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Agreements
Buy-sell, 6.9
Subscription, 4.2

Angel Investments, 6.14

Annotated Forms
See Forms; names of individual forms (e.g.,
Articles of Incorporation)

Annual Meeting, 6.4
Annual Report, 6.2

Articles of Amendment (DFI/CCS/Corp
Form 4), App. A

Articles of Correction (DFI/CCS/Corp
Form 53), App. A

Articles of Incorporation

Generally, Ch. 2, 2.1

Bylaws, conflict with, 2.2, 3.1, 3.3
Conversion, 7.2

DFI/CCS/Corp Form 2, App. A

—restated (DFI/CCS/Corp Form 8), App. A
Default provisions, statutory, 2.2

Directors, names and addresses, 2.2

Filing procedures and fees, 2.3

Form and content, 2.2

Management of corporation, provisions, 2.2
Preemptive rights, provisions, 2.2
Provisions, 2.2

—default, statutory, 2.2

—elective, App. B

—modifiable, App. B

—optional, for benefit corporation, 2.18
—optional, for more complex structure, 2.7
—optional, for S corporation, 2.11
—required by statute, 2.6

—statutory, default, 2.2

Purpose of corporation, 2.2

S corporation, optional provision, 2.11
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Service corporation, 2.14
—annotated form, 2.14
Shareholder powers, provisions, 2.2
Shares, provisions, 2.2

—par value, 2.2

Standard form, 2.4

—Ilong, annotated, 2.7

—short, annotated, 2.6

Statutory close corporation, 2.10
—annotated form, 2.10
Statutory default provisions, 2.2
—restated in bylaws, 3.1

Basic Corporation

Generally, 1.5

Distinguished from C corporation, 1.10

Forms. See Forms; names of individual forms
(e.g., Articles of Incorporation)

Incorporation checklist, 1.13

Master information list, 1.14

Benefit Corporation
Generally, 1.12

Articles of incorporation, 2.15
—required statement, 2.17
—optional provision, 2.18
Bylaws, 3.13

Incorporation checklist, 1.13]

Board of Directors
See Directors

Business Entity Choice, 1.2
See also Corporate Organization, Choice of Form

Buy-Sell Agreements, 6.9

Bylaws

Generally, Ch. 3, 3.1

Active corporation, 3.5

Articles of incorporation, conflict with, 2.2, 3.1,
3.7

Benefit corporation, 3.13
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Conversion, 7.2

Emergency, App. B

Inactive corporation, 3.4
Multiple-shareholder corporation, 3.5
Name-holding corporation, 3.4
Provisions

—elective, 3.1, App. B
—modifiable, 3.1, App. B

Service corporation, 3.11, 3.12
—annotated form, 3.12
Single-shareholder corporation, 3.4
Standard form, 3.3

—Ilong, annotated, 3.5

—short, annotated, 3.4

Statutory default provisions, restated, 3.1

C Corporation, 1.10

Certificates, Share, Ch. 4
See also Share Certificates; Shares

Chapter 180
See also Wisconsin Business Corporation Law

Checklist, Incorporation, 1.13
About, 1.1

Client Data, 1.14

Closely Held Corporation

Consent resolutions in lieu of meeting, 6.4, 6.5
—directors, 6.7

—shareholders, 6.6

Definition, 1.5

Consent Resolutions, Closely Held
Corporation, 6.4, 6.5

Directors, 6.7

Shareholders, 6.6

Conversions and Mergers, Cross-species
Generally, Ch. 7

Certificate of, 7.2, App. A

Effect of, 7.3

Federal employer identification number, 7.6
Insurance consequences of, 7.8

—title insurance, 7.9

—unemployment insurance, 7.8
—worker’s compensation insurance, 7.8
Sales tax permit, 7.7

Statutory mechanics, 7.2
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Tax consequences of, 7.4

Corporate Name, 2.2

Administrative dissolution, effect on, 6.2

Foreign corporation (DFI/CCS/Corp Form 1-R),
App. A

Corporate Organization, Choice of Form, 1.4
Basic corporation, 1.5
Nonstock corporation, 1.8
Service corporation, 1.7
Statutory close corporation, 1.6
Tax classification, 1.9

