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1995 WISCONSIN ACT 97

AN ACT torenumber and amend 70.21, 178.12, 178.35 (1) and 178.35 {@)amend 14.38 (14) (intro.)178.03
(1), 178.15 (1), 178.31 (4), 178.35 (4), 178.40 (1) (intro.), 178.40 (2) (intro.), 178.40 (3) (intro.), 178.41 (1) (a),
178.41(1) (b), 178.42 (3) (intro.), 178.44 (3), 178.45 (1) (b), 178.45 (4) (f), 178.46 (1) (intro.), 178.46 (1) (e), 178.46
(1) (f), 178.46 (2), 178.46 (4), 178.47 (1) (a) (intro.), 178.47 (1) (b), 178.47 (2), 178.48 (1) (intro.), 178.48 (2), 178.48
(3),178.49 (1) (a) (intro.), 178.49 (1) (b), 178.50 (1), 178.50 (2) (intro.), 178.51 (title), (1), (2), (3) and (4) (intro.),
178.52,180.0401 (2) (b), 180.0401 (3) (a), 180.1506 (2) (b), 180.1506 (3) (a), 181.06 (3) (intro.), 182.01 (3) (intro.),
183.0102(18), 183.0103 (2) (a), 183.0103 (2) (b), 183.0103 (3) and 183.0103 (49 (apeal and recreate
180.0401(3) (a), 180.1506 (3) (a), 181.06 (3) (intro.) and 183.0103 (4) (a)ocammdate 70.21 (2), 178.01 (2) (de),
178.01(2) (dm), 178.01 (2) (9), 178.12 (2), (3) a@q, 178.29 (3), 178.40, 178.41, 178.42, 178.43, 178.44, 178.45,
178.46,178.47, 178.48, 178.49, 178.50, 178.51, 17&8%2,53, 180.0401 (2) (a) 9., 180.1506 (2) (a) 9. and 183.1002
(3) (d) of the statuteselating to: limited liability partnerships.

The people of the state of Wisconsin, represented in tal agency which, drafted such document is printed;-type
senate and assembly, do enact as follows: written, stamped or written thereon in a legible manner
A document complies with this subsection if it contains

SecTion 1. 14.38 (14) (intro.) of the statutes is astatemenin the following form: “This document was

amendedo read: draftedby.... (Name)”. This subsection shall not apply to
14.38(14) NAME OF DRAFTERON DOCUMENTS. (intro.) adocument executed prior to December 1, 1967, or to:
No articles ofincorporation, articles of ganization, ar SecTioN 2. 70.21 ofthe statutes is renumbered 70.21

ticlesof amendment, articles of nger, consolidation or (1) and amended to read:

shareexchange, articles of dissolution, restated articles ~ 70.21(1) -FheExcept as provided in sub. (2). ther

of incorporation, certificate of abandonment, or state sonalproperty of a partnershimay be assessed in the
mentor articles of revocation of voluntadissolution, namesf the persons composing such partnership, so far
providedfor pursuant tah. 180, 181, 183, 185 or 187; asknown or in the firm name or title undehich the part

no registrationstatement, amendment of a registration nershipbusiness is conducteahd each partner shall be
statement,or written notice of withdrawal under s. liablefor the taxes levied thereon. Undistributed person
178.40;and no certificate of limited partnership, certifi ~ al property belonging to thestate of a person deceased
cateof amendment, restated certificate of limited part shallbe assessed to the executoadministrator if one
nershipor certificate of cancellatiorgrovided for pur shallhave been appointed and qualified tla first day
suantto ch. 179, shall be filed by the secretary of state of January in thgear in which the assessment is made,
unlessthe namef the individual who, or the governmen  otherwiseit may be assessed to tlestate of such

* Section 9911, WiscoNnsIN STATUTES 1993-94: Hiective date of acts. “Every act and every portion of an act enacted by the legislatu
the governotrs partial veto which does not expressly prescribe the time when it tatssbill take ééct on the day after its date of publicati
asdesignated” by the secretary of state [the date of publication may not be more than 10 working days after the date of enactment].
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deceasegerson, and the tax thereon shalpba by the
executoror administrator if one be thereafasgypointed,
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(3) Subsection (2) does noffext theliability of a
partnerin a registered limited liability partnership for any

otherwiseby the person or persons in possession of suchof the following:

propertyat the time of the assessment.

SecTioN 3. 70.21 (2) of the statutes is created to read:

70.21(2) The personal property of a limited liability

(a) Thepartners own omissions, negligence, wreng
ful acts, misconduct or malpractice.
(b) The omissions, negligence, wrongful aciss-

partnershipshall be assessed in the name of the partner conductor malpractice of any persatting under the

ship,and each partnahall be liable for the taxes levied
thereononly to the extent permitted under s. 178.12.

partners actual supervision and control in the specific
activity in which the omissions, negligence, wrongful

SecTioN 4.178.01 (2) (de) of the statutes is created acts,misconduct or malpractice occurred.

to read:

178.01(2) (de) “Department” means the department
of financial institutions.

SecTioN 5.178.01 (2) (dm) of the statutescieated
to read:

178.01(2) (dm) “Foreign registered limitddhbility
partnership’means a limited liability partnership formed

(c) Any other debts, obligations and liabilities result
ing from thepartners acts or conduct other than as a-part
ner.

(d) Any liability that the partner may have under s.
13.69(2).

(4) A partner in a registered limited liability parther
shipis not a proper defendant in a proceeding to recover

pursuanto an agreement governed by the laws of anotherdamage®r to enforce obligations of the type described

stateor country and registered under the laws of jinat
risdiction.

SecTioN 6.178.01 (2) (g) of the statutéscreated to
read:

178.01(2) (g) “Registeredimited liability partner

in sub. (2) unless the partner is alleged in good faitie to
personallyliable under sub. (3).

SecTioN 10.178.15 (1) of the statutes is amentizd
read:

178.151) Each partner shall be repaid that paitner

ship” means a partnership formed pursuant to an agree contributionswhether by way of capitair advances to
mentgoverned by the laws of this state and registered un the partnership property and share equally in the profits

ders. 178.40.

