-preview.legis.wisconsin.gov/document/acts/1971/260
http://docs-preview.legis.wisconsin.gov/document/statutes/623.11
http://docs-preview.legis.wisconsin.gov/document/statutes/623.12
http://docs-preview.legis.wisconsin.gov/document/statutes/623.12
http://docs-preview.legis.wisconsin.gov/document/statutes/620.23(3)
http://docs-preview.legis.wisconsin.gov/document/statutes/611.26(3)(b)1.
http://docs-preview.legis.wisconsin.gov/document/statutes/611.26(3)(b)8.
http://docs-preview.legis.wisconsin.gov/document/statutes/611.26(1)
http://docs-preview.legis.wisconsin.gov/document/statutes/611.26(2)
http://docs-preview.legis.wisconsin.gov/document/statutes/611.26(1)
http://docs-preview.legis.wisconsin.gov/document/statutes/611.26(3)
http://docs-preview.legis.wisconsin.gov/document/statutes/623.11
http://docs-preview.legis.wisconsin.gov/document/statutes/623.12
http://docs-preview.legis.wisconsin.gov/document/statutes/620.22(9)
http://docs-preview.legis.wisconsin.gov/document/statutes/620.23(2)(a)
http://docs-preview.legis.wisconsin.gov/document/statutes/620.23(2)(b)
http://docs-preview.legis.wisconsin.gov/document/acts/1971/260
http://docs-preview.legis.wisconsin.gov/document/acts/1979/279
http://docs-preview.legis.wisconsin.gov/document/acts/1979/279,%20s.%209
http://docs-preview.legis.wisconsin.gov/document/acts/1981/307
http://docs-preview.legis.wisconsin.gov/document/acts/1999/30
http://docs-preview.legis.wisconsin.gov/document/acts/2003/261
http://docs-preview.legis.wisconsin.gov/document/acts/2007/170
http://docs-preview.legis.wisconsin.gov/document/acts/2007/170

Updated2013-14 \Vis. Stats. Published and certified under s. 35.18. August 1, 2016.

7 Updated 13-14Wis. Stats. DOMESTIC STOCK AND MUTUAL CORPORATIONS 611.31

the commissioner 30 days in advancettoé proposed &dctive ficial owner or a director or fi€er, and within 10 days after the
date. The commissioner may defer théeefive date for an addi closeof any calendar month thereafter in which there has aeen
tional period not exceeding 30 days by written notice to the eorpehangein his or her ownership orfife, a statement in the form
ration before expiration of the initial 30—-day periofihe commis prescribedoy the commissiongnf the ofice and of all equity
sionermay within the 30~day period or itxtension, prohibit the securitiesof the company of which the person is theneficial
proposedaction if it is contrary to law or to the interests obwner,and of all changes in either

insureds creditors or the public in this state. (b) For the purpose of preventing the unfair use of information
(2) CONTINUING conTROL. The commissioner may by rule oryhich may havebeen obtained by such a beneficial owner or by
orderspecify portions of the business plan to which the requirg girector or oficer because of his or her relationship to the corpo
mentof sub.(1) shall apply even after the initial 5-year period, itation, any profitrealized by him or her from any purchase and
heor she finds after a hearing that it is required to protect the intgheor sale and purchase of any equity secaifitie corporation
estsof insureds, creditors or the public in this state. within any period of lesthan 6 months, unless the security was
History: 1971 c. 2601679 c. 102.236 (5) 1991 a. 316 acquiredin good faith in connection with a debt previously-con
611.29 Amendment of articles. (1) RiGHT TOAMEND ARTI-  tracted,shall be recoverable by the corporation, irrespective of
CLES. A stock corporation may amend its articles unger anyintention by the beneficial ownetirector or dficer in enter
180.0726 180.1001 to 180.1007 180.1706 180.1707 and ing into the transaction thold the security purchased or not to
180.1708(4) and a mutual may amend its articles under repurchasehe security sold foa period exceeding 6 months. Suit
181.1001 181.1002 (1) 181.1003 181.1005and 181.1006 to recover the profit mape instituted in any court of competent
exceptthat papers required by those sections tblée with the jurisdiction by the corporationpr if the corporation fails to bring
departmenbof financial institutions shall instead be filed with theuit within 60 days afterequest or fails to prosecute it diligently
commissioner.Subject to sul{3), the stock corporation enutual thereafterby the owner of any security thereof, in the name and
may amend its articles in any desired respect including substaniiabehalfof the corporation; but no such suit may be brought more
changesof its original purposes. No amendment may be maggan2 years after the date the profit was realized. This paragraph
contraryto s.611.12 (1)to (3). doesnot cover any transaction where the beneficial owner was not
(2) FiLNG. For 5 years after the initial issuance of a certificatquchbothat the time of the purchase and sale, or the sale and pur
of authority proposed amendments of the articles which are ngiase pf the security involved, nor does it cover any transaction
changesn the business plan shall be filed with the commissionghich the commissioner by rule exempts as not comprehended
atleast 30 days befotee amendment is submitted to the shargyithin the purpose of this paragraph.
holdersor policyholders for approval, or if such approval is not () Itis unlawful for any director or 6ier, or any beneficial

required,at least 30 days before théeetive date. ownersubject to pata), to sell any equity security of therpora
(3) ARTICLES OF AMENDMENT; MUTUALS. In addition to the +ion directly or indirectlyunless the directpofiicer or beneficial
requirementsof s. 181.1005 the articles of amendment of agwneror the directdss, oficer’s orbeneficial ownes principal
mutualshall, if mail voting is used, state the number of pelicy,\ynsthe securitysold and either delivers it within 20 days after
holdersvoting by mail and the number of such policyholders vojhe saje or deposits it within 5 days after the salth@mails or
ing for and against the amendment. otherusual channels of transportation. A person has not violated
(4) FILING OF ARTICLES OF AMENDMENT. NO amendment may thig paragraph if the person proves that despite the exercise of
becomeeffective until the articles of amendment have been filed,oqfaith theperson was unable to deliver or deposit the securi

with the commissioner _ ties within the specified times, or could only have donavith
(5) EFFECT OF AMENDMENT OF ARTICLES. Section180.1009 ynreasonablénconvenience or expense.
a;?_'pllest'o stock corporations andxk31.1008applies to mutuals. (d) Paragrapib) does not apply to a purchase aat or sale
istory: 1971 c. 2601989 a. 3031997 a. 79 .
andpurchase and p&ic) does not apply to a sale of any equity
securityof a domestic stock insurance corporation not thexaer

SUBCHAPTERIII lier held by him or hein an investment account, by a dealer in the
ordinary course of his or her business and incident to his or her
SECURITIES OF DOMESTIC INSURANCE establishmenbr maintenance o primary or secondary market
CORPORATIONS (otherwisethan on an exchange as defined in the federal securities

exchangeact of 1934) for the securityThe commissioner may by
611.31 Securities regulation. (1) RecisTRATION. No secu rule define andprescribe terms and conditions with respect to
rities issuedby a domestic insurance corporation may be sold gcuritiesheld in an investment account and transactions fnade
or for the corporation unless they are registenedxempt from theordinary course of business and incid@nthe establishment
registrationunder ch551 or maintenance of a primary or secondary market.

(2) APPROVAL BY COMMISSIONER. Securities of a domestic  (e) Paragraph&) to (c) do not apply to foreign or domestic
insurancecorporation may not be registered undelS&1without — arbitragetransactions unless made in contravention of rules the
prior approval of the commissioner of insuran¢gsuance of an commissionemdopts in order to carry out this subsection.
organizatiorpermitunder s611.13constitutes such approval for  (fy paragraphga) to (c) do not apply to equity securities of a
the securities described in the permit. corporation if:

(3) HoLbinGg compaNiEs. No issuer of securities which is
beingomanized in this state or elsewhere solely or partly for the oy 1\ rsuant to s. 12 of the federal securities exchange act of
purposeof organizing a corporation under this chapter may 913934 as amended: or
ter or sell its securities in this stataless it obtains angenization ’ ' i . . i
permitunder s611.13 No security maye registered or sold in 2. The corporation did not have any class of its equity securi
this state if therés any representation that an insurer will bgaer tiesheld of record by 100 or more persons on the last business day
nized or purchased in this state with the proceeds of the s&l&the year preceding the yaamwhich equity securities of the eor
unlessthe issuer obtains angamization permit under §11.13  Porationwould otherwise be subject to pa) to (c).

(4) INSIDERTRADING OF SECURITIES. (@) Every person whois  (g) In this subsection “equity security” means any stock or
directly or indirectly the beneficial owner of more thandcent similar security; or any securityonvertible, with or without cen
of any class of any equity security of a domestic stosirance sideration,nto such a securityr carrying any warrant or right to
corporation,or who is a director or fifer thereof, shall file in the subscribeto or purchase such a security;any such warrant or
office of the commissioner within 10 days after becomibgr@e right; or any other security which the commissioner deems to be

1. The securities anegistered, or are required to be regis
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of similar nature and designates agguity security by rules pro may be issued only pursuant to a plan approved by the cemmis
mulgatedin the public interest or for the protection of investorssioner.

(5) Proxy SOLICITATION. No person mayin Contraventiomf History: 1971 c. 2601979 c. 10%.236 (5) 1989 a. 3031991 a. 316
rulesthe commissioner promulgates for the protectiomeés 11 33 Authorized securities. (1) STOCK CORPORATIONS.
tors or the public, solicit or permit the use of his or her “amelﬁ Classes of shas. The articles of atock corporation shall
solicit any proxy or consent or authorization in respect of aRythorizethe kinds of shares required byi80.0601 (3and may
equity security of a domestic stock corporation having 100 Quthorizeany kind of shares permitted by $80.0601 (1)(2) and
moreshareholders of record. _ (4),180.0602and180.0603 or of stock rightsand options per

~ (6) EFFECTOF RELIANCE ON COMMISSIONER'SRULE. NO Provi  mitted by s.180.0624 except that:

sionof sub.(4) imposing any liability applies to any act done or 1 - ntj| one year after the initial issuance of a certificate of
omittedin good faith in conformity with any rule of th@mmis 5 thority,the corporation maigsue no shares and no other securi
sioner,even if the rule is, after the act or omission, amended QL convertible into sharesxcept for a single class of common
rescindedor determined by judicial or other authority to b&iackthat satisfies €180.0601 (3jand, with the approval of the
invalid. o commissionerpn terms that he or she considers fasingle class

(7) EFFECTOFVIOLATION. A contract for subscriptioto or the  of preferred stock for sale to no more than 15 shareholders;
purchaseof shares in any corporation madevinlation of this "5 " after the first year and within 5 years after the initial
chapteror of ch.551is valid and enforceable against but not ifg 5 ceof a certificate of authorifyno additional classes of
favor of the corporation or the insidexcept that the contract is g reqmay be issued, except after approval of the commissioner
valid and enforceable in favor of the corporation against i}, may approve only if he or she finds that existing shareholders

insider. . e
History: 1971 c. 2601979 c. 10%5.97, 236 (13) will not be prejudiced. _ _
Cross-reference: See also s$ns 6.41 6.42 and6.43 Wis. adm. code. (b) Fractional shaes or scrip. No fractional shares may be

issued. Subject thereto, 480.0604applies.