D

Default Provisions, Statutory
See Articles of Incorporation; Bylaws

Department of Financial Institutions (DFT)

Filing procedures and fees, 2.3

Formes, official (DFI/CCS/Corp), App. A

—Form 1-R (name registration application —
foreign corporation), App. A

—Form 2 (articles of incorporation), App. A

—Form 4 (articles of amendment), App. A

—Form 8 (restated articles of incorporation),
App. A

—Form 13 (registered agent and/or registered
office change), App. A

—Form 13-R (resignation of registered agent),
App. A

—Form 53 (articles of correction), App. A

—Form 1000 (certificate of conversion), App. A

Directors

Bylaw provisions, 3.3

Incorporation checklist, 1.13

Initial, in articles of incorporation,

—generally, 2.2

—1in conversion, 7.2

Master information list, 1.14

Statutory close corporation, operation without
board, 3.7

Elective Provisions

Articles of incorporation, App. B
Bylaws, 3.1, App. B
—emergency, App. B
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Electronic Notice, 4.6
Employee, Service Corporation, 1.7

Employment Agreements, 6.10

Fees, Filing, 2.3

Filing Procedures, 2.3
Fees, 2.3

Forms

See also names of individual forms (e.g., Articles
of Incorporation; Bylaws; Resolutions)

Articles of incorporation, Ch. 2

Bylaws, Ch. 3

DFTI official forms, App. A. See also Department
of Financial Institutions, Forms

IRS forms

—Form 2553 (election of S corporation status),
1.17

—Form SS-4 (application for EIN), 1.16

Resolutions

—consent, in lieu of meeting, 6.5

—organizational, 5.3

Revenue, Wisconsin Department of,

—Form BTR-101, 1.17

Share certificates, 4.8

—information statement, 4.13

Subscription agreements, 4.6

G

General Partnership, 1.3

Income Taxation

C corporation, 1.10

Conversion, tax consequences of, 7.4
Investment incentives, 6.15

S corporation, 1.11

Transfer of assets into corporation, 4.5

Incorporation

See also Articles of Incorporation
Generally, Ch. 1, 1.1
Conversion, Ch. 7

Checklist, 1.13
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Decision, 1.3

—tax implications, 1.9

Master information list (MIL), 1.14

Options

—Organizational, 1.4

—Tax, 1.9

Organizational process after, Ch. 5, Ch. 6.
See also Organizational Process After
Incorporation

—initial, 5.1, 5.5

—ongoing, Ch. 6

Procedure, 2.1

Internal Revenue Code
Subchapter C, 1.10
Subchapter S, 1.11

Investment
Tax incentives, 6.15
Venture and angel, 6.14

Investment Company, Authorized Shares, 2.2,
2.4
L

Liability, Personal, Limitation, 1.3
Shareholders of service corporation, 1.7

Limited Liability Company, 1.3
Limited Liability Partnership, 1.3

Limited Partnership, 1.3

M

Management Provisions
Articles of incorporation, 2.2
Bylaws, 3.5

Master Information List (MIL), 1.14
About, 1.1

Meetings

See also Bylaws

Annual, 6.4

Consent resolutions in lieu of, 5.1, 5.3, 6.4, 6.5
Organizational, 5.1

—minutes, 5.5

Remote participation in, Ch. 3, 5.1
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Special, 6.4
—notice, 6.4

N

Name of Corporation, 2.2

Administrative dissolution, effect of, 6.2

Foreign corporation (DFI/CCS/Corp Form 1-R),
App. A

Next Economy Legislation (NEL), 7.1

Nonstock Corporation, 1.8

(0]