SecTioN 7.178.03 (1) othe statutes is amended to
read:

178.03(1) A partnership is an association of 2 or

andsurplus remaining after all liabilities, includitigpse

to partners, are satisfied; and, except as provided in s.
178.12(2), eachpartnermust contribute towards the
losseswhether of capital or otherwise, sustained by the

morepersons to carry on as coowners a business for prof partnershipaccording to thapartnets share in the prof

it. A partnershigncludes a registered limited liability
partnershipand a foreign registered limited liability part
nership.

SecTioN 8. 178.12 of the statutes is renumbered
178.12(1) (intro.) and amended to read:

178.12(1) (intro.) -All Except as provided in suf®),
all partners are liable:

(a) Jointly and severally fagverything chayeable to
the partnership under ss. 178.10 and 1¥8.1

(b) jointly Jaintly for all other debts and obligations
of the partnershipputany partner may enter into a sepa
rateobligation to perform a partnership contract.

SecTioN 9.178.12 (2), (3) and (4) of the statutes are
createdo read:

178.12(2) Except as provided in sub. (3), a partner
in a registered limitetability partnership is not persen
ally liable directly or indirectlyor by way of indemnifi
cation, contribution, assessment or otherwise, day
debt,obligation or liabilityof the partnership, whether in
tort, contract or otherwise, and including any debt, ob
ligation or liability arising from omissionsjegligence,
wrongful acts, misconduct or malpractice, arisinlgile
the partnership is a registerdichited liability partner
ship.

its.

SecTion 11. 178.29 (3) of the statutes is created to
read:

178.29(3) The liability is for a debt, obligation ok li
ability for which the partner inot liable as provided in
s.178.12 (2).

SecTioN 12.178.31 (4) of the statutes is amentizd
read:

178.31(4) The individual property of a deceased
partnershall be liable for-alhoseobligations of the part
nershipincurred while the deceased partner was a partner
andfor which the deceased partner was liable under s.
178.12but subject to the prior payment of the deceased
partner’'sseparate debts.

SecTioN 13.178.35 (1) of the statutes is renumbered
178.35(1) (intro.) and amended to read:

178.35(1) (intro.) The assets of the partnership are
all of the following:

(a) the-partnershipartnershigproperty.

(b) the—contributionLContributionsof the partners
necessarjor-the paymentf all- the liabilitiesspecified
in sub.-2)(4).

SecTioN 14.178.35 (2) of the statutes is renumbered
178.35(2) (intro.) and amended to read:
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178.35(2) (intro.) The liabilities of the partnership  fee specified in s178.48 and a written notice of with

shallrank in order of payment, as follows: drawalthat includes all of the following:
(a) thoseThoseowing to creditors other than part (@) The name of the partnership.
ners; (b) If a foreign registered limited liabilitpartner
(b) theseThoseowing to partners other than for capi  ship,the name of the state country under whose law it
tal and profits; is formed.
(c) theseThoseowing to partners in respect of capi (c) A statement that the partnership withdraws its
tak. registration.
(d) thoseThoseowing to partners in respect jofof- SecTion 17. 178.40 (1) (intro.) of the statutes, as
its. createdby 1995 Wisconsin Act .... (this act), is amended
SecTioN 15.178.35 (4) of the statutes is amentled  to read:
read: 178.40 (1) (intro.) To becomea registered limited

178.35(4) TheExcept aprovided in s. 178.12 (2), liability partnership or a foreign registered limited liabil
the partners shall contribute, as provided by s. 178.15 (1),ity partnership, a partnership shall file with the-secretary
theamount necessary to satisfy thabilities, butandif of statedepartmenthe fee specified in 478.48 and a
any, but not all, of the partners are insolvent,nmtbeing registrationstatement that includes all of the following:
subjectto process, refuse to contribute, the other partners  Section 18. 178.40 (2) (intro.) of the statutes, as
shall contribute their share of the liabilities, and, in the createdoy 1995 Visconsin Act .... (this act), is amended
relative proportionsin which they share the profits, the to read:

additionalamount necessary to pay the liabilities. 178.40(2) (intro.) A registered limited liability part
SecTioN 16.178.40 of the statutesdseated to read:  nershipor aforeign registered limited liability partner
178.40 Registration of limited liability partner - shipmay amend its registration statement at any time by

ships. (1) To become a registered limited liability part ~ filing with the-secretary-of statlepartmens statement
nershipor aforeign registered limited liability partner  thatincludes all of the following:

ship,a partnership shall file with the secretafstate the SecTioNn 19. 178.40 (3) (intro.) of the statutes, as
fee specified in s. 178.48 and a registration statement thatreatedby 1995 Wsconsin Act .... (this act), is amended
includesall of the following: toread:

(a) A name for the partnership that complies with s. 178.40(3) (intro.) A registered limited liability part
178.42. nershipor aforeign registered limited liability partner

(b) If a foreign registered limited liabilitpartner shipmay terminate its registratiday filing with the-see
ship,the name of the state country under whose law it retaryof statedepartmenthe fee specified in 478.48
is formed. anda written notice of withdrawal that includes all of the

(c) The mailing address of its principafioé. following:

(d) The street address of the registerdid@find the SecTioN 20.178.41 of the statutes dseated to read:
nameandaddress of the registered agent at tHateofor 178.41 Effect of registration. (1) A registrationof
serviceof process. alimited liability partnership is ééctive when the regis

(e) A statement that the partnership registers as-a reg tration statement takesfett under s. 178.49.
isteredlimited liability partnership or a foreign registered (&) The secretary of stagefiling of a registration
limited liability partnership. statemenis conclusive proatat the partnership is regis

() Any otherinformation that the partnership deter teredas aregistered limited liability partnership or afor
minesto include. eign registered limited liability partnership under this

(2) Aregistered limited liability partnership or afor  chapterexcept in a proceeding by the state to revoke the
eignregistered limited liability partnership maynend registrationand is notice of all other facts set forth in the
its registration statement at any time by filing with the registrationstatement.