(c) Consideration for shaxs, certificates and transfeestric-
tions. Sectionsl80.0621and180.0625to 180.0627apply

611.32 Promoter stock. (1) MANDATORY PURCHASE. Dur-
ing the period of déctiveness of the ganization permit the
incorporatorsdirectors, and principal fifers ofa stock corpora - .
tion s[?]all among themselvespsubs%ribe and giztpe public gér- (d) Liability of shaeholders, transfees andthers. Section
ing price, at least $100,000 in cashin property of equivalent 180-0622applies. , o )
value approved by the commissionéor shares déred bythe (e) Shaeholders’ peemptive rights.Sectionsl80.0630and
corporationunder the aganization permit. 180.1705apply _

(2) RESTRICTIONSON ISSUANCE. (a) No person may subscribe (2) MUTUALs. (a) Mutual bonds.The articles of a nonasses
for promoter stock on terms more favorable than those on whigble mutual may authorize mutual bonds of one or more classes
subscriptionsare being solicited from the general public. andshall specify the amount of eaclass of bonds the corporation

(b) Except under this section an611.18 (2) (a) 2.and except is authorized to issue, their designations, preferetioggations,
for stock dividends, no promoter stock may be isgue8 years atesof interest, relative rights and other terms, sutijedte fot
following the initial issuance of the certificate of authontith-  |0Wing provisions: o .
outthe approval of the commissioner which may be granted by the 1. During thefirst year after the initial issuance of a certificate
commissioneonly if he or she finds that: of authority the corporation may issue only a single classoofis

1. The corporation is in need of additional capital; and Wit identical rights;

2. The value proposed to be given for the stock is fair to-exist_ 2+ After the first year but withirs years after the initial

ing shareholders and has a reasonable relation to the current VERANCEf a certificate of authoriadditional classes of bonds
of the outstanding shares. may be authorized after approval of the commissiowéo shall

rigk(ltt:g This subsection shall notfeft the exercise of preemptivesvﬂf)rﬁg?gg%gjjgigg?s that policyholders and prior bondholders

(3) RESTRICTIONSON TRANSFER. (a) Deposit in es@w. Shares 3. The rate of interest shall be fair and reasonable; and
of promoter stock and any stock received thereon as the resulg of4- The bonds shall bear a maturity date not later than 10 years
astock dividend, stock split or exercise of preemptive rights shégm the date of issuance, when principal and accrued interest
be deposited in escrow with a depository satisfactory to the cofr@/l b€ due and payable, subject to. ). o
missionerunder an agreement providititat the shares may not  (b) Contribution notes.Any mutual may issue contribution
be transferred without the approval of the commissioner notesif the commissioner approves. The commissioner may
(b) Release bm escow. If the corporation issues any life @PProveonly if he or she finds that: - .
insurancepolicies, any shares subject to this section shall 3. The notes will not be the subject of a publiewig;
releasedrom escrow Syears after issuance of the certificate of 4. Their terms are not prejudicial to policyholders, holaérs
authority. In other cases, the shares shall be released from escraualbonds or of prior contribution notes; and
3 years after issuance of the certificate of authority 5. The mutuab articles or bylaws do not forbid their issuance.
(4) ApprovaL. (a) Definition. In this subsection, “earned sur  (c) Prohibited transactionsNo mutual may:

plus” means the balance of the net profits, income, gains and 1_ |f it has any outstanding obligations ontual bonds or

lossesof a corporation from the date of incorporation. contribution notes,borrow on contribution notes from, or sell
(b) Conditions. Approval of the transfer of promotstock bondsto, any other insurer without approval of the commissioner;
undersub.(3) (a} or

1. Shall be granted upon request if the corporation has made 2. Make any loan to another insurer except a fully secured

anaddition to earned surplus in each of the 2 immediately prec&shn at usual market rates of interest.
ing years of at least 6 percenttbe capital raised by the sale of (d) RepaymentPaymenbf the principal or interest on mutual
sharesunder the ganization permit; and bondsor contribution notes may eade in whole or in part only

2. May be granted upon a showing of hardship bystiege  afterapproval of the commissioneApproval shall bgiven if all
holderor the shareholdes estate or legatee, if the release frorfinancial requirements of the issuer to the insurance business
escrowof the shareer a portion thereof would not, in the commisit is then doing will continue to be satisfied after payment and if
sioner’'sopinion, endanger the interests of insureds or the publibeinterests of its insureds and the public are not endangered. In

(5) OPTIONS TO PURCHASE STOCK. For 3 years after the theevent of liquidation under c645 unpaid amounts of principal
issuanceof the certificateof authority an option to purchase stockandinterest on contribution notes shall be subordinated to the pay
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ment of principal and interest amymutual bonds issued by the 1. The policyholder is entitled to participaite an annual
corporationat any time. meetingand the annual meeting has not béetd within 15

(e) Other obligations. Nothing in this section prevents amonthsafter the mutuas last annual meeting.
mutual from borrowing money on notes which are its general 2. The policyholder has signed a demand for a special meet
obligations,nor from pledging any part of its disposable asseitsg that meets the requirements 0£81.0702andthe mutual has

therefor. failed to do any of the following:
History: 1971 c. 2601973 c. 1841979 c. 1025.98, 236 (5) 1989 a. 3032009 a. Give notice of the special meeting within 30 days after the
a.342 A
datethat the demand was delivered to the mutual.
611.34 Corporate repurchase of shares. No stockcorpe b. Hold the special meeting in accordance with the notice.

ration may repurchase any of its own shares within 5 years after(b) The court may fix the time and place of the meeting. The
initial issuance ofhe certificate of authorifyexcept pursuant to court shall require thathe meeting be called and conducted in
aplan for the repurchase which has been approved by the commigordancewith the mutuals articles of incorporation and
sioner. After 5 years a stock corporation may repurchase its owglaws,in so far as possible, except that the court may do all of the
sharesunder ss180.0631180.0640and180.1708 (2)butwithin  following:

10 days after the end of any month in which it purchases more thany - Fix the quorum required fapecific matters to be consid

onepercent of anglass of its outstanding shares the corporatiQftedat the meeting or direct that the votes represented at the meet
shallreportthe price and the names of the registered shareholdgs constitute a quorum for action on those matters.

from whom the shares are acquired and of any other persars ;
ficially interested, so far as thatterare known to the corporation. of thzé Eﬁgtgtrir?; y other orders necessary to accomplispufpose

The corporation shall make a like report within 10 days after the . .
endof any 3-month period iwhich it purchases more than 2-per  (LM) RECORDDATE. Sectionl81.0707applies to mutuals.
centof any class of its outstanding shares or within 10 days after(2) VOTINGRIGHTS. (a) Mandatory voting rights.Policyhold

the end of any 12-month period in which it purchases more th?ﬁ'n all mutuals have the right vote on conversion, voluntary
5 percent of any class of its outstanding shares. Issolution,amendment othe articles, and the election of alll

History: 1971 c. 2601989 a. 3032009 a. 177 directorsexcept public directors appointed undefL..53 (1)
) . Voting may be conducted by mail, by electronic meangy any
611.36 Number of shareholders. ~Sectionl80.0142applies othermethod or combination of methods prescribed by the articles
to stock corporations for purposes of this chapter or bylaws. Directors may be divided into classes, and in that case
History: 1989 a. 303 oneclass shall be elected at least every 4 years for teans
exceedingb years.

SUBCHAPTERIV (b) Optional voting rights.The articles of any mutual may give
the policyholders additional voting rights.
MANAGEMENT OF INSURANCE CORPORRONS (3) VoTING PROCEDURES. The articles obylaws shall contain

rulesgoverning votingeligibility consistent with sul{2) and vot
611.40 Shareholders’ meetings. (1) MEETINGS,NOTICES, ing procedures. No amendment to the rules mayfeetiet until
QUORUMSAND VOTING. Sections80.0701t0180.0703180.0705 atleast 30 days after it has been filed with the commissioner
180.0721t0 180.0727and180.1708 (3)apply to stock corpora (4) MEETINGSAND ELECTIONS. (@) The articles may provide
tions. Each director of a stock corporation shall be elected byfa regular or special meetings of the policyholders, or elections
plurality of the votes cast by ttehares entitled to vote in the elecin lieu of meetings.

tion at a meeting at which a quorum is present. (b) Notice of the time and place of reguraeetings or elec
(2) RECORDDATE AND VOTING LISTS. Sectionsl80.0707and  tionsshall be given to each policyholder by printing it conspicu
180.0720apply to stock corporations. ously on each policy or in such other reasonable manner as the
(3) VoTING TRUST. Sectionsl80.0730and180.0731apply to  commissioneapproves or requires.
stock corporations. (5) REPRESENTATIVEASSEMBLY. The articles may providiat
History: 1971 c. 260307, 1973 c. 1841989 a. 3031997 a. 35 representativesr delegates be selected by the policyholders to
611.41 Communications to shareholders or policy - represenspecific geographical districts, otherwise to represent

holders and commissioner s attendance at meetings. defined classes of policyholders, determined omeasonable

(1) COPIESOF COMMUNICATIONS. The commissioner may by rule basis. After therepresentative assembly has been selected by the

prescribethat copies of specified classes of communications CEollcyhoIders,the assembly may choose replacements for-mem

culatedgenerally by aorporation to shareholders or policyhold P€rsunableto complete their terms, if the articles so provide. The

ers shall be communicated to the commissioner at the same ti gof ?] repreientatlve Sh?” be treated as the vote of the policy
2) ATTENDANCE AT MEETINGS. The commissioner has the'0!C€rshe Or Shé represents.

rigr(lt)to attend any shareholders’ or policyholders’ meeting. 'S0 1971 ¢. 2601979 ¢. 10%.236 (5) 1997 a. 792013 a. 279

(3) ExcepTioN. Subsectiorf2) and,so far as it relates to cem 617 425 Mutual policyholders’ proxy voting. (1) DEF-
municationsto shareholders, sufi.) do not apply to stock corpo rion.  In this section, “electronittansmission” means transmis

rationsall of whose voting shares ap@ned by a single person, sion by the Internettelephone, electronic mail, telegram, cable
or all of whose shareholders aither members of the board or aryram datagram, or any othérm or process of communication

rep_rese_nte(d)n it. that does not directly involve the physical transfer of paper and
History: 1971 c. 2601979 c. 105.236 (21) thatis capable of retention, retrieval, and reproduction of inferma

611.42 Mutual policyholders’ voting rights. (1) Gen- tion by the recipient.

ERAL. Subject to this section and 611.53 ss. 181.0701 (2) GENERALLY. (a) Unless the articles of incorporation or
181.0702181.0705 (1}o(4),181.0722 (130 (3),181.0723and bylawsprohibit or limit proxy voting, a policyholder may appoint
181.0727apply to mutuals. anotherperson as proxy to vote or otherwise act for the policy

(1e) CoURT-ORDEREDMEETINGS. (a) The circuit court for the holderat a meeting of policyholders tw express consent or dis
County where a mutuad’ principa| ofice is |0cated, Qrif the sentin ertlng to any corporate action without a meetlng of pellcy
mutualdoes not have its principalfis in this state, where its reg holders.
isteredoffice is located, mayafter notice and an opportunity to be (b) A policyholder or the policyhold&s authorizedbfficer,
heard,order a meeting to be held patition of a policyholder of director, employee, agent, or attorney-in—fact may validly
the mutual who meets any of the following conditions: appointa proxy by signing or causing the policyholdesignature
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to be afixed to an appointment form by any reasonable meariban one director is an employee or representative of the corpora
including by facsimile signature. tion, and shall have at least 9 directors in other cases.