Operating Rules
See Bylaws

Organizational Process After Incorporation

Buy-sell agreements, 6.9

Consent resolutions in lieu of meeting, 5.1, 5.3,
6.5

Employment agreements, 6.9

Initial, Ch. 5, 5.1

Meetings

—annual, 6.4

——consent resolutions in lieu of, 5.1, 5.2, 6.5

—organizational, 5.1, 5.5

—remote participation in, Ch.3

—special, 6.4

Ongoing, Ch. 6

Proxies, 6.11

Report, annual, 6.2

Resolutions

—consent, in lieu of meeting, 5.1, 5.2, 6.5

—organizational, 5.1, 5.3

Stock plans and options, 6.13

Voting trusts and agreements, 6.12

Partnership, 1.3

Personal Liability, Limitation, 1.3
Shareholders of service corporation, 1.7

Preemptive Rights, 2.2

Private Equity, 6.14
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Professional Association
See Service Corporation

Professional Corporation
See Service Corporation

Proxies, 6.11

Purpose of Corporation, Articles of
Incorporation, 2.2

R

Registered Agent and Office, 2.2

Change of agent and/or office (DFI/CCS/Corp
Form 13), App. A

Master information list, 1.14

Resignation of agent (DFI/CCS/Corp Form 13-
R), App. A

Resolutions

Consent, in lieu of meeting, 5.1, 5.2, 6.5
—of directors, 6.7

—of shareholders, 6.6

Organizational, 5.1, 5.3

—annotated form, 5.4

S Corporation

Generally, 1.11

Election of status (IRS Form 2553), 1.17
Optional provision

—articles of incorporation, 2.11
—bylaws, 3.9

Shareholders, number, 1.11

Service Corporation
Generally, 1.7

Articles of incorporation, 2.13
—annotated form, 2.14
Bylaws, 3.11

—annotated form, 3.12
Incorporation checklist, 1.13
Master information list, 1.14

Share Certificates

Generally, 4.1, 4.9

Digital, 4.11

Form, 4.12

Information statement, form, 4.13
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Legends, 4.14 Stock
—annotated, 4.14 See also Shares

Plans and options, 6.13
Shareholders
Basic corporation, 1.5 Subchapter C Corporation, 1.10
C corporation, 1.10
Certified public accountants, 1.7 Subchapter S Corporation, 1.11
Disclosure to, 1.14 Optional provision
Master information list, 1.14 —articles of incorporation, 2.11
Multiple, business management, 3.5 —bylaws, 3.9
S corporation, 1.11
Service corporation, 1.7 Subscription Agreements
Statutory close corporation, 1.6 Generally, 4.1, 4.3

Acceptance, 4.7
Shares Electronic notice, 4.6
Authorized, number, 2.2 Form
Certificates. —annotated, 4.6
See also Share Certificates Tax aspects, 4.5
—issuance of shares without, 4.9, 4.10
—digital, 4.11
—information statement, form, 4.13 T
Class, 2.2, 4.9
Incorporation checklist, 1.13 Tax Classification
Master information list, 1.14 C corporation, 1.10
Par value, 2.2, 4.9 S corporation, 1.11
Investment company, 2.2, 2.4
Transfer restrictions, 4.9 Tax Cuts and Jobs Act (2017), 1.3, 1.10, 6.15

—service corporation, 3.12 (Article 8)
—statutory close corporation, 3.7 Tax Incentives. 6.15

Small Business Stock, 5.4, 5.5

Sole Proprietorship, 1.3

Statutory Close Corporation Venture Capital, 6.14
Generally, 1.6, 3.8

Annual shareholders’ meeting, 3.8
Articles of incorporation, 2.9
—annotated form, 2.10

Board of directors, operation without, 3.7
Bylaws, 3.3

—standard, long form, 3.5

—standard, short form, 3.4

—unique, sample, 3.8

Incorporation checklist, 1.13

Master information list, 1.14

Quorum requirements, 3.7

Share transfer restrictions, 3.7
Unanimous written agreement, 3.7
Voting requirements, 3.7

Voting

Agreements, 6.12

Statutory close corporation, requirements, 3.7
Trusts, 6.12

W

Wisconsin Business Corporation Law
Elective provisions, 3.1, App. B
Modifiable provisions, 3.1, App. B
Next Economy Legislation, 7.1

Statutory Default Provisions
See Articles of Incorporation; Bylaws
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