secretaryof state a statement that includes all of the fol (b) The secretary oftates filing of a registration
lowing: statemenbf a foreign registered limited liability partner
(&) The name of the partnership. shipunder s. 178.40 constitutes its certificate of authority
(b) If a foreign registered limited liabilitpartner to transact business in this state and is notice of all other
ship,the name of the state country under whose law it~ factsset forth in the registration statement.
is formed. (2) (@) A partnership that registers as a registered lim
(c) The date of the filing of the original registration ited liability partnership is for all purposes the same-part
statement. nershipthat existed before the registration aoatinues
(d) The amendment to the registration statement. to be a partnership under the laws of this state.
(3) A registered limited liability partnership or afor (b) If a registered limited liability partnership or a

eign registered limited liability partnership may termi  foreignregistered limitediability partnership dissolves
nateits registration by filing with the secretary of state the for any reason and its business continues without-wind
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ing up the partnership faiirs and without liquidating or
terminatingthe partnership, and so loag the partner
shipcontinues to complwith s. 178.42, the registration
of the registered limitetability partnership or the fer
eignregistered limited liability partnership shall contin
ueto be applicable to the partnership continuing the busi
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(2) Thename of a foreign registered limited liability
partnershigransacting business in this state shall contain
thewords “Registered Limited Liability Partnership” or
“Limited Liability Partnership” or theabbreviation
“L.L.P.” or “LLP", or other words or abbreviations as
may be required or authorized by the laws of the jurisdic

ness,and the partnership shall not be required to file a tion in which the partnership is formed.

newregistration statement. The partnerstoptinuing
the business shall be considertechave filed any docu
mentsrequired orpermitted under this chapter which
were filed by the dissolved registered limited liability
partnershipor foreign registerelimited liability partner
ship.

(3) If a registered limited liability partnership or a
foreignregistered limitediability partnership dissolves
for any reason and winds itp afairs, liquidates or ter
minatesthe registration statement remaingfiect as to

(3) Except as provided in sub. (4), the name of a-regis
teredlimited liability partnership shall be distinguishable
uponthe records of the secretary of state from all of the
following names:

(a) The name of any other domestic or foreign corpo
ration, cooperative, registered limited liability partner
ship, limited partnership, or limited liability company-ex
isting, registered or licensed to transact business under
thelaws of this state.

(b) Any name reserved or registered under ch. 179,

the partnership and partners during the period of winding 180,181, 183 or 185.

up and remains in &ct as to the partners after liqguida
tion or termination with respect to liabilities of the part
nershipincurred, assumed or arising before tteative
dateof liquidation or termination.

(4) A partnership continues as a registered limited li
ability partnership or foreigregistered limited liability
partnershipf there is substantial compliance with tiee
quirementf this chapter Thestatus of a partnership as
aregistered limited liability partnership or foreigegis
teredlimited liability partnership and thkability of a
partnerof that registered limited liability partnership or
foreignregistered limited liability partnership shall not

(4) The name of a registered limited liability partner
shipis not distinguishable frorm name referred to under
sub.(3) (a) and (b) if the only dérence between it and
the other name is the inclusion absence of a word or
wordsreferred to in sub. (1) or (2) or the words “corpora
tion”, “incorporated”, “limited”, “company”,‘coopera
tive”, “limited partnership”, “limited liabilitycompany”
or abbreviations of these words.

(5) If the name of a domestic or foreign limited liabil
ity partnership is not distinguishable from a name re
ferredto under sub. (3) (a) and (b), themestic or for
eign limited liability partnership mayegister under a

"o ” o G

beadversely décted by errors or subsequent changes in fictitious namethat is distinguishable from a name re

theinformation stated in any filing under this chapter

SecTioN 21. 178.41 (1) (a) of the statutes, as created

by 1995 WsconsinAct .... (this act), is amended to read:
178.41(1) (a) The-secretary of statelepartmens

filing of a registration statement is conclusive proof that

the partnership is registered as a registered lintiddsyl-
ity partnership ol foreign registered limited liability
partnershipunder this chapteexcept in a proceeding by
the state to revoke the registration, and is notice of all oth
erfacts set forth in the registration statement.

SecTioN 22. 178.41 (1) (b) of the statutes, as created
by 1995 Wsconsin Act .... (this act), is amended to read:

178.41(1) (b) The secretary-of statadepartmens

ferredto under sub. (3) (a) and (b).

SecTioN 24. 178.42 (3) (intro.) of the statutes, as
createdby 1995 Wsconsin Act .... (this act), is amended
toread:

178.42(3) (intro.) Except as provided in sub. (#)e
nameof a registered limited liability partnership shall be
distinguishableipon the records of the-secretanstzsfte
departmenfrom all of the following names:

SecTioN 25.178.43 of the statutes éseated to read:

178.43 Registered office and egistered agent. A
registeredimited liability partnership and foreign regis
tered limited liability partnership shall continuously
maintainin this state a registeraiffice and registered

filing of a registration statement of a foreign registered agent. The registered 6€e may be the samas any of

limited liability partnership under s. 178.40 constitutes

the partnershigs places obusiness. The registered agent

its certificate of authority to transact business in this state shallbe any of the following:

andis notice of all other facts set forth in the registration
statement.

SecTioN 23.178.42 of the statutes is created to read:
178.42 Name of registered limited liability part -
nership. (1) The name of a registered limited liability
partnershipshall contain thevords “Registered Limited
Liability Partnership” or “Limited Liability Partnership”
or the abbreviation “L.L.P or “LLP” as the last words or

lettersof its name.

(1) A naturalperson who resides in this state and
whosebusines®ffice is identical with the registered-of
fice.

(2) A domestic corporation, nonstock corporation,
limited liability company limited partnershipr regis
teredlimited liability partnership.

(3) A foreign corporationforeign limited liability
company,foreign limited partnership or foreign regis
teredlimited liability partnership if that entity is autho



1995 Assembly Bill 498

rized to transact business in this state and the estity’
busines®ffice is identical with the registeredfiak.

SECTION 26.178.44 of the statuteséseated to read:

178.44Service on egistered limited liability part -
nership. (1) A registered limited liability partnershig’
or foreign registered limited liability partnershép’egis
teredagent ighe partnershig’agent for service of pro
cessnotice or demand required permitted by law to be
servedon the partnership.

(2) Except as provided in suf8), if a registered lim
ited liability partnership or a foreign registered limited
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(b) Obtaina certificate of authority from the seere
tary of state by filing a registration statement under s.
178.40.

(2) A foreign registered limited liability partnership
holdinga valid certificate of authority under thgsction
is subject to ss. 178.40 to 178.53.