(c) To the extent authorized by the mutadylaws, a policy (b) New corporations. During thefirst 5 years after initial
holder or the policyholdés authorized dfcer, director issuanceof a certificate of authorifya corporation shall have at
employeeagent, or attorney—in—fact may validly appoint a proxieast5 directors.
by transmitting or authorizing the transmission of an electronic (c) Exception. The commissionemay by order reduce the
transmissionof the appointment to the person who will bgyumberof directors requiredinder this subsection, if he or she
appointedas proxy or to a proxy solicitatiditm, proxy support finds that it would be an unreasonable burden on the corporation
serviceorganization, or like agent authorizedrézeive the trans to comply with therequirement and that the interests of pelicy
missionby the person who will be appointed as prokyery elee  holdersand shareholders can be otherwise protected.
tronic transmission shall contain, or be accompanigdhliyrma: (3) INSIDE DIRECTORS. Employees and representatives of a

tion that can be used to reasonably determine that the policyholgigiporationmay not constitute a majority of its board.
transmittedor authorized the transmissiontb€& electronic trans (4) SUBSIDIARIES AND CLOSELY HELD CORPORATIONS. Subsee

tions(2) (a)and(3) do not apply to an insurance subsidiary autho
e X - A ; MZed under s611.26 (1)nor to a stocknsurance corporation more
transmissiorshall specify the information upon which the detefy,an 95 percent of whose outstandisigares entitled to vote are
minationis made. o ~ownedby a single persoar all of whose voting shareholders are
(d) Any copy facsimile telecommunication, or other reliablesithermembers of or are individually represented on the board.
reproductionof the information in the appointment form under (5y CpassiFicaTion oF DIRECTORS. If directors are divided into
par.(b) or the electronic transmission under. p@rmay be substi  cjassedy the articles or the bylaws, no class may contain fewer

tuted or used in lieu of the original appointment form or electronigan3 members. Subject thereto]80.0806applies to stock cer
transmissiorfor any purpose for which the original appointmengorations.

form or electronic transmission may be used, but only if the,copy

facsimile telecommunication, or other reliabieproduction is a oo 0 g irs ofthecorporation and may not delegate its power
completereproduction of the information e original appoiRt "o onsibility to do so, except to the extent authorized by ss.
mentform or electronic transmission. 180.0841181.0841 611 576and611 67

(3) WHEN EFFECTIVE. An appointment of a proxy isfettive (7) QUORUM AND VOTING. Section180.0824applies to the

whena signed appointment form, of authorized, an €lectronic 2 ' stock corporation and¥81.0824applies to the board
transmissiorof the appointment iseceived by the inspector of Jc " o) except as modified by6d.1.60

electionor the dficer or agent of the mutual authorized to tabulaté .
(8) PLACE AND NOTICE OF DIRECTORS' MEETINGS. Sections

A i i lid for1l h I ; ;
votes. An appointment is valid forllmonths unless a ééfrent 180.0820 180.0822and 180.0823apply to stock corporations.

per(lf)d Is;zrgs;t:i/\(prg)ldzg ;r;);g?n?mpgr?tlrSfrge;rgxy is revocablesectionE 81.0820181.0822and181.0823apply to mutuals.
L ; : : : (9) Books AND RECORDS. (a) Stock corporations.Sections
unlessthe appointment forrar, if authorized, electronic transmis 180.1601t0 180.1620apply to stock corporations.

sionstates that it is irrevocable.

(b) The appointment of a proxy is revoked if the policyhold%r (akm) l\gutualsal. Each muttual Sh"ﬂl I|<Iee|p cc‘)(rrect and ctomplfettﬁ
appointingthe proxy does any of the following: ooksanad records of account and shall also keep minutes or the

. . proceeding®f its policyholdershoard of directors and commit

1. Attends any meeting and votes in person. tees having any authority of the board of directors. Each mutual

2. Signs and delivers to the secretary or othiizasfor agent shall keep afits principal ofice or at the dfce of its secretary a
authorizedo tabulate proxy votes either a written statement thadcordgiving the namesnd addresses of policyholders entitled
the appointment of the proxy is revokedasubsequent appoint to vote, orrecords showing where such information can be
mentform. obtained.

(5) EFFECTOFDEATH ORINCAPACITY. The death orincapacity 2. Except for the records of the names addresses of peli
of the policyholder appointing a proxy does néeetfthe righiof  cyholdersentitled to vote, all relevant books and records of a
the mutual to accepthe proxys authority unless the secretary omutualmay beinspected by any policyholder or the policyhold
otherofficer or agent of the mutual authorized to tabulaites er’s agent or attorney for any proper purpose at any reasonable
receivesnotice of the death or incapacity before the prexgr  time. Inspection of the records of the names and addresses-of poli
ciseshis or her authority under the appointment. cyholdersof mutuals entitled to vote shall be permitted only for

(6) AcCCEPTANCEBY MUTUAL. Subject to s181.0727and to any the purpose of communicating withther policyholders with
expresdimitation on the proxyg authority stated in thappoint  regardto the nomination and electiarf candidates for the board
mentform o, if authorized, electronic transmission, a mutual mayr other corporate matters which may be submitted to a vdibe of
acceptthe proxys vote or other action as that of fhalicyholder policyholders. No person maydirectly or indirectly use any
makingthe appointment. informationso obtained for any other purpose.

History: 2013 a. 279 3. In any pending action or proceeding, or upon petition, a
courtof record in this state maypon notice fixed by the court,
hearingand a showing of proper cause, and upon suitable terms,

derany books and records of account, minutes and reoérds

licyholdersof a mutual and any other pertinent documents in

emutuals possession, or transcripts from or duly authenticated

piesthereof, to be brought within this state and kept at such

aceand for such time and for such purposes as may be-desig
natedin the order A mutual failing to comply with an order under
this subdivision is subjedb involuntary dissolution under this
611.51 Board of directors. (1) GENERAL. Subject tathis chapterand all of its directors andfafers may be punishefdr
section, ss180.0801and 180.0802apply to stock corporations contemptof court for disobedience of the order
andss.181.0801 (1and(2) and181.0802apply to mutuals. (b) Form of books,&cords or minutes.Any books, records or

(2) NuMBER OF DIRECTORS. (&) General. Except under pars. minutesmay be in written fornor in any other form capable of

(b) and(c), a corporation shall haat least 5 directors if no more beingconverted into written form within a reasonable time.

(6) UNLAWFUL DELEGATION. The board shall manage the busi

611.43 Annual report to mutual policyholders. Every
domesticmutual shall send to each policyholdequesting it an
annualreport which shall contain basic financial and operati
data,information aboutmportant business and corporate deve
opmentsand such other information as the corporation wishes
includeor asthe commissioner by rule requires to be included
orderto keep policyholders properly informed.

History: 1971 c. 260
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(c) Recods of policyholders entitled to votény provision (3) REMOVAL BY commissiONER. If the commissioner finds,
of this chapter or of any articles or bylaws of a mutudlich aftera hearing, that a director offictr has a conflict ointerest,
requires the keeping of records concerning the names aigincompetent, untrustworthy or has willfully violated c&80to
addressesf policyholders entitled to vote shall be deemed to &6, a rule promulgated under 801.41 (3)or an order issued
compliedwith by the keeping a& record of the names of policy unders.601.41 (4)and that the conflict of interest, incompetence
holdersand the names and addresses of insureds or persons payitige violation endangers the interests of insureds or of the public,
premiums. Any such provision which requires the mailing othe commissioner mayorder that the director or fafer be
sendingof noticesyeports, proposals, ballots or other materials t@moved.
policyholdersshall bedeemed to be complied with if mailing History: 1971 c. 2601979 c. 89102 1989 a. 3031997 a. 79
thereofis made to the insured or the person paying premiums ofyfoss-reference: See also ns 6.52 Wis. adm. code.
the policy for delivery to the policyholder 61155 Continuity of management in emergencies.
19';55;‘_)%3%%213%5%37; ‘1'63179%179;?3?5713255'99' 236 (5119832 325.5. (1) pyrpose. The legislature declares it to be desirable for the
Legislative Council Note to (2) (a),1975: This amendment accommodates thedeneralwelfare andin particular for the welfare of insurance
needsof small corporations while continuing to satisfy the purposes for haviyg larbeneficiaries policyholders, claimants and others that the -busi
gggr_dss]as explained in the note to s1631 (2) (a) irchapter 260, laws of 197Bill  nassof domestic insurance corporations be continued even in a
nationalemegency The specific purpose of this section is to
611.52 Election and removal of directors and officers facilitate the continued operation of such corporations if a national
of stock corporations. (1) RESIGNATION AND REMOVAL OF emergencyis caused by an attack on the United States a by
OFFICERS. Sections 80.0843and180.0844applyto stock corpe  nuclear,atomic or other disaster which makes it impossible
rations. impracticablefor a corporation to conduct itsusiness in strict
(2) ELecTion. At each annual meeting of shareholders, tRccordwith applicable provisions of lauits articles, bylaws or its
shareholdersshall elect directors to hold fafe until thenext —charter.
succeedingnnual election except as provided in §8bor under ~ (2) EMERGENCYBYLAWS. Theboard of any corporation may
5.180.0806 Each director shall holffice for the term for which atany time adopt emgency bylaws, subject to repeal or change
he or she is elected and until his or her successor is elantkd by action of those having power to adopt regular bylaws, which
qualifiedif qualification is required. Sectidi80.0804applies to shall be operative during such a natioeahegency and which

a stock corporation. may, notwithstanding any dérent provisionsof the regular
(3) RESIGNATION AND REMOVAL OF DIRECTORS. Sectlons by|aWS,0I’ Of the app“cable Statu'[eS or Of the COI’pOI’%IarﬁdES
180.0807to 180.0810apply to stock corporations. or chartey make any provision that mae reasonably necessary

History: 1971 c. 2601973 c. 1841979 c. 1021989 a. 303 for operation during the engancy.
. . i (3) EMERGENCYAUTHORIZATIONS. If the board of a corporation

of mutuals. (1) F>UB|._|C SELECTIONOF DlRECTOF\TS. The articles becomeeffective upon the occurrence of a national ajaBecy:
of a mutual may provide that any numbéthe directors shall be .y a6 girectors shall constitute a quorum for the transaction
public directors chosennder a plan proposed by the corporatiog p \siness at all meetings of the board

andapproved byhe commissionerThe plan shall be designed to {b) Any vacancyon the board may be filled by a majority of

assurerue public representation on the board. The persons to ining direct thouah | h
nominatedas directors shall be persons whose insurance busin‘tgiJ emaining directors, though less than a quorum, or snje
fgmainingdirector

or generalexperience qualifies them to serve responsibly al

impartially. (c) If there are no surviving directors, but at leastfi@efs of
(2) ELECTION OF DIRECTORS. Directors not tde chosen under thecorporation survive, the 3fafers with the longest term sbr
sub.(1) shall be elected by the policyholders. vice shall be the directors and shall possess all of the powers of the

previous board and such powers as are granted herein or by subse
quently enactedegislation. By majority vote such emency
boardmay elecbther directors. If there are not at least 3 surviving
" . h - officers, the commissioner shall appointp&rsons as directors
sgg?&act;ﬁ% &/ofger (t)rl:gnaggn(t))égf the full board at a meeting of thewho shallpossess all of the powers of the previous board and such
purpose. powersas are granted hereim by subsequently enacted legisla
_ (4) RESIGNATION, VACANCIES AND REMOVAL OF OFFICERS. S€€  tjon, and these persons by majorityte may elect other directors.
tions181.0843and181.0844apply to a mutual. (4) SuccessionLisT. At any time the board of a corporation
History: 1971 c. 2601997 a. 79 may, by resolution, provide that in the event of such a national
611.54 Supervision of management changes. emergencyand in the event of the death or incapacity of specified
(1) REPORTOF SELECTION. (a) General. The name of any person officers of the corporation, suchfafers shall be succeeded by the
selectedhs a director or principalfifer of a corporation, together Personsnamed or described insaiccession list adopted by the
with such pertinent biographical anther data as the commis board. The list may be on the basis of named persons or position

sioner requires by rule, shall be reported to the commissioriéles, shall establish the order of priority and may prescribe the
immediatelyafter the selection. conditionsunder which the powers of thdioé shall be exercised.

(5) HomEe oFFICE. At any time the board of a corporation may
resolution, provide that in the event of such a national-emer
encythe home dfce or principal place of business shall be at a
tfRcationnamed or described the resolution. The resolution may
Aygvide for alternate locations arestablish an order of prefer
nce.
History: 1971 c. 260

(3) RESIGNATION, VACANCIES AND REMOVAL OF DIRECTORS.
Subjectto subs(1) and(2), ss.181.0807and181.0811apply to
amutual. A director may be removed fronficé for cause by an

(b) New corporations.For5 years after the initial issuance of
a certificate of authority to a corporation, the commissioner m
within 30 days after receipt of a report under. f@rdisapprove
any persorselected who fails to satisfy the commissioner that
personis trustworthy and has the competence, experience
freedomfrom conflict of interest necessary to disgehis or her
responsibilities.

(2) ReporTOF REMOVAL. Whenever a director or principal 611.56 Committees of directors. (1) APPOINTMENT. If the
officer of a corporation isremoved under s180.0843 (2) articlesor bylaws of aorporation so provide, the board by resolu
181.0843(2) or 611.53 (3) the removal shall be reported to thaion adopted by a majority of the full board may designatecone
commissioneimmediately together with a statement of tke morecommittees, each consisting of at least 3 directors serving at
sonsfor the removal. the pleasure of the board. The board may designate one or more
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directorsas alternate members of any committee to substitute &mentfor anotheiinsurer if the déct is to lessen competition sub
any absent member at any meeting of the committee. Any costantiallyor if the 2 insurers have materially adverse interests.
mittee under this section may include one or more nonvotingHistory: 1971 c. 2601973 c. 128
membersvho are not directors. The designation of a committeeCross-reference: See also dns 6.52 Wis. adm. code.
anddelegation of authority to it shall not relieve the board or a1 0 Transactions in which directors and others are
directorof any responsibility imposed by law interested. (1) VOIDABLE TRANSACTIONS. Any material trans

(2) DELEGATION; MAJOR COMMITTEES. When the board isot  actionbetween an insurance corporation and one or more of its
in session, a committee satisfying all of the requirementhéor directorsor officers, or betweean insurance corporation and any
compositionof a board under 611.51 (2)to(4) may exercise any otherperson in which one or more of its directors dicefs or any
of the powers of the board in the management of the busindss personcontrolling thecorporation has a material interest, is void
affairs of the corporation, including action under 881.60and ableby the corporation unless:
611.61 to the extent authorized in the resolution or indttEles (3) The transaction at the time it is entered into is reasonable
or bylaws; except that any such committee may include 7 or mefigq fair to the interests of the corporation; and

directorsif the corporation has 9 or more directors. (b) The transaction has, with full knowledge of its terms and

(3) DELEGATION; ORDINARY COMMITTEES. When the boarés  f the interests involved, been approveddvance by the board
notin session, a committee not satisfying the requiremersishof Ohby the shareholders: and

(2) may exercise the powers of the board in the management of t : i
businessand afairs of the corporation to the extent authorized i ?ngi-g:; gggfiité%nahafosglen reported to the commissioner
theresolution or in the articles or bylaws, except action in respgﬁ“ y pproval. .
to: (2) QuoruM AND VOTING. Directors whose interest or status
. . e ._makethe transaction subject to this section may be counted in
(@) Compensation or indemnification of any person who is

director,principal oficer or one of th& most highly paid empley determininga quorum for a board meeting approvirtgasaction

. > 1 . A | i ( -
ees, and any benefits or payments requiring shareholder or—polt’gr)]/g%ro?g k())(f g(r%)a%rtitr;?% {lhc:)tsv‘ec) t;zreseprﬂrova requires afrafa
holderapproval; :

. (3) RESTRICTED TRANSACTIONS. The commissioner malyy

(b) Approval of any contract required to be approved by thje require that for anglasses of transactions subject to €.
boardunder s611.600r 611.6], or of any other transaction in which by their nature tend to be unreasonable or unfair timtée
which a director has a material interest adverse to the corporatiggsof the corporation the report under s(. (c) shall be sub

(c) Amendment of the articles or bylaws; mitted to the commissioner in advance of the propostatife

(d) Memger under s611.720r 611.73 stock exchanges underdate. Such a transaction shall not be carried out even though
s.611.71 conversionunder s611.750r 611.76 voluntary dis  approvedunder sub(1) (b), until the commissioner approves the
solutionunder s611.74or transfer of business or assets under ansactionor does not disapprove it for failure to comply with

611.78 sub.(1) (a)within 30 days after receiving the report under $iip.
(e) Any other decision requiringhareholder or policyholder ©). . .
approval; (4) EXCEPTEDTRANSACTIONS. Thissection does not apply to

ransactionsubject to $11.61 nor to transactions made between

() Amendment or repeal of any action previously taken by the'. - - .
full boardwhich by its terms is not subject to amendment or rep insurance corporation and its wholly owned subsidiaoy to
liciesof insurance, other than reinsurance, issued indh@al

by & °°”7rT““ee’ . ._courseof business. Nothing in this section deprives any person
(9) Dividends or other distributions to shareholders or policf any rights accruing under a policy of insurance writtersagl

holders,other than in the routine implementation of policy deteferms, other thanreinsurance. The commissioner may by rule

minationsof the full board; exemptother classes of transactions from the reporting require
(h) Selection of principal &iters; and mentof sub.(1) (c), to the extent that the purposes of this section
(i) Filling of vacancies on the board or any committee creatédnbe achieved without the report.

undersub.(1) except that the articles or bylaws may provide for History: 1971 c. 2601979 c. 103.236 (21)

temporaryappointments to fill vacancies on the board or any-corg11 61 Transactions  of insurers with affiliates.

mittee,the appointments to last no longer than the end of the n@(}l RESTRICTEDTRANSACTIONS. No transaction may be entered

boardmeeting. ) _ into between an insurer authorized tolsiness in this state and
(4) SusseqQUENTREVIEW. The full board or a major committee gy affiliate unless:

of the boar? aUthOtf'ZeSj to #ohﬂndfgbsuhb(m shaltl spelcf!flcally | (@) The transaction at the time it is entered into is reasonable
reviewany transaction in which anficer has a material financial ,\4"air to the interests of the insurer:

interestadverse to the corporation, at the next meeting following (b) The books, accounts aretords of each party to the trans

actionby any ordinary committee. \ ) .
5) M Sections180.0820 actionare kept in a manner that clearly and accuratelgloses
(5) MEETINGS, QUORUM, AND VOTING.  Sections180. the nature and details of the transaction and in accordance with

180.0821 and180.0824apply to a committee of the board of ; o ; ;
stockcorporationexcept that references in180.0824to a com ag]? gﬁ%g: (r:gli\?itr?; tg(:t(r:]%utrggﬂgapéggﬁl.p;sd permits ascertainment

mittee “created under s.80.0823 shall be readas a committee L . o
“createdunder this section”. Sectiori$1.082(181.0821 and (c) If the transaction is a reinsurance transactionyépsrted
181.0824apply to a committeef the board of a mutual exceptto the commissioner immediately if the insurer is a domestic cor
thatreferences to “board” shall be read as “committee”, “majoP°ration. _ . .

ity” in 5.181.0824 (1phall mean a majority of thieembers of the _ (2) VOIDABILITY. Transactions entered into by domestic-cor
boardappointed to serve on ttemmittee, and “majority” in s. porationsin violation of sub(1) are voidable by the corporation.
181.0824(2) shall mean a majority of the members of bioard ~ History: 1971 c. 2601979 c. 102

appointedo serve on the committee who are present at the megt1.62 Directors’ and officers’ liability and  indemnifi -
Ing. cation. (1) LiasiLiTy.  Sections 180.0826 to 180.0828
2612015 a. 90 181.0850t0 181.0855 except 5181.0855 (2) (c)apply to mut
611.57 Interlocking directorates and other relation - als.

ships. No person may simultaneously &elirector or dfcer in (2) INDEMNIFICATION.  Sections 180.0850 to 180.0856
one insurance corporation and a diregtofficer, employee or 180.0858 and 180.0859 apply to stock corporations and ss.
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181.0871to 181.0881and 181.0889apply to mutuals but no  (b) “Limited service health ganization” has the meaning
indemnificationmay be made untit least 30 days after notice togivenunder s609.01 (3)
the commissioner containing full details about the proposed (c) “Management authority” means the authority to exercise

indemnification. anymanagement control of the corporation or of its underwriting,
(3) INsuRANCE. Section180.0857applies to stock corpora loss adjustment, investment, general servicing pooduction
tionsand s181.0883applies to mutuals. function or other major corporate function.

(4) DERIVATIVE ACTIONS. Sectionsl80.0740to 180.0747and (d) “Preferred provider plan” has the meaning given under s.
180.1708(3m) apply to stockcorporations and s481.0740to  609.01 (4)
181.0747apply to mutuals. (2) Exceptas provided in sulf3), a corporation may not be
History: 1971 c. 260307,1973 c. 1281979 c. 1021987 a. 131989 a. 3031997 g party to a contract which has théeef of delegating manage
a.7e ment authority to a person to the substantial exclusion of the
611.63 Executive compensation. (1) GENERAL POWER. board.
Subject to this section, s480.0302 (1), (12) and (16) and (3) An insurer that dérs ahealth maintenance ganization,
180.0811apply to stock corporations andl81.0302(11) to(14) limited service health ganization or preferred provider plan may
appliesto mutuals. delegatemanagement authority with regard to the health mainte
(2) APPROVALOFBOARDACTION BY SHAREHOLDERS. Any bene  nanceorganization, limited service healthganization or pre
fits or payments to any director officér on account of services ferredprovider plan to a person other than dicef, director or
renderedto a stock corporation more than 90 days before te@ployeeof the insurer ithe person exercises the management
agreemenbr decision to give the benefit arake the payment, authorityaccording to the terms of a written contract between the
andany newpension plan, profit-sharing plan, stock option plaimsurerand the person and if the contriscfiled with the commis
or any amendment to an existiptan which so far as it pertainssionerand not disapproved by the commissioner under(@jib.
to any director or dicer substantially increases the financial-bur (4) (a) The commissionemay disapprove a contract under
denon the corporation shall be approved by a vote of the shasab.(3) within a 30—day period after the datifiling or within a
holders. reasonableextension period following the 30—day period if the
(3) NoTICE To coMMISSIONER. Any action taken by the board extensionperiod is specified by notice the health care plan
of amutual insurance corporation on any of the subjects specifitihin the 30-day period.
in sub.(1) shall be reported to the commissioner within 30 days. (b) Thecommissioner may disapprove a contract under sub.
(4) ANNUAL REPORTTO COMMISSIONER. The amount of all (3) only if thecommissioner makes one of the findings specified
directand indirect remuneration for services, including retiremeift s.618.22 (2)
andother deferred compensation benefits and stock oppais, ~ History: 1985a. 29
or accrued each year for the benefit of each director and eiach of C"0SS~Teference: See also dns 42.07 Wis. adm. code.
cerand member of executive management, as defined by the cém..69 Dividends and other distributions. (1) Dis-
missioney whose remuneration exceeds an amount establishedrkyuTions.  Subject to the requirements of €17.22 and
the commissiongrand for all directors and fiders as agroup 617.225 a stock corporation may make distributions under ss.
shallbe included in the annual report made to the commission&80.0623 180.0640and180.1708 (2)
(5) ProHiBITED CRITERIA. No arrangement for compensation  (2) UNCLAIMED DIVIDENDS AND DISTRIBUTIONS. Chapterl77
or other employmerttenefits for any directpofficer or employee appliesto stock corporations.

with decision—-making power may be made if it would: History: 1971 c. 2601989 a. 303
(a) Measure the compensation or other benefits in whole or in
partby any criteria that would create a financial inducement for SUBCHAPTERV
him or her to act contrary to the best interests of the corporation;
or CORPORAE REORGANIZATION

(b) Have a tendency to makee corporation depend for con o
tinuanceor soundness of operation upmmtinuation in his or her 611.71  Acquisition of all of the shares or of a class of
positionof any directarofficer or employee. shares of an insurance corporation. Q) EXCHANGE OF

(6) EFFECTOFREHABILITATION AND LIQUIDATION PROCEEDINGS. SHARESPERMITTED. A domestic stock insurance corporation may
If an order of rehabilitation or liquidation is issued undé#§.32 acquire,in the manner provided His section, in exchange for
or 645.42 the contractual obligations of the insurer for unpeits shares, all the shares, or all the shares of any class, of any other
formedservices of any directoprincipal oficer or person ifiact domesticstockinsurance corporation, provided no law is violated
performingsimilar functions or having similar powers is there by the acquisition.

uponterminated. (2) OfFer. The acquiring corporation shall submit by dass
History: 1971 c. 2601973 c. 1281979 c. 103.236 (13) (20);1989 a. 3031997 mail to all holders of the shares to be acquisedritten ofer

a.79,:2015 .90 which shall:

611.66 Exclusive agency contracts. (1) GENERAL. (a) Specify the shares to which théeofrelates;

Exceptunder sub(2), no corporation may enter into any contract (b) Prescribethe terms and conditions of the proposed

wherebyany person is granted obtains directly or indirectly the exchangeincluding the method of acceptance and the manner of

exclusiveright or privilege of soliciting, producing or receivingexchanginghe shares;

a fee or commission on all or substantially all of the insurance (c) Provide such information respectibgth corporations as

businessof the corporation or on all or substantially all of thehe commissioner prescribes by rule;

insurancebusiness of the corporation in this state. (d) Contain astatement summarizing the rights of the share
(2) SussipiArIES. Subsectiorfl) doesnotapply to contracts po|dersunder sub(5) (b); and

in which acorporation is the exclusive agent of its insurance sub (e) Provide for the payment of cash or scrip in lieutha

sidiary authorized under §11.26 (1)or in which the subsidiary jsq,ancenf fractional shares of the acquiring corporation.