(3) The internal déirs of a foreign registered limited
liability partnership, including the liabilityf partners for
debts,obligations and liabilities of or chgeable to the
partnershipshall be subject to and governed by the laws
of the jurisdiction in which the foreign limited liability

ability partnership has no registered agent or the agentpartnershigs formed.

cannotwith reasonabldiligence be served, the partner
shipmay be served by registered or certified mail, return

(4) The following shall apply to a foreigegistered
limited liability partnership transactingusiness in this

receiptrequested, addressed to the partnership at its prin statewithout filing a registration statement and obtaining
cipal office. Service is perfected under this subsection at a certificate of authority under s. 178.40:

the earliest of the following:

(a) A foreign registered limited liabilitpartnership

(a) The date on which the partnership receives the transactingousinessn this state without a certificate of

mail.

authoritymay not maintain a proceeding in a court of this

(b) The date shown on the return receipt, if signed on stateuntil it obtains a certificate of authority

behalfof the partnership.

(c) Five days after its deposit in the U.S. mail, if
mailedpostpaid and correctly addressed.

(3) If the address of the registered limited liability
partnership'or foreign registeretimited liability part
nership’sprincipal ofice cannot be determined fratime

(b) Neither the successor tdaeign registered lim
ited liability partnership that transacted business in this
statewithout acertificate of authority nor the assignee of
acause of action arising out of that business may-mnain
tain a proceeding based on that cause of action in a court
of this state until the foreign registered limited liability

recordsof the secretary of state, the partnership may be partnershipor its successor obtains a certificateaat
servedby publishing a class 3 notice, under ch. 985, in the thority.

communityin which the partnershig’principal ofice or
registeredbffice, as most recently designated in the re
cordsof the secretary of state, is located.

(4) This section does not limit orfatt the rightto
serveany process, notice or demand required or per
mitted by law to be served on a registered limited liability
partnershipr aforeign registered limited liability part
nershipin any other manner permitted by law

SecTioN 27. 178.44 (3) of the statutes, as created by
1995Wisconsin Act .... (this act), is amended to read:

178.44(3) If the address of the registered limited li
ability partnershigs or foreign registered limited liability
partnership’principal ofice cannot be determined from
therecords of the-secretary-of staepartmentthe part
nershipmay be served by publishing a cl&ssotice, un
derch. 985, in the community ivhich the partnershig’
principaloffice or registered dite, as most recently des
ignatedin the records of the-secretary-of s@@partment
is located.

SecTION 28.178.45 of the statutes éseated to read:

178.45 Foreign registered limited liability part -
nerships. (1) Before transacting business in thtate,
aforeign registeretimited liability partnership shall do
all of the following:

(&) Comply with any statutory or administrative reg
istration or filing requirementgyoverning the specific
type of business in which the partnership is engaged.

(c) A court may stay a proceeding commenced by a
foreignregistered limited liability partnership, or its suc
cessomr assignee, until the court determines if the for
eignlimited liability partnership or its successor requires
a certificate of authority If the court determines that a
certificateis required, the court may further stay the-pro
ceeding until the foreign registered limited liability part
nershipor its successor obtains the certificate of author
ity.

(d) The failure of a foreignegistered limited liability
partnershigo obtain a certificate of authority does not do
any of the following:

1. Impair the validity of any contract or act of the-for
eignregistered limited liability partnership or its titie
property in this state.

2. Affect the right of any other party to a contract to
maintainany action on the contract.

3. Prevent the foreigmegistered limited liability
partnershigrom defending any civil, criminal, admiris
trative or investigatory proceeding in any court of this
state.

(e) A foreign registered limited liabilitpartnership
thattransacts business in this state without a certificate of
authorityis liableto this state, for each year or any part
of a year during which it transacted business in this state
without a certificateof authority for an amount equal to
the sum of the following:
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1. All feesthat would have been imposed under this mentsif the copies satisfy sulil) and are originally exe

chapterupon the foreign registered limited liabilipart
nershiphad it applied for and received a certificate of au
thority.

2. Fifty percentof the amount under subd. 1. or
$5,000,whichever is less.

(f) The foreign registered limited liability partrer
shipshall pay the amount owed under. @) to the secre

cutedto satisfy sub. (3).

(3) (@) The documents described sn178.40 or
178.50shall beexecuted by one or more partners autho
rized by the partnership as otherwise provided in the
partnershipagreement.

(b) The person executing document shall sign it
and, beneath or opposite the signature, type or legibly

tary of state. The secretary of state may not issue a-certifi print his or her name.

cateof authority to the foreign registered limited liability
partnershipuntil theamount owed is paid. The attorney
generalmay enforcea foreign registered limited liability
partnership’bligation to pay angmount owed under
par.(e).

(g) A partner of a foreignegistered limited liability
partnershigs notliable for the debts and obligations of
theforeign registered limited liability partnership solely
becausehe foreign registerelimited liability partner
shiptransacted businesstinis state without a certificate
of authority

SecTioN 29. 178.45 (1) (b) of the statutes, as created
by 1995 Wsconsin Act .... (this act), is amended to read:

178.45(1) (b) Obtain a certificate of authority from

the secretary of statelepartmenby filing a registration
statementinder s. 178.40.

Section 30. 178.45 (4) (f) of the statutes, as created
by 1995 Wsconsin Act .... (this act), is amended to read:

178.45(4) (f) The foreign registered limited liability
partnershipshall pay the amount owed under.faj to
the secretary-of statdepartment The-secretary cftate
departmenmay not issue a certificate afithority to the
foreign registeredimited liability partnership until the

(4) The secretary dftate may waive any of the-re
quirementof subs. (1) t¢3) if it appears from the face
of the documenthat the documergt'failure to satisfy the
requirements immaterial.

SecTion 32. 178.46 (1) (intro.) of the statutes, as
createdby 1995 Wisconsin Act .... (this act), is amended
to read:

178.46(1) (intro.) Except as provided in sub. (4), a
documentrequired or permittedo be filed under s.
178.400r 178.50 in the ite of the-secretary of statie:
partmentshall satisfy all of the following requirements:

SecTion 33. 178.46 (1) (e) of the statutes, as created
by 1995 WsconsinAct .... (this act), is amended to read:

178.46(1)(e) Be on the form prescrib&g the-secre
tary-of statedepartmentf the documents described in
s.178.47.

SecTion 34. 178.46 (1) (f) of the statutes, as created
by 1995 Wsconsin Act ... (this act), is amended to read:
178.46 (1) (f) Be delivered to the fite-of the-secre
tary-of statedepartmentor filing and be accompanied by
oneexact or conformed copy and the filing fee required
by s. 178.48.