's the exclusive agent of the corporation. (3) Copy OF OFFER. One copy of the &r shall be filed with
y: 1971 c. 260 . . .
the commissioner immediately

611.67 Management contract services. (1) In this see (4) AccepTance. The exchange shall be consummated if,
tion: within 120 days after the date of the mailing, tHerok accepted

(a) “Health maintenance ganization” has the meaning givenby the holders ofiot less than 90 percent of the shares of each class
unders.609.01 (2) to which it relates. In ascertaining what percentage have accepted,
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sharesnay not be counted if at the datentdiling of the der they (2) APPROVALREQUIRED. No proposed plan of nger under
werealready held hyor by a nominee fotthe acquiring corpora s.180.11010r180.1104or other plan for acquisition of control of

tion or any dfiliate. any domestic stock insurance corporation or its parent insurance
(5) ImpPLEMENTATION. If there is acceptance satisfying si), holding corporation participating ithe transaction may be exe
the acquiring corporation shall, within 60 days: cutedunless it has been approved by the commissioner
(a) Execute and file with the commissiorecertificate setting ~ (3) GROUNDSFORDISAPPROVAL. (@m) The commissioner shall
forth the acceptances; and approvethe plan if the commissionénds, after a hearing, unless

earing is notequired under sulg3m), that it would not violate

b) Give written notice of the satisfactiomnthe requirement, ah . h <
() 4 law or be contrary to the interests of the insureds opartycr

by registered or certified mail return receipt requested, to eacty. h ! X =t
holderof shares to which thefef relates who has not yet accepte§2tingdomestic corporation or of thei§tonsin insureds of any
theoffer. The notice, the form of which must be approved by tR&ticipating nondomestic corporation and that: _
commissionershall include, or be accompanied bystatement 1. After thechange of control, the domestic stock insurance
thatsuch shareholders may dissent from thierdfy notification ~corporationor any domestic stock insurance corporatoom:

to the oferor within 120days after the date of the mailing and b&olled by the insurance holding corporation would be able to sat
paidthe fairvalue of their shares as determined under&®1325 isfy therequirements for the issuance of a license to write the line
and180.1328:0180.1331 and that failure so to notify thefefor ~ or lines of insurance for which it is presently licensed;

shall be deemed acceptance of théeof For purposes of s. 2. The efect of the meager or other acquisition of control
180.1325 notification to the deror in accordance with this para would not be to create a monopoly or substantially to lessemn

graphconstitutes a demand for payment undéi8§.1323 petitionin insurance in this state;
(6) ISSUANCE OF CERTIFICATES OR INFORMATION STATEMENTS. 3. The financial conditiof any acquiring party is not likely
Uponthe filing of the certificate under sufh) (a) to jeopardize the financial stability of the domestic stimshur

(a) All shares in exchange for which shares of the acquiri@gice corporation or its parent insurance holding corporation, or
corporationare issued shall become the propeftthe acquiring prejudicethe interests of its Wconsin policyholders;
corporation, whether or not anycertificates representing the 4. The plans or proposals which thequiring party has to Hg
shareshave been surrendered for exchange; uidate the domestic stock insurance corporation or its parent

(am) If the articles of incorporation or bylaws of the acquirethsuranceholding corporation, sell its assets, geit with any
corporation require shares tde issued with certificates, thepersonor make any other material change irbitsiness or corpo
acquiringcorporation shall be entitled to have new certificates feate structure or management, are fair and reasonable to policy
the shares under pgg) registered in its name as the holder; hol_dersof the domestic stock insurance corporation or in the pub

(b) The acquiring corporation shall do all of the following: lic interest; and . .

1. Causecertificates for its shares to be issued and delivered - The competence and integrity of those persons who would
to the holders of shares who have already accepted, and there§@Bioltheoperation of the domestic stock insurance corporation
immediatelyupon acceptance to thos@io accept or are deemed®r its parent insurance holding corporateme such that it would
to have accepted. bein the interest of the policyholders of the corporation and of the

2. If the shares are issued without certificates, cause inlforn‘?éi‘bIICtO permit the meger or acquisition of cor)trgl.
tion statements that comply withk80.0626 (2Jo be issuednd _(bm) 1. If the proposed mger or other acquisition of control

deliveredto the persons described in subd. will require the approval of motiean one commissionehe hear
. : ing under par(am)may be held on a consolidated basis upon the
or (53)' (I;;oerlr:]%tly make the cash payments provided in &@)ie) requestof a person filing a statement with the commissioner of

. . L . insuranceof this state under $ns 40.02 (2) Wis. Adm. Code,

(c) The acquiring corporation arcorporate fiduciary desig \yhich request must be made when the statement is filed. That per
natedby it and acceptable to the commissiosbell hold in trust, gonshall file a copy of the statement undeins. 40.02 (2)Wis.
for delivery or payment to the persons entitled thereto but notsiy Code with the National Association of Insurance Commis
once located, the certificates or information statements for itgynerswithin 5 daysafter making the request for a consolidated
sharesand cash payable under s(@). (e)or (5) (b). hearing. A hearing conducted on a consolidated basis shall be

(7) OTHEREXCHANGE OFFERS. This section does not prevent gyblic and held within the United States before the commissioners
personfrom making an dér to purchase the shares of an insuipf the states imvhich the insurers involved in the rger or other
ancecorporation conditioned upacceptance by holders of lessacquisitionof control aredomiciled. The commissioners may

than90 percent of the shares to which thieofelates. Such an hearand receive evidenced commissioner may attend the hear
offer may be joined as an alternatéeofwvith an ofer made under ng in person or by telecommunication.

this section; but the acquiring corporation shall have the right to
avalil itself of this section only if the requirements of sui$to a consolidated hearing, and shall provide notehe person

(6) are satisfied. requestinghe consolidated hearing of thpt out within 10 days

(8) ACQUISITION OF A SMALL MINORITY OF SHARES. If at least afterthe commissioner receives the statement usdes 40.02
90 percent of any class of shares of any domestic stock insurafge\nis. Adm. Code.

corporationare held by any other domestic insurance corporation
or its nomineethe owning corporation may proceed under sub
(2) and(5), even ifthe ofer is accepted by less than the require
numberof shareholders.

History: 1971 c. 2601973 c. 1841989 a. 303

2. The commissioner of insurance of this state may opt out of

(3m) HEARING NOTREQUIRED. A hearing is not required under

ub.(3) before approval of a proposed plan of geeror other plan

r acquisition of control if the proposed mer is with, or the pro
posedacquirer is, an #fiate of the insurer and the proposed
mergeror other acquisition of control does not change the centrol
611.72 Merger or other acquisition of control of a stock ling person of the insurer
insurance corporation. (1) GENERAL. Subjecto this section, (4) PLans oF EXCHANGE. Any domesticstock insurance cer
ss.180.1107 180.1103to 180.1106 180.1706 180.1707 and porationmay adopt a plan of exchange of all the outstanding
180.1708(5) apply to the meyer of a domestic stock insurancesharesof its shareholders under which another stock insurance
corporationor its parent insurance holding corporation, excepbrporation,which acquireshe shares, shall as consideration
thatpapers required by thosections to be filed with the depart transferits own shares or other securities issued by ftay cash
mentof financial institutions shall instead be filed with t@m  or other consideration, gray or provide any combination of the
missioner. foregoingtypes of consideration. The procedure for the adoption
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andapproval of a plan of exchange and the rights of shareholdergb) 1. If the proposed mger of 2 or more domestic and foreign
of the participating corporations shall be the same as forgememutualswill require the approval of more than one commissioner
undersubs(2) and(3). the hearing under pata) may beheld on a consolidated basis
History: 1971 c. 2601973 c. 1841979 c.94, 1989 a. 3031995 a. 271999 a. uponthe requesdf a person filing with the commissioner of insur
30,2001 a. 442003 a. 3212007 a. 1702013 a. 279 anceof this state the plan of nyar under para) and the state
611.73 Merger of mutuals. (1) AUTHORIzATION, DoMesTIc ~Mmentunder sins 40.02 (2) Wis. Adm. Code. The person must
CORPORATIONS. () In general. Any 2 or more domestic mutuals'€ques® consolidated hearing when tlan of meger and state
may mege undethe procedures of this section and £81.1105 mentare filed. That person shall file copies of the plan (_)gmer
and181.1106 except that papers required by those sections toadthe statement underlss 40.02 (2)WMs. Adm. Code, witthe

filed with the department of financial institutions shall instead BaationalAssociation of Insurance Commissionaighin 5 days
filed with the commissioner after makingthe request for a consolidated hearing. A hearing

conductecbn a consolidated basis shall be public and held within
the United StateBeforethe commissioners of the states in which
insurers involved in the mger are domiciled. The commis

(b) Plan of meger andboad resolution. The board of direc
tors of each mutual shall, by resolution adopted by each s

board,approve a plan of mger that includes all of the following: sionersmay hear and receive evidence. A commissi

f hl The names of thle_mutuart]I_s ﬁrc;]posing togeemd the name ttendthe hearing in person or by telecommunication.
ofthe surviving mutual into which they propose to geer 2. The commissioner of insurance of this state may opt out of

2. The terms and conditions of the proposedgerer a consolidated hearing, and shall provide notizehe person

3. The respective interests and rights of the members of eguestinghe consolidated hearing of thpt out within 10 days
mergingmutuals in the surviving mutual. afterthe commissioner receivéise plan of mager under paga)

4. Any change in the articlef incorporation of the surviving andthe statement underlss 40.02 (2)Wis. Adm. Code.
mutualto be efected by the meer. (4) VOTINGBY POLICYHOLDERS. The commissioner may order

5. Other provisions with respect to the proposedgerghat thatthe plan submitted to him or her undab.(3) (a)be amended
areconsidered necessary and desirable. to provide for voting by policyholders of any mutual involved.

(c) Approval of meger. A plan of meger may be adopted only 7Hgi)st200r>1/:3 19% g. 2601973 c. 1841979 c. 102s.105, 236 (20) 1995 a. 271997
. . . a. 79 a.
in the following manner:

1. If the articles of incorporation or bylaws of a gieg 611.74 _Voluntary dissolution of domestic insurance _
mutualgive members the right to vote on the gegrthe boarcf ~corporations. (1) PLAN OFDISSOLUTION. At least 60 days prior
directors of the mutuadhall adopt a resolution approving the-proto the submission to shareholders or policyholders of any pro
posed plan and directing that it be submitted to a votenatsting POsedvoluntarydissolution of an insurance corporation under s.
of members, which may be either an annual or a speeiating. 180.14020r 181.14.01.the plan shall bg filed with the .commis )
Written notice setting forth the proposed plan or summary of tisoner. The commissioner may require the submission of-addi
planshall be given to each member entitled to vote at the meeﬂ'ﬁg”la| information to establish the financial condition of the-cor
within the time and in the manner provided in this chapter for th@rationor other facts relevant to the proposed dissolution. If the
giving of notice of meetings of members. The proposed plan stiareholdersr policyholders adopt the resolution to dissolve, the
beadopted by at least two~thirds of the votes entitled to be castagynmissioneshall, within 30 days after the adoption of the reso
the members present or represented by proxy at the meeting.lution, begin to examine the corporation. The commissioner shall

2. If the articles of incorporation or bylave§ any meging  aPProvethe dissolution unless, aftehaaring, the commissioner
mutualdo not give the members the right to vote on thegarer flnd_s that it is msolyent or may become insolvent in the process
a plan of meger shall be adopted at a meeting of the badrd f ?;%%Iu;;g;' ;ggg\‘;;t%ﬁﬁogféfoa l‘jl%oznt gpfégvﬂ'otggﬁgr
glf?ﬁgt'orsof each mutual by at least a majority of the directors %O.;?OG or ss. 181140110 181.1407 except that papers

(d) Abandonment of meer. After approval under paic) and requiredby those sections to be filed with the department of finan

rior to the filing of the articles of r the memer mav be aban cial institutions shall instead be filed with the commissioner
(rj)oned r an?to the bro 's'onslfogreabando%ent %/ orth Upon disapprovalthe commissioner shall petition the court for
; pursu provisi , If aey liquidation or for rehabilitation under cl645.
in the plan of mager.