SecTioN 35. 178.46 (2) of the statutes, as created by

amountowed is paid. The attorney general may enforce 1995Wisconsin Act .... (this act), is amended to read:

aforeignregistered limited liability partnershipbbliga
tion to pay any amount owed under.pg@).

SecTioN 31.178.46 of the statutes éseated to read:

178.46Filing requirements. (1)Except as provided
in sub. (4), a document requiredpermitted to be filed
unders. 178.40 or 178.50 in thefigk of the secretary of
stateshall satisfy all of the following requirements:

(a) Contain thenformation required by this chapter
althoughit may also contain other information.

(b) Be inthe English language, except that a partner
shipname need not be in English if it is written in English
lettersor Arabic or Roman numerals.

(c) Contain the name of the draftémequired by s.
14.38(14).

(d) Be executed in accordance with sub. (3).

(e) Be on the form prescribed by the secretary of state

if the document is described in s. 178.47.
() Be delivered to the fie of the secretary of state

for filing and be accompanied by one exact or conformed

copyand the filing fee required by s. 178.48.

178.46(2) The secretary-of statkepartmenshall file
photocopie®r other reproduced copies of typewrittan

printeddocuments ithe copies satisfy sub. (1) and are
originally executed to satisfy sub. (3).

SecTioN 36. 178.46 (4) of the statutes, as created by
1995Wisconsin Act .... (this act), is amended to read:

178.46(4) The -secretary-oftatedepartmenmay
waive any of the requirements of subs. (1) to (3) if t ap
pearsfrom the face of the document that the docursent’
failure to satisfy the requirement is immaterial.

SecTion 37.178.47 of the statutes éseated to read:

178.47 Forms. (1) (a) The secretary of state shall
prescribeand furnish on request forrfiar all of the fot
lowing documents:

1. Aregistration statement under s. 178.40 (1).

2. An amended registration statement under s. 178.40
(2).

3. A notice of withdrawal under s. 178.40 (3).

(b) The forms prescribed by the secretary of state un
derpar (a) 1., 2. and 3. shall require disclosure of only the

(2) The secretary of state shall file photocopies or informationrequired undes. 178.40 (1), (2) and (3),-re

otherreproduced copies of typewritten printed docu

spectively.
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(c) The use of a form prescribed under fgris man
datory.

(2) The secretary of state may prescribe and furnish
on requestforms for other documents required or-per
mitted to befiled with the secretarg’office under this
chapterput use of these forms is not mandatory

SecTioN 38. 178.47 (1) (a)intro.) of the statutes, as
createcby 1995 Wsconsin Act .... (this act), is amended
to read:

178.47(1) (a) (intro.) The-secretary of statkepart
mentshall prescribe and furnish on request forms for all
of the following documents:

SecTioN 39. 178.47 (1) (b) of the statutes, as created
by 1995 Wsconsin Act .... (this act), is amended to read:

178.47(1) (b) The forms prescribed by the secretary
of statedepartmentinder par(a) 1., 2. and 3. shall require
disclosureof only the information required under s.
178.40(1), (2) and (3), respectively

SecTioN 40. 178.47 (2) of the statutes, as created by
1995Wisconsin Act .... (this act), is amended to read:

178.47(2) The secretary-oftatedepartmentnay
prescribeand furnish on request forms for other docu
ments required or permitted to be filed with the-secre
tary’s-office departmenunder this chaptebut use of
theseforms is not mandatory

SecTioN 41.178.48 of the statutes éseated to read:

178.48Filing and service fees(1) The secretary of
state shall collect the following fees when the documents
describedunder this subsection are delivetedhe secre
tary of state for filing:

(a) Registration statement, $100.

(b) Amendment of registration statement, $40.

(c) Termination of registration, $40.

(d) Articles of correction, $40.

(2) The secretary of state shall collect a $10 fee eac

time process is served on the secretary of state under this

chapter.

(3) In addition tathe fees required under sub. (1), the
secretaryof state shall collect $25 for processing in an ex
peditiousmanner a document requiredparmitted to be
filed with the secretary of state under this chapter

SecTioN 42. 178.48 (1) (intro.) of the statutes, as
createcby 1995 Wsconsin Act .... (this act), is amended
to read:

178.48(1) (intro.) The-secretary of statiepartment
shallcollect the following fees when the documents de
scribedunderthis subsection are delivered to the secre
tary of statedepartmenfor filing:

SecTioN 43. 178.48 (2) of the statutes, as created by
1995Wisconsin Act .... (this act), is amended to read:

178.48 (2) The-secretary-of statkepartmenshall
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178.48(3) In addition to the fees required under sub.

(1), the-secretaryof statkepartmenshall collect $2%or
processingin an expeditious manner a document re

quiredor permitted to be filed with the secretarystdte
departmentinder this chapter

SecTioN 45.178.49 of the statutes éseated to read:

178.49 Effective date and time of document.(1)

(a) Except as provided in sub. (2), a document filed under
this chapter is déctive on the date thati received by
the office of the secretary of state for filing and at any of
thefollowing times on that date:

1. The time of dagpecified in the document as its ef
fectivetime.

2. If no efective time is specified, at the close of busi
ness.

(b) The date that a document is received by tfieeof
of the secretary of state is determined by the secretary of
state’sendorsement on the original document.

(2) A document may specify a delayeteefive date
andtime, except that thefettive date mayot be more
than90 daysafter the date that it is received for filing. If
adocument specifies a delayeteefive date and time in
accordancavith this subsection, théocument is ééc-
tive at the date and time specified. If a delayéelotif/e
datebut no time is specified, the document feetive at
theclose of business on that date.

SECTION 46. 178.49 (1) (a)intro.) of the statutes, as
createdoy 1995 Vikconsin Act ... (this act), is amended
to read:

178.491) (a) (intro.) Except as providéwdl sub. (2),

a document filed under this chapter igeetive onthe

datethat it is received by thefide-of the-secretary-of
statedepartmenfor filing and at any of the following

htimeson that date:

SecTioN 47. 178.49 (1) (b) of the statutes, as created
by 1995 Wsconsin Act ... (this act), is amended to read:
178.49(1) (b) The date that a document is received

by the-ofice-of the-secretary-of staiepartmenis deter

minedby the-secretary-of stasglepartmens endorse
menton the original document.

SecTioN 48.178.50 of the statutes éseated to read:

178.50 Correcting filed document. (1) A regis
teredlimited liability partnership or foreign registered
limited liability partnership holding a certificate of-au
thority under s. 178.40 may correct a document that was
filed with the secretary of state if th@ecumentontains
a statement that was incorrect at the time of filing or was
defectively executed, including defects any attesta
tion, seal, verification or acknowledgment.

(2) To correct a document under sub. (1), a registered

collecta $10 fee each time process is served on-the secrelimited liability partnership or a foreign registered 4im

tary-of statedepartmentinder this chapter
SecTION 44. 178.48 (3) of the statutes, as created by

1995Wisconsin Act .... (this act), is amended to read:

ited liability partnership holding a certificate of authority
unders. 178.40 shall file withhe secretary of state-ar
ticlesof correction that include all of the following:
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(a) A description of the document, including its filing
date,or a copy of the document.

(b) An identificationof the incorrect statement and
thereason thatt is incorrect, or the manner in which the
executiorwas defective, whichever applies.

(c) The corrected statement or execution.

(3) (2) Except as provided in pgb), articles of
correctionare efective on the déctive date of the doeu
mentthat they correct.

(b) With respect to a person relying on the uncor
rected document and adverselfeafed by the correc
tion, the articles of correction arefeftive when filed.
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the document is received by théic# of the secretary of
statefor filing, together with a brief written explanation
of the reason for the secretary of seatefusal.

(b) The secretary of stasefailure to either file or re
turn a document within 5 business days aftevas re
ceivedconstitutes a refusal to file.

(c) If a document that has been refused for filing by
the secretary of state is resubmitted for filing by the secre
tary of state, the ééctive date of the document under s.
178.49is the date that the resubmittddcument is re
ceivedby the secretary of state for filing or a delayed ef
fective date specified in the resubmitted document in ac

SecTioN 49. 178.50 (1) of the statutes, as created by cordancewith s. 178.49 (2). The fefctive time of the

1995Wisconsin Act .... (this act), is amended to read:
178.50(1) A registered limited liability partnership
or foreign registered limited liability partnership holding

resubmitteddocumentshall be determined under s.
178.49(1) or (2), whichever is applicable.
(4) Except as provided in s. 178.41 (1), the secretary

a certificate of authority under s. 178.40 may correct a of states filing of a document or refusal to file a decu

documenthat was filed with the-secretary of stdapart

mentif the document contains a statement that was-incor

rectat the time of filing or was defectively executed, in
cluding defects inany attestation, seal, verification or
acknowledgment.

SectioN 50. 178.50 (2) (intro.) of the statutes, as
createdby 1995 Wisconsin Act .... (this act), is amended
to read:

178.50(2) (intro.) To correct a document under sub.
(1), aregistered limited liability partnership or a foreign
registeredimited liability partnership holding a certifi
cateof authority under s. 178.40 shall file with the-secre
tary-of statedepartmenarticles of correction that include
all of the following:

SecTionN 51.178.51 of the statutes éseated to read:

178.51 Filing duty of the secetary of state. (1)
Uponreceipt of a document by theioé of the secretary

mentdoes not do any of the following:

(a) Affect the validity or invalidity of the document
in whole or part.

(b) Relate to the correctness or incorrectnesa-of
formationcontained in the document.

(c) Createa presumption that the document is valid
or invalid or that information contained the document
is correct or incorrect.

SecTionN 52. 178.51(title), (1), (2), (3) and (4) (in
tro.) of the statutes, as created by 1995dahsin Act ...
(thisact), are amended to read:

178.51(title) Filing duty of the secietary-of state
department. (1) Upon receipt of a document by the of
fice-of the-secretary-of statkepartmentor filing, the-see

retaryof statedepartmenshall stamp or otherwisen
dorse the date and time of receigin the original

documentopy and, upon request, any additional docu

of state for filing, the secretary of state shall stamp or mentcopy received. The-secretary of stdépartment

otherwiseendorse the date and time of receipt on the orig
inal document copyand, upon request, any additional
documentopy received. The secretary of state shall re
turn any additional document copy to the person deliver
ing it, as confirmation of the date and time of receipt.
(2) (a) Except as provided in péb), if a document
satisfiess. 178.46, the secretary of state shall filedihe
umentby stampingor otherwise endorsing “Filed”, 10
getherwith the secretarg'title, on both the original and
the document copy After filing adocument, the secre
tary of state shall deliver the document copy to the regis
teredlimited liability partnership or to the foreigegis
teredlimited liability partnership or to its representative.
(b) If a registered limited liability partnership orfor
eignregistered limitediability partnership is in default

shallreturn any additional document copy to pezson
delivering it, as confirmation of the dadedtime of re
ceipt.

(2) (a) Except as provided in péb), if a document

satisfiess. 178.46, the secretarysihtedepartmenshall
file the document by stamping or otherwise endorsing

“Filed” —together-with-the-secretasytitle, on both the

original and the document caopwfter filing a document,
the secretary-of statéepartmenshall deliver the docu
mentcopy tothe registered limited liability partnership
or to the foreign registered limited liability partnership
to its representative.

(b) If a registered limited liability partnership or for
eignregistered limitediability partnership is in default
in the payment of any fee required under s. 178.48, the

in the payment of any fee required under s. 178.48, thesecretanof statedepartmenshall refuse to file any doeu

secretanof state shall refuse to file any document relat
ing to the partnership until all delinquent fees are paid.
(3) (a) If the secretary of statefuses to file a doeu
ment,the secretary of state shall return it to the partner
ship,or to its representative, within 5 business dsfyer

mentrelating to the partnership until all delinquent fees
arepaid.

(3) (a) If the-secretary-of statikepartmentefusego
file a document, the-secretary-of sd¢partmenshall re

turnit to the partnership, or to its representative, within
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5 business days after the document is received by the of of statedepartmento file the document. The partnership

fice of thesecretary-of statdepartmentor filing, togeth
er with a briefwritten explanation of the reason for the

secretanof states departmens refusal.
(b) The-secretary-of staggdepartmens failure to ei

shallfile the petition in the circuit court for the county
wherethe partnershig’principal ofice or, if none in this
state,its registered dice is located. The partnership
shallattach to the petition the document and any explana

therfile or return a document within 5 business days after tion by the-secretary-of statiepartmentf the reasons for

it was received constitutes a refusal to file.
(c) If adocument that has been refused for filing by

the secretary-of statdepartmenis resubmitted for filing

by the-secretarpf statedepartmentthe efective date of
thedocument under s. 178.49 is the date thatdbeb

mitted document is received by the-secretary of glate
partmentfor filing or a delayed ééctive date specified
in the resubmitted documeintaccordance with s. 178.49
(2). The efective time of theesubmitted document shall
be determined under §78.49 (1) or (2), whichever is-ap
plicable.