(2) AUTHORIZATION, DOMESTIC AND FOREIGN CORPORATIONS. . (2) CONVERSIONTO INVOLUNTARY LIQUIDATION. The corpora
(a) In general. Any 2 or more domestic and foreign mutuals m 'gg ng;t an;cq t'mglg'ln%;g]el “gg'fﬂ%g un(?ert s]tsﬁo.14029
mergeif the meger is permitted byhe laws of the state in which 22" runder ssis.. 14010 1g1. 1407apply 1o the commis
the foreign mutualsare oganized. Each domestic mutual shaffionerto have the liquidation continued under the commisst®ner
comply with the provisions of this section witlespect to the supervisionthereupon the commissioner shall apply todbert

mergerof domestic corporations and edcheign mutual shall [0F liquidation under s545.41 (10)

comply with the applicable provisions of the laws of the state (3) REVOCATION OF VOLUNTARY DISsOLUTION. If thecorpora

underwhich it is oganized. tion revokes the voluntary dissolution proceedings under ss.
(b) Effect of meger. The efect of a meger under this subsec 180.1404and180.17060r under s181.1404 a copy of the articles

tion is the same as in tloase of the mger of domestic mutuals, of revocation of dissolutiorprepared under s180.1404 or

if the surviving mutual is to be governed by the laws of this stajrél'l4045ha" be filed with the commissioner

If the surviving mutual is to bgoverned by the laws of a state (4) DISTRIBUTION OF ASSETSOF A MUTUAL. No distribution
otherthan this state, thefett of the meger is the same as in theMay be made to policyholders in excess of the amounts to which
caseof the meger of domestic mutuakcept as provided by the they are entitled under $45.72 (4) Any excess over such
laws of that other state. amountsshall be paid into thetate treasury to the credit of the

(3) APPROVALBY THE COMMISSIONER. (&) The plan of mger commohschool fund. .
shall be submitted tdhe commissioner for his or her approvaiggésg)_%bgll%gllCa'.236201%%753;'21781%19%7;.07'92 OROTO €. 1021979 . 10516
afterany necessary action by the boards and before any necessary
actionby the policyholders. The commissioner shall approve thd1.75 Conversion of a domestic stock corporation
plan unless he or shéinds, after a hearing, that the proposeéhto a mutual. A domestic stock corporation may be converted
mergerwould be contrary to the law or to the interests of tHeto a domestic mutual as follows:
insuredsof any participating domestic corporation or Wiscon- (1) AcTionBY BoARD. The board shall adopt a plan of conver

sininsureds of any participating nondomestic corporation.  sion. Thereafter no additional shares of capital stock shall be

2013-14 Wisconsin Statutes updated through 2015 W is. Act 392 and all Supreme Court Orders ef fective before August 1, 2016.
Published and certified under s. 35.18. Changes ef fective after August 1, 2016 are designated by NOTES. (Published 8-1-16)


http://docs-preview.legis.wisconsin.gov/document/statutes/611.72(2)
http://docs-preview.legis.wisconsin.gov/document/statutes/611.72(3)
http://docs-preview.legis.wisconsin.gov/document/acts/1971/260
http://docs-preview.legis.wisconsin.gov/document/acts/1973/184
http://docs-preview.legis.wisconsin.gov/document/acts/1979/94
http://docs-preview.legis.wisconsin.gov/document/acts/1989/303
http://docs-preview.legis.wisconsin.gov/document/acts/1995/27
http://docs-preview.legis.wisconsin.gov/document/acts/1999/30
http://docs-preview.legis.wisconsin.gov/document/acts/1999/30
http://docs-preview.legis.wisconsin.gov/document/acts/2001/44
http://docs-preview.legis.wisconsin.gov/document/acts/2003/321
http://docs-preview.legis.wisconsin.gov/document/acts/2007/170
http://docs-preview.legis.wisconsin.gov/document/acts/2013/279
http://docs-preview.legis.wisconsin.gov/document/statutes/181.1105
http://docs-preview.legis.wisconsin.gov/document/statutes/181.1106
http://docs-preview.legis.wisconsin.gov/document/statutes/611.73(1)(c)
http://docs-preview.legis.wisconsin.gov/document/statutes/611.73(3)(a)
http://docs-preview.legis.wisconsin.gov/document/statutes/611.73(3)(a)
http://docs-preview.legis.wisconsin.gov/document/administrativecode/Ins%2040.02(2)
http://docs-preview.legis.wisconsin.gov/document/administrativecode/Ins%2040.02(2)
http://docs-preview.legis.wisconsin.gov/document/statutes/611.73(3)(a)
http://docs-preview.legis.wisconsin.gov/document/administrativecode/Ins%2040.02(2)
http://docs-preview.legis.wisconsin.gov/document/statutes/611.73(3)(a)
http://docs-preview.legis.wisconsin.gov/document/acts/1971/260
http://docs-preview.legis.wisconsin.gov/document/acts/1973/184
http://docs-preview.legis.wisconsin.gov/document/acts/1979/102
http://docs-preview.legis.wisconsin.gov/document/acts/1979/102,%20s.%20105
http://docs-preview.legis.wisconsin.gov/document/acts/1979/102,%20s.%20236
http://docs-preview.legis.wisconsin.gov/document/acts/1995/27
http://docs-preview.legis.wisconsin.gov/document/acts/1997/79
http://docs-preview.legis.wisconsin.gov/document/acts/1997/79
http://docs-preview.legis.wisconsin.gov/document/acts/2013/279
http://docs-preview.legis.wisconsin.gov/document/statutes/180.1402
http://docs-preview.legis.wisconsin.gov/document/statutes/181.1401
http://docs-preview.legis.wisconsin.gov/document/statutes/ch.%20600
http://docs-preview.legis.wisconsin.gov/document/statutes/ch.%20645
http://docs-preview.legis.wisconsin.gov/document/statutes/180.1402
http://docs-preview.legis.wisconsin.gov/document/statutes/180.1408
http://docs-preview.legis.wisconsin.gov/document/statutes/180.1706
http://docs-preview.legis.wisconsin.gov/document/statutes/181.1401
http://docs-preview.legis.wisconsin.gov/document/statutes/181.1407
http://docs-preview.legis.wisconsin.gov/document/statutes/ch.%20645
http://docs-preview.legis.wisconsin.gov/document/statutes/180.1402
http://docs-preview.legis.wisconsin.gov/document/statutes/180.1408
http://docs-preview.legis.wisconsin.gov/document/statutes/181.1401
http://docs-preview.legis.wisconsin.gov/document/statutes/181.1407
http://docs-preview.legis.wisconsin.gov/document/statutes/645.41(10)
http://docs-preview.legis.wisconsin.gov/document/statutes/180.1404
http://docs-preview.legis.wisconsin.gov/document/statutes/180.1706
http://docs-preview.legis.wisconsin.gov/document/statutes/181.1404
http://docs-preview.legis.wisconsin.gov/document/statutes/180.1404
http://docs-preview.legis.wisconsin.gov/document/statutes/181.1404
http://docs-preview.legis.wisconsin.gov/document/statutes/645.72(4)
http://docs-preview.legis.wisconsin.gov/document/acts/1971/260
http://docs-preview.legis.wisconsin.gov/document/acts/1973/184
http://docs-preview.legis.wisconsin.gov/document/acts/1977/203
http://docs-preview.legis.wisconsin.gov/document/acts/1979/102
http://docs-preview.legis.wisconsin.gov/document/acts/1979/109
http://docs-preview.legis.wisconsin.gov/document/acts/1979/109,%20s.%2016
http://docs-preview.legis.wisconsin.gov/document/acts/1989/303
http://docs-preview.legis.wisconsin.gov/document/acts/1991/32
http://docs-preview.legis.wisconsin.gov/document/acts/1995/27
http://docs-preview.legis.wisconsin.gov/document/acts/1997/79

Updated2013-14 \Vis. Stats. Published and certified under s. 35.18. August 1, 2016.

611.75 DOMESTIC STOCK AND MUTUAL CORPORATIONS Updated 13-14Wis. Stats. 16

issuedexcept that stock options to purchase capital stock mpglicyholders of the remaining mutuals cangeemanenthypro-
continue to be issued under existing contracts and outstandisgtedby limitationson the corporate powers of the new stock cor
optionsmay continue to be exercisadtil the conversion is exe porationor on its authority to do business, or otherwise.
cutedunder sub(6). _ (c) Conversion and mger. A domestic mutual may adopt a
(2) PLAN OF convERsiON. (a) The plan of conversion shallpjan of acquisition or meyer as part of a plan of conversion under
providefor the purchase by the corporation ofddlits outstanding  this section. The commissioner shall approve the plan of aequisi
capitalstock, at a price either specified in the platodoe deter tion or meger as part of the plan of conversion unless grounds for
minedunder a formula specified in the plan, for cash, specififsapprovalexist under s611.72 (3) (am)
debtsecurities to be issued by the corporation, or bothhaders 2) RESOLUTIONBY THE BOARD. The board shall pass a resolu
of capital stock of the same class shall have the same rights uRgdgri, the efect that such conversion is in the best interests of the

the plan. Shareholders may be given an election to take all of,8ji-yho|ders. The resolutiorshall specify the reasons for and the
portion of the price in the spemfled debt securities. D_ebt securit| ﬁrposes of the proposed conversion, andrtaeneiin which the
may be of any class authorized for mutual corporations unde conversions expected to benefit policyholders.

611.33(2). L
b 'f’h) | hall ida fai d biect to th (3) INVESTIGATION BY COMMISSIONER. (@) Application. The
_(b) The plan shall provida fair procedure subject to the com, 54 sha| file with the commissioner the resolution and any
missioner’ssupervision to value contractual obligations of th dditional documents and information he or she reasonably
corporation,such as those relating to stock options, that must uires,whereupon the commissioner shall order examination

terminatedon thedate of conversion and are compensable un gﬁdappraisal of the corporation, unless he or she finds that:

sub.(6) (b). e co . . :
(3) APPROVALREQUIREMENT. NoO conversion may beffected 1. The resolution is defective upon its face; or

unlessthe plan of conversion is approved by the commissioner 2. The reason for or the purposes of the proposed conversion
The corporation shall file witlthe plan so much of the informationare contraryto law or to the interests of the policyholders or the
unders.611.13 (2)for the new mutual as the commissioner regublic.
sonablyrequires. (b) Examination. The commissioner shall cause to be n@te

(4) ConDITION FOR APPROVAL. The commissioner shall examinationof the company under $01.43to determine its
approvethe conversion unless he or she finds, after a hearing, thiaancial condition and whether it is operated in accordamite

(a) The conversion would violate the law; or the law.

(b) Its terms are not fair to the shareholders or the policyhold (c) Appraisal. The commissioner shalppoint an appraisal
ers;or committee consisting of at least qualified and disinterested per

(c) The resulting mutual would not meet the requirements f&Pnswith differing kinds of training, to determine the value of the
a certificate of authority under 611.20 corporationas of the date of the resolptlon in s(®.or, if sub.

(5) APPROVAL BY SHAREHOLDERS. After the commissioner (4M)appliesas of the date of conversion. Members of the-com
approveshe plan of conversion, it shall be submitted to the shaf@ittéeshall receive reasonabtempensation and shall be reim
holdersfor approval by the &ifmative vote of a majority of each Pursedfor reasonablexpenses in dischging their duties. They

classof shares entitled to vote. Only shareholders of record on tRaY.as reasonably necessagynploy consultant® advise them
dateof the adoption under sufl) may vote. on technical problems of the appraisal. The appraisal committee

(6) Conversion. (a) Continuation of corporation. If the shall consider the assets and liabilities of the corporation, adjust
shareholderspprove the plan of conversion under @, the ing liabilities to take account of theemounts of any reserves in
commissionershall issue a new certificate of autharityrhe excesf or below realistic estimates, the value of the marketing
issuanceof the certificate is the act of conversion, the corporatiéganizationthe value ofjoodwill, the going-concern value and
at once becomes a mutual and is no longer a stock corporati@py other factor having an influence on the value of the corpora

Themutual shall be deemed to have begapized at the time the tion, including, inthe case of a mutual life insurance compémey
convertedstock corporation was ganized. The board shall estimatecamountneeded to continue to maintain dividend scales

thereuporimplement the plan of conversion. on policies under $32.62 (4) (bt the same level after conver

(b) Termination of contract rightsAny contractual obligation Sionas before conversion.
inconsistentvith the nature of a mutual, including any obligation (d) Presumption.In a proceedingnder this section, any report
to issue or to redeem stock options, shall terminate upon the adoptedby an appraisal committee under.§ey or examination
of conversion under pafa), without compensation unless thereportconcerning the domestic mutwalits afiliate is admissible
obligationwas legally binding before April 30, 1972. asevidence and the facts asserted in the reports are presumed to
(7) Expenses. The corporation may not pay compensation dfe true.
any kind to any person other than regular salaries to existing per(4) PLAN oFconvERSION. The board may adopt a plan of eon
sonnel,in connection with the proposed conversiather than for version,which, unless sul§4m) applies, shall specify:
clerical and mailing expenses, except that with the commission () The number of shares proposed to be authorized for the new
er's approval payment may be made at reasonable rates for pfick corporation, their par value and the pricevhich they will
ing costs and for legal and other professional fees for serviggsoffered topolicyholders, which price may not exceed one—half
actuallyrendered. All expenses the conversion, including the of the median equitable share of all policyholders unde(ipgar

expenses incurreq by the commissi_oner and the prorated salane&)) That each person who has been a policyholder and has paid
of any insurance &éte staf members involved, shall be borne by . e . -
remiumswithin 5 years prior to the resolution under @b shall

the corporation being converted. p - X >
History: 1971 c. 2601979 c. 102.236 (5) be entitled without additional payment to so much comrstock

of the new stock corporation as his or her equitahbe of the

611.76 Conversion of a domestic mutual into a stock valueof the converting corporation will purchase; that the equita

corporation. (1) CoNVERSIONPERMITTED. (&) General. Except ble share shall be determined by the ratio whiehnet premium

underpat (b), a domestic mutual may be converigith a domes  (grosspremium less return premium and dividends paid) he or she

tic stock corporation under sulfg) to (11). haspaid to the corporation during the 5 years immediately preced
(b) Conversion ofelated insuers. No domestic mutual that ing the resolution under suf®) bears to the total net premiums

is affiliated with other mutuals may be converted into a stock coreceivedby the corporation during the same period; tuad} if the

poration,unless all such fiiated mutuals are also converted aequitableshare is sticient only for the purchase of a fractiof

the same time, or the commissioner finds that the interests of thehare of stock, the policyholder shall have the option either to

2013-14 Wisconsin Statutes updated through 2015 W is. Act 392 and all Supreme Court Orders ef fective before August 1, 2016.
Published and certified under s. 35.18. Changes ef fective after August 1, 2016 are designated by NOTES. (Published 8-1-16)


http://docs-preview.legis.wisconsin.gov/document/statutes/611.75(6)
http://docs-preview.legis.wisconsin.gov/document/statutes/611.33(2)
http://docs-preview.legis.wisconsin.gov/document/statutes/611.75(6)(b)
http://docs-preview.legis.wisconsin.gov/document/statutes/611.13(2)
http://docs-preview.legis.wisconsin.gov/document/statutes/611.20
http://docs-preview.legis.wisconsin.gov/document/statutes/611.75(1)
http://docs-preview.legis.wisconsin.gov/document/statutes/611.75(5)
http://docs-preview.legis.wisconsin.gov/document/statutes/611.75(6)(a)
http://docs-preview.legis.wisconsin.gov/document/acts/1971/260
http://docs-preview.legis.wisconsin.gov/document/acts/1979/102
http://docs-preview.legis.wisconsin.gov/document/acts/1979/102,%20s.%20236
http://docs-preview.legis.wisconsin.gov/document/statutes/611.76(1)(b)
http://docs-preview.legis.wisconsin.gov/document/statutes/611.76(2)
http://docs-preview.legis.wisconsin.gov/document/statutes/611.76(11)
http://docs-preview.legis.wisconsin.gov/document/statutes/611.72(3)(am)
http://docs-preview.legis.wisconsin.gov/document/statutes/601.43
http://docs-preview.legis.wisconsin.gov/document/statutes/611.76(2)
http://docs-preview.legis.wisconsin.gov/document/statutes/611.76(4m)
http://docs-preview.legis.wisconsin.gov/document/statutes/632.62(4)(b)
http://docs-preview.legis.wisconsin.gov/document/statutes/611.76(3)(c)
http://docs-preview.legis.wisconsin.gov/document/statutes/611.76(4m)
http://docs-preview.legis.wisconsin.gov/document/statutes/611.76(4)(b)
http://docs-preview.legis.wisconsin.gov/document/statutes/611.76(2)
http://docs-preview.legis.wisconsin.gov/document/statutes/611.76(2)

Updated2013-14 Vis. Stats. Published and certified under s. 35.18. August 1, 2016.

17 Updated 13-14Wis. Stats. DOMESTIC STOCK AND MUTUAL CORPORATIONS 611.76

receivethe value of the fractional share in cash or to purchas@aureror another person, debt instruments, propariyash; and
full share by paying the balance in cash; thatthe value of the domestic mutual will be finally determined

(bm) Notwithstanding pafb), that each person who was a-polimmediatelyprior to the date of conversion and with the approval
icyholderof amutual life insurance company on the date of thef the commissioner
resolutionunder sub(2) or within 5 years prior to that date shall  (b) Any person who will, under the plan of conversion, acquire
be entitled to an equitable share based éormula which fairly control of the domestic stock corporation and the manner in which
reflectsthe policyholdé’s interest in the company and the policiethis will occur.

and contracts issued by the company to the policyhplded (c) That suficient capital will be contributed or other measures
which takesinto account premiums paid, cash surrender valuggkento remove any grounds for liquidation unde645.41 (2)
policy loans, reserves, surplus, benefits payable and other releys) and to reasonablgssure that those grounds will not exist
factors;and that the equitable share shall be provtdetle poli \ithin the 5 years immediately following the date of conversion.
cyholderson a uniform basis approved by the commissioner in the (5) Appyication ForAPPROVAL. The plan of conversion shall
form of common stock, cash, increased benefits, Igeemiums  pe 5ybmitted to the commissioner for approval, together with:

or a combination of those forms; (a) The proposed articlend bylaws of the new stock corpora
(c) The procedure for stock subscriptions which shall incluq%n which ghaﬁ comply with 561)/1_12 Po

awritten ofer to each such policyholder indicating his or her-indi ; . e g
vidual equitable share andF:he tyerms of subscrigtion' (b) So much of the information specified irés1.13 (2)as the
' commissionereasonably requires;

(d) That no common stock undaat (b) or (dm) may be issued (c) A projection of the planned or anticipated financial situa

to persons other than the policyholders under(bpor the corpe . ; X
rationunder par(dm) until all subscriptions by the policyholderstion of the new corporation for 5 years after the conversion.

and corporation, respectivelyave been filled and that thereafter (6) HEARING. (a) The commissioner shall haichearing after
anynew issue of stock for 5 yeaafter the conversion shall first receiptof a plan of conversion, notice of which shall be mailed to
be offered to the personsho have become shareholders unddpelast—known address of each person who was a policyholder of

par. (b) or (dm) in proportionto their interests under pgb) or the corporation on the date of the resolution under £j.
(dm); togetherwith a copy of the plan of conversion or a copy of a-sum

Jnary of the plan, if the commissioner approves the sumraady

any comment the commissioner considers necessary for the ade

quateinformation of policyholders. If the plan of conversion is

submittedunder sub(4m), the hearing shall be held not less than

the policyholders to be stockholders of the corporation argh if 10 dys nomore than 30 days after notice is mailed. Failure to
@all notice to a policyholder does not invalidate a proceeding

issued,thateach policyholder is entitled to his or her equitabl ! hallap v ) :
sharecalculated under pabm) in shares of common stock of thednderthis section if the commissioner determines the domestic
corporation: mutual hassubstantially complied with this subsection and has

(e) That no policyholdemther than a policyholder of a mutuaattemptedn good faith to maihotice to all policyholders entitled

RS h P 0 hotice.
life insurance companynay receive a distribution of shares-val . .
uedin excess of the amount to which he or she is entitled un%er(b) With regard to a mutual life insurance compahg notice,

(dm) Notwithstanding pa(b), whether the shares of commo
stockrepresenting the equitable shaoéshe policyholders of a
mutuallife insurance company mayith the approvabf the com
missionerpe issued to a corporatiorganized under ci.80with

5.645.72 (4) Any excess over that amount shall be distributed i€ Plan or a summary of the plan, and any comments under par
shareso the state treasufgr the benefit of the common schooll a) shall also be mailed to the commissioner of every jurisdiction

fund. After 5 years the shares may be sold by the secretarybiVnich the mutual life insurance company is authorized to do
administrationat his or her discretion and the proceeds crettitedny Pusiness.

the common school fund; and (c) Any policyholder under pata) and any commissioner

(f) Except withthe approval of the commissiondrat during Underpar (b) may present written or oral statemeitéhe hearing
thefirst 5 years after the conversion the directors afides$ of andmay present written statements withiperiod after the hear

g i JBg specified by the commissioneFhe commissioner shall take

with them may not, in the aggregate, acquire control over may@tementspresented under this paragraph into consideration
than5 percent of the common stock of the converted stock lifa@kingthe determination under su@). o
insurancecompanythe corporation formed under g@m) or any (7) APPROVALBY COMMISSIONER. (&) The commissioner shall
othercorporation which acquires contraff more than 5 percent approve the plan of conversion unléssor she finds that the plan
of the common stock of either the converted stock life insuran@@latesthe law or is contrary to the interests of policyholders or
company or the corporation formed under. f&m). the public.