(4) (intro.) Except as provided in s. 178.41 (1), the
secretanpf states departmens filing of a document or
refusalto file a document does not do awfythe follow
ing:
SecTion 53.178.52 of the statutes éseated to read:

178.52 Appeal from secetary of state’s refusal to
file document. (1) If the secretary of state refusedil®
adocument received for filing, the partnership may ap
pealthe refusal by filing a petition in circuit court to com

therefusal to file.
(2) The partnership shdile the petition under sub.

(1) within 30 days after the-secretarfystatedepartment
returnsthe documentinder s. 178.51 (3) (a). If the-secre

tary-of statedepartmentoes not return the document
within the period specified in s. 178.51 (3) (b), thepart
nershipshall file the petition within 30 days after the peri
od specified in s. 178.51 (3) (b) expires.

(3) The court may summarily order the-secretary of
statedepartmento file the document or take other action
thatthe court considers appropriat€he cours final de
cisionmay be appealed as in other civil proceedings.

(4) If the court orders the-secretary-of stdepart
mentto file the documentinder sub. (3), the fetctive
dateof the documenghall be the date on which it was re
ceivedby thesecretary of statdepartmenor a delayed
effective date, if specified under s. 178.49 (2).

SecTioN 55.178.53 of the statutes éseated to read:

178.53 Applicability to for eign and interstate
commerce. A partnership, including a registered limited

pelthe secretary of state to file the document. The part liability partnership, formed pursuant to an agreement

nershipshall file thepetition in the circuit court for the
countywhere the partnershipprincipal dfice or, if none
in this state, its registeredfick is located. The partner

governedy this chaptermay conduct its business, carry
onits operations and govern its interndhas in accor
dancewith this chapterand may exercishe powers and

shipshall attach to the petition the document and any ex enjoy the limitations on partner liability granted under

planationby the secretary of state of the reasongtfer
refusalto file.

(2) The partnership shdile the petition under sub.
(1) within 30 days after the secretary of state rettiras

documenunder s. 178.51 (3) (a). If the secretary of state

doesnotreturn the document within the period specified

this chapterin any state, territorydistrict or possession
of the United States or in any foreign country

SecTioN 56. 180.0401 (2) (ap. of the statutes is
createdo read:

180.0401(2) (a) 9. The name of a limited liability
partnershipformed under the laws of, or registered in,

in s. 178.51 (3) (b), the partnership shall file the petition this state.

within 30 days after the period specified in s. 178.51 (3)

(b) expires.

(3) The court may summarily order the secretary of

stateto file the document or take other action that the
court considers appropriate. The cositfinal decision
may be appealed as in other civil proceedings.

(4) If the court orders the secretary of statéle the
documenunder sub. (3), theffective date of the doeu

SecTioN 57. 180.0401 (2) (b) of the statutes is
amendedo read:

180.040%2) (b) The corporate name of a corporation
is not distinguishable from a name referred to in (@r
1.t0 8.9.if the only difference between it and the other
nameis the inclusion or absence of a word or words re
ferredto in sub. (1) (a) 1. or of the words “limited partner

ship”, “limited liability partnership”,“cooperative” or

mentshall be the date on which it was received by the sec “limited liability company” or an abbreviation tiiese

retaryof state or a delayedfettive date, if specifiedn
ders. 178.49 (2).

SecTioN 54. 178.52 of the statutes, as created by
1995Wisconsin Act .... (this act), is amended to read:

178.52 (title) Appeal from secetary-of statesde-

partment’s refusal to file document. (1) If the secre
tary-of statedepartmentefusesto file a document re
ceivedfor filing, the partnership may appeal the refusal
by filing a petition in circuit court to compel the-secretary

words.

SecTion 58. 180.0401 (3) (a) of the statutes is
amendedo read:

180.0401(3) (a) The other corporation or the foreign
corporation limited liability companynonstock corpo
ration, limited partnership, limited liability partnership
or cooperative association consetatshe use in writing
andsubmits an undertaking in a form satisfactory to the
secretanof state to change itame to a name that is-dis
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tinguishableuponthe records of the secretary of state
from the name of the applicant.

SecTioN 59. 180.0401 (3) (a) of the statutes, as af
fectedby 1995 Wisconsin Acts 2°and .... (this act), is re
pealedand recreated to read:

180.0401(3) (a) The other corporation or the foreign
corporation limited liability companynonstock corpo
ration, limited partnership, limited liability partnership
or cooperative association consetutshe use in writing
andsubmits an undertaking in a form satisfactory to the
departmento change its name to a nathat is distin
guishableupon the records of the department from the
nameof the applicant.

SecTioN 60. 180.1506 (2) (ap. of the statutes is
createdo read:

180.1506(2) (a) 9. The name of a limited liability
partnershipformed under the laws of, or registered in,
this state.

SecTioN 61. 180.1506 (2) (b) of the statutes is
amendedo read:

180.15062) (b) The corporate name of a foreign-cor
porationis not distinguishable from a name referred to in
par. (a) 1. to-89.if the only diferencebetweerit and the
othername is the inclusion or absence of a word or words
referredto in s. 180.0401 (1) (a) 1. or of the words 4im
ited partnership”, “limitediability partnership”,‘coop-
erative” or “limited liability company”or an abbrevi
ationof these words.