(4m) INSURERSIN FINANCIALLY HAZARDOUS CONDITION; PLAN (b) In determining the interests of the policyholders tied
OF CONVERSION. If grounds exist under $45.41 (2)or (4) for  public, the commissioner shall consider whether thegaaiza-
rehabilitationor liquidation of a domestic mutual or aeason tion would be detrimental to the safety and soundnestheof
ably expected to exist within one yetive board may adopt a planinsureror the contractual rights and reasonable expectations of the
of conversion which shall specify all of the following: personswho are policyholders on or before théeefive date of

(a) That each person who has begolicyholder and has paid thereoganization. The commissioner shall also take aoiusid
premiums within 5 years prior to the date the resolution is adopf@i@tionany conclusions and&écommendations on the subject of
under sub(2) is entitled to receive his or her equitable share of tif&/Ch reoganizations published by recognizedjamizationsof
valueof the domestic mutual, adjusted to reflect the condition Bfofessionalife insurance actuaries. Tliemmissioner may by
the domestic mutual immediately prior to the date of conversioftile establish standards applicable to suchgauizations.
thatthe equitable share shall be determinethbyatio that the net _ (8) APPROVALBY POLICYHOLDERS. After approval under sub.
premiumpaid by the policyholder during the 5 yearsnediately (7). the conversion plan shall be submitted to a vote gbé¢insons
precedinghe date of the adoption of the resolution under @)b. who were policyholders of the mutual on the date of the resolution
bearsto the total net premium received by the domestic mutuandersub.(2).
during that period, unless the commissioner approves another(9) Conversion. If the policyholdersipprove the conversion
methodof determining equitable shares with the net prentium undersub.(8), the commissioner shall issue a new certificate of
be calculated as gross premium less premigtarned and divi authority. The issuance of the certificate is the act of conversion,
dendspaid to policyholders; that each policyholdeequitable the mutual at once becomasstock corporation and is no longer
sharemay be distributedh any form including securities of thea mutual. The stock corporation shb# deemed to have been
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organizedat the time the converted mutual waganized. The all, or substantially all, of the property and assets of the mutual
directors,officers, agents and employees of the mutual shall cashall be givento each member entitled to vote at the meeting,
tinuein like capacity with the stock corporation. within the time and in the manner provided by this chapter fer pro
(10) ExpensEes. The corporation may not pay compensatiowiding notice of member meetings. At the meeting, the members
of any kind to any person other theagularsalaries to existing may authorize thesale, lease, exchange or other disposition and
personneljn connection wittthe proposed conversion, other thaimnay authorize the board of directors to fix any or all of the terms
for clerical and mailing expenses, except that with the command conditions of the sale, lease, exchange or other disposition.
sioner'sapproval payment may be made at reasonable fates The authorization shall be by thefiafative vote of at least two—
printing costs and for legal and other professional fees for servit¢eids of the members present or represented by proxy at the meet
actuallyrendered. All expenses the conversion, including the ing. After the authorization bg vote of the members, the board
expenses incurred by the commissioner and the prorated salaxfedirectors, nevertheless, in its discretion, may abandosetke
of any insurance &ite staf members involved, shall be borne bylease,exchangeor other disposition, subject to the rights of 3rd
the corporation being converted. partiesunder any contracts relating theretdthout further action
(11) SECURITY REGULATION. The filing with the division of Or approval by the members.
securitiesof a certified copy of the plan of conversion as approved 2. If the articles of incorporation do not give members the
by the commissioner constitutes registration undéb%.3050f  right to vote on the sale, lease, exchange or other disposition of all
the securities authorized to be issued thereunder or substantially all of a mutual’property and assets, the sale,
History: 1971 c. 2601979 c. 102s.107, 236 (5) (13);1981 c. 3141983 a. 192  lease exchanger other disposition may be authorized by the vote
2125'7%[985 a. 202151995 a. 271997 a. 791999 a. 852003 a. 332007 a. 192013 f the majority of the directors in fide.
& (2) RePORTTO COMMISSIONER. Any action by which an insur
611.77 Conversion of assessable to nonassessable  ancecorporation proposes to transfer to another person or to rein
and nonassessable to assessable mutuals. (1) Assess sureany part of its insurance business, othan in the normal and
ABLE TO NONASSESSABLE. Whenever an assessable mutual accusualcourse of business, or to sell, lease, exchamgetgage,
mulatesenough surplus to satisfy the financial requiremésits pledgeor otherwise dispose of or encumbmare than one—fourth
the operation of a nonassessable mutual under like conditionssfiits assets, shall beportedo the commissioner not less than 30
may apply fora certificate of authority authorizing it to sell Ron daysin advance of the proposedegfive date. The commissioner
assessablpolicies. The commissionshall issue a certificate of may defer the &ctive date for an additional period not exceeding
authoritydesignating it monassessable mutual if he or she finds0 days by written notice to the corporation before expiration of
thatthe applicant satisfies the requirementtheflaw and that the the initial 30—-day period.
issuanceof nonassessable policies will restdanger the interests  (3) DisapprovaL. The commissioner mawithin the 30-day
of its insureds or the public. Policies issued thereafter shall higriodor its extension, prohibit the proposed action if it is contrary
nonassessablexisting policies shall continue infe¢t and shall to law or to thenterests of insureds or the public or if it will make

alsobecome nonassessable. possiblethe circumvention of any of theequirements of ss.
(2) NONASSESSABLETO ASSESSABLE. A nonassessabtautual  611.71t0 611.77

may apply to the commissioner for a certificate of authority desig History: 1971 c. 2601979 c. 1021989 a. 3031997 a. 791999 a. 30

natingit an assessable mutual. The commissioner shall issue ?g . y .
certificateif the law permits such a corporation to issue assessapie-: /0> Dissenters' rights. - Sectionsi80.1301t0180.1331

policiesand if he or she finds that the conversion will erdanger applyto stock corporations, except as provided §15.71 (5) (b)

theinterests of present or future insureds or of the public. AH pOYIVIthh respect to asharzhol%és é'ﬁh;lto dissent from a share
ciesissued after conversion shall be assessable, and all policie?ﬁ isgfnge;:gcggsug;rsnate unaer :

effecton the date of conversion shall be assessable except to the " &
extentthat there is contract right then existing not to be assesseill1.79 Conversion of a domestic mutual life insurance

History: 1971 c. 2601979 c. 10%.236 (5) company into a fraternal. A domestic mutual life insurance
611.78 Transfer of business or assets. (1) SALE, Lease, Ccompanymay be converted into a fraternal underd, as fot

EXCHANGE OR MORTGAGE OF A STOCK CORPORATION'S ASSETS, 1OWS: .
Exceptas modified bysubs.(2) and(3), ss.180.1202180.1706 (1) ConverslionpLAN. The board of directors of the company

and180.1708 (6ppply to stock corporations. shalladopt a plan of conversion stating: _
(1m) SALE, LEASE, EXCHANGE OR MORTGAGE OF A MUTUAL'S (@) The reasons for gnd the purposes of the proposed action;
AsSETS. (a) Except as modified by sulfg) and(3), a salelease, ~ (b) The proposed articles and bylafwsthe new fraternal; and

exchangeor other disposition of less than substantially all of the (c) The proposefrocedureand estimated expenses for imple
propertyand assets of a mutual, and the mortgage or pledge of emgntingthe conversion.
or all property and assets of a mutual, whether or not made in th2) ApprovALBY commissiONER. The plan shall be filed with
usualandregular course of itsfairs, may be made upon the termshe commissioner for approval, together with so much of the-infor
and conditions authorized by the mutisaboard of directors. mation under s.614.13 (2)as the commissioner reasonably
Unlessotherwise provided by the articles of incorporation,-comequires. The commissioner shall approve the plan unless finding,
sentof the members is not required for a sale, lease, exchangeaftera hearing, that it would beontrary to the laythat the new
otherdisposition ofproperty or for a mortgage or pledge of prop fraternalwould not satisfy the requirements for a certificate
erty, authorized under this paragraph. authorityunder s611.20as incorporated by 614.2Q or that the

(b) A sale, lease, exchangeatherdisposition of all or sub planwould be contrary to the interests of policyholders or the pub
stantiallyall of the property and assetsafmutual may be made lic.
uponsuch terms and conditions as may be authorized in the fol (3) ApPROVALBY MEMBERS. After being approved by theom
lowing manner: missionerthe plan shall be submitted to ghalicyholders for their

1. If the articlesof incorporation give members the right toapproval.
voteon the sale, lease, exchange or otliggosition of all or sub (4) RePorT TO commissiIONER. A copy of the resolution
stantially all of the mutual property and assets, the board cidoptedby the members shall be filedith the commissioner
directorsshall adopt a resolution recommending the sale, leag#gicatingthe number of policyholders voting, the method of vot
exchangeor other disposition and directing that it be submitted tiag and the number of votes cast in favor of the plan.
avote at an annual or special meeting ofitfEmbers. \tten (5) CeRTIFICATE OF AUTHORITY. If all requirements of the law
noticestating that the purpose, or one of the purposes, of the meeeémet, the commissioner shall issue a certificate of authority for
ing is to consider the sale, lease, exchange or other dispasfitiothe new fraternal. Thereupon the mutual shall cease its legal exis

2013-14 Wisconsin Statutes updated through 2015 W is. Act 392 and all Supreme Court Orders ef fective before August 1, 2016.
Published and certified under s. 35.18. Changes ef fective after August 1, 2016 are designated by NOTES. (Published 8-1-16)


http://docs-preview.legis.wisconsin.gov/document/statutes/551.305
http://docs-preview.legis.wisconsin.gov/document/acts/1971/260
http://docs-preview.legis.wisconsin.gov/document/acts/1979/102
http://docs-preview.legis.wisconsin.gov/document/acts/1979/102,%20s.%20107
http://docs-preview.legis.wisconsin.gov/document/acts/1979/102,%20s.%20236
http://docs-preview.legis.wisconsin.gov/document/acts/1981/314
http://docs-preview.legis.wisconsin.gov/document/acts/1983/192
http://docs-preview.legis.wisconsin.gov/document/acts/1983/215
http://docs-preview.legis.wisconsin.gov/document/acts/1985/29
http://docs-preview.legis.wisconsin.gov/document/acts/1985/215
http://docs-preview.legis.wisconsin.gov/document/acts/1995/27
http://docs-preview.legis.wisconsin.gov/document/acts/1997/79
http://docs-preview.legis.wisconsin.gov/document/acts/1999/85
http://docs-preview.legis.wisconsin.gov/document/acts/2003/33
http://docs-preview.legis.wisconsin.gov/document/acts/2007/196
http://docs-preview.legis.wisconsin.gov/document/acts/2013/279
http://docs-preview.legis.wisconsin.gov/document/acts/2013/279
http://docs-preview.legis.wisconsin.gov/document/acts/1971/260
http://docs-preview.legis.wisconsin.gov/document/acts/1979/102
http://docs-preview.legis.wisconsin.gov/document/acts/1979/102,%20s.%20236
http://docs-preview.legis.wisconsin.gov/document/statutes/611.78(2)
http://docs-preview.legis.wisconsin.gov/document/statutes/611.78(3)
http://docs-preview.legis.wisconsin.gov/document/statutes/180.1202
http://docs-preview.legis.wisconsin.gov/document/statutes/180.1706
http://docs-preview.legis.wisconsin.gov/document/statutes/180.1708(6)
http://docs-preview.legis.wisconsin.gov/document/statutes/611.78(2)
http://docs-preview.legis.wisconsin.gov/document/statutes/611.78(3)
http://docs-preview.legis.wisconsin.gov/document/statutes/611.71
http://docs-preview.legis.wisconsin.gov/document/statutes/611.77
http://docs-preview.legis.wisconsin.gov/document/acts/1971/260
http://docs-preview.legis.wisconsin.gov/document/acts/1979/102
http://docs-preview.legis.wisconsin.gov/document/acts/1989/303
http://docs-preview.legis.wisconsin.gov/document/acts/1997/79
http://docs-preview.legis.wisconsin.gov/document/acts/1999/30
http://docs-preview.legis.wisconsin.gov/document/statutes/180.1301
http://docs-preview.legis.wisconsin.gov/document/statutes/180.1331
http://docs-preview.legis.wisconsin.gov/document/statutes/611.71(5)(b)
http://docs-preview.legis.wisconsin.gov/document/statutes/611.71
http://docs-preview.legis.wisconsin.gov/document/acts/1989/303
http://docs-preview.legis.wisconsin.gov/document/statutes/ch.%20614
http://docs-preview.legis.wisconsin.gov/document/statutes/614.13(2)
http://docs-preview.legis.wisconsin.gov/document/statutes/611.20
http://docs-preview.legis.wisconsin.gov/document/statutes/614.20

Updated2013-14 Vis. Stats. Published and certified under s. 35.18. August 1, 2016.

19 Updated 13-14Wis. Stats. DOMESTIC STOCK AND MUTUAL CORPORATIONS 611.94

tenceand the corporate existence of the new fraternal lsbglh, bersofa ;numalb Wisl}to aﬁcepth theldagditfional rt(ejstrictiog_s“igf;_sgd by fratawal
but it shall be deemed to have been incorporated as of the datdtifé'™ for its benefits, they should be free to do so. [Bi ]
converted mutual was incorporated. The new fraternal shall have

all the assets and be liable for all of the obligatmfrtte converted SUBCHAPTERVI

mutual. The commissioner may grant a penad exceeding one

yearfor adjustment to the requirements of 8h4, specifying the MISCELLANEOUS PROVISIONS

extentto which particular provisions of cG14 do not apply . .
History: 1975 c. 373421 611.94 Trustee of proceeds. Section632.42 applies to
Legislative Council Note, 1975:This provision is not likely to be used often butinsurersdoing a life insurance business.

it is desirablen order to enlaye the options open to legitimatganizations. If mem History: 1979 c. 102
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