SecTioN 62. 180.1506 (3) (a) of the statutes is
amendedo read:

180.150643) (a) The other foreign corporation or the
domesticcorporation, limited liability companynon
stock corporation, limited partnership, limited liability
partnershipr cooperative association consdotthe use
in writing and submits anndertaking in a form satisfac
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foreign limited liability partnershipor foreign limited
partnershiputhorized to transact business or conduct af
fairsin this state, or a name the exclusive right to which
is at the time reserved in the manner provided in this
chapteror reserved or registered in the manpravided

in ch. 180, except that this subsection shall not aipply
theapplicant files with the secretary of state either of the
following:

SecTioN 65. 181.06 (3) (intro.) of the statutes, as af
fectedby 1995 Wisconsin Acts 2and .... (this act), is e
pealedand recreated to read:

181.06(3) (intro.) Shall not be the same as or decep
tively similar tothe name of any corporation, limited li
ability company limited liability partnership or limited
partnershipexisting under any law of thistate, or any
foreign corporation, foreign limited liability company
foreign limited liability partnership or foreign limited
partnershipauthorized to transact business or conduct af
fairsin this state, or a hame the exclusive right to which
is at the time reserved in the manner provided in this
chapteror reserved or registered in the manpravided
in ch. 180, except that this subsection shall not aipply
the applicant files with the department either of the fol
lowing:

SecTioN 66. 182.01 (3) (intro.) of the statutes, as af
fectedby 1995 Wisconsin Act 27is amended to read:

182.01(3) (intro.) No articlesof incorporation, ar
ticles of organization articles of amendment, articles of
merger,consolidation or share exchange, articledisf
solution,restated articles ahcorporation, certificate of
abandonmentyr statement or articles of revocation of
voluntarydissolution, provided for pursuant to di&0,
181,183, 185 or 187; no registration statement, amend
mentof a registration statement, or written notice of with

grawalunder s. 178.4@nd no certificate of limited part

tory to the secretary of state to change its name to a nam
thatis distinguishable upon the records of seeretary
of state from the name of the applicant.

SecTioN 63. 180.1506 (3) (a) of the statutes, as af
fectedby 1995 Wsconsin Acts 2and .... (this act), is+e
pealedand recreated to read:

180.1506(3) (a) The other foreign corporation or the
domesticcorporation, limited liability companynon
stock corporation, limited partnership, limited liability
partnershipr cooperative association consentthe use
in writing and submits aandertaking in a form satisfac
tory to the department to change its nama t@me that
is distinguishable upon the records of the department
from the name of the applicant.

SecTioN 64. 181.06 (3)(intro.) of the statutes is
amendedo read:

181.06(3) (intro.) Shall not be the same as or decep
tively similar tothe name of any corporation, limited li
ability companylimited liability partnershipr limited
partnershipexisting under any law of thistate, or any
foreign corporation, foreign limited liability company

nership certificateof amendment, restated certificate of
limited partnership or certificatef cancellation, pro
videdfor pursuant to ch. 179, shall be filed the depa#t
mentunless the name of the individual who, or the-gov
ernmentalagency which, drafted such documest
printed,typewritten, stamped or written thereon in a leg
ible manner A document complies with this subsection
if it contains a statemeit the following form: “This
documentwas drafted hy.. (Name)”. This subsection
shallnot apply to a document executed prior to Decem
ber 1, 1967, or to:

SecTiON 67.183.0102 (18) of thetatutes is amended
to read:

183.0102(18) “Person” includesan individual, a
generalpartnership,-alimitegartnershipa domestic or
foreign limited liability company a trust, an estate, an
associationa corporation or any other legal or commer
cial entity.

SecTioN 68. 183.0103 (2) (a) of the statutes is
amendedo read:
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183.01032) (a) The name of any other limited liabil  cordsof the secretary of state fraitme name of the appli
ity company a corporation, aonstock corporation, a  cant.

limited partnership, a limited liability partnershgr a SecTion 72. 183.0103 (4) (a) of the statutes, as af
cooperativeassociation existing under the laws of this fectedby 1995 Wsconsin Acts 2and .... (this act), is+e
state. pealedand recreated to read:
SecTion 69. 183.0103 (2) (b) of the statutes is 183.01034) (a) The other limited liability company
amendedo read: corporation,nonstock corporation, limited partnership,
183.01032) (b) The name of any foreign limited li  |imjted liability partnership or cooperative association

ability company foreign corporation, foreign nonstock  consentgo the use in writing and submits an undertaking
corporation foreign limited partnership, foreign limited ; 5 form satisfactory to the department to change its
liability partnershipor foreign cooperative association, ameto a name thas distinguishable upon the records
or the designated, registered or fictitious name under j¢ 4 o department from the name of the applicant.
which any such entity is licensed t@nsact business in SecTion 73. 183.1002 (3) (d) of the statutes is

this state.
. createdo read:
SecTioN 70. 183.0103 (3) of the statutes is amended 183.10023) (d) The foreign limited liability partner

o rigg:01033) The name of a limited liability compan shipis a limitedpartner of a limited partnership that is
: pany transactindousiness in this state.

is not distinguishable from a name referred to in sub. (2) : :
(a) to (c) if the only diference between it and the other ﬁEC;'ON ¥t4‘ Eﬁgal_ctlve dates. This a}stﬁakesI &ict
nameis the inclusion or absence of a word or words re ©" the day after publication, exc_ept as foflows.

(1) The amendment of sectiod$8.40 (1) (intro.),

ferredto in sub. (1) or of the words “corporation”, “ineor : X
porated”, “limited”, “company”, “limited partnership”,  (2) (intro.)and (3) (intro.), 178.41 (1) (a) and (b), 178.42
“limited liability partnership” or “cooperative’dr an ab (3) (intro.), 178.44 (3), 178.45 (1) (b) and (4) (y8.46

breviationof these words. (2) (intro.), (e) and (f), (2) and (4), 178.47 (1) (a) (intro.)
Section 71. 183.0103 (4) (a) of the statutes is and(b) and (2), 178.48l) (intro.), (2) and (3), 178.49 (1)
amendedo read: (a) (intro.) and (b), 178.50 (1) and (2) (intro.), 178.51

183.01034) () The other limited liability company  (title), (1), (2), (3) and (4) (intro.), 178.52 and 182.01 (3)
corporation,nonstock corporation, limited partnership, (intro.) of the statutes, the repeal and recreatioseef
limited liability partnershipor cooperative association tions 180.0401 (3) (a), 180.15@8) (a), 181.06 (3) (i
consentgo the use in writing and submits an undertaking tro.) and 183.0103 (4) (a) of the statutes ancttieation
in a form satisfactory to the secretary of statehtange of section 178.01 (2) (de) of the statutes takeceéfon
its name to a name that distinguishable upon the-re  July 1, 1996.
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