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AN ACT torepeal 180.1107, 180.1709 and 183.1203 (tyrenumber 178.43, 178.46 (1), 179.14 (1), 179.16 (1),
183.0107(1), 183.0108 (1) and 551.02 (fig;renumber and amend 183.1203 (2) and 185.83 (1) (b);amend 77.21
(1e),178.46 (2) and (4), 178.48 (1) (intro.), 178.51 (1), 179.03 (2), 179.04 (1) (b)1XT1(ntro.), 179.12 (1)
(intro.),179.13 (intro.), 179.185 (1), 179.24 (1) (b), subchapter VI (title) of chapter 179 [precedes 179.70], 179.82
(intro.), 179.82 (4), 179.86 (1), 179.88, 180.0103 (1f80.0122 (1) (intro.), 180.0122 (1) (j), 180.0122 (1) (x),
180.0122(1) (y), 180.0125 (1), 180.0125 (2) (b), 180.0402 (1), 180.0501 (2) and (3), subchapter Xl (title) of chapter
180[precedes 1801D0], 180.101 (1), 180.101 (2) (a), 180101 (2)(c), 180.101 (3) (a), 180102 (1), 180.102
(2) (), 180.102 (2) (c), 180.103 (6), 180.104 (title), 180.104 (1), 180.104 (2) (b), 180.104 (3), 180.104 (4),
180.1104(5), 180.105 (1) (intro.), 180105 (1) (b), 180.106 (1) (a), 180106 (1) (b), 180.106 (1) (c), 180.106
(1) (d), 180.106 (1) (f), 180.150 (3) (e), 180.1421 (1) and (2), 180.1%0¥(intro.) and (b), 180.1507 (2), 180.1507
(3),180.1530 (1m) and (2), 180.1531 (1) and (2) (a)(Ahd180.1532 (1), 181.0122 (1) (intro.), 181.0122 (1) (j),
181.0402(1), 181.0501 (2), 181.0501 (3), subchapter XI (title) of chapter 181 [precede$31181.101 (1),
181.1101(2) (a), 181.101 (2) (d), 181.101 (3) (a), 181103 (6), 181.104 (title), 181.104 (1),181.1104 (2) (b),
181.1104(3), 181.104 (4), 181.105 (intro.), 181.105 (2), 181.1106 (1), 181.1106 (2), 18Da(4), 181.107 (2),
181.1108,181.1421 (1), 181.1421 (4) (1)81.1422 (2) (a) (intro.), 181.1423 (2), 181.1504 (1) (b), 181.1507 (2),
181.1507(3), 181.1531 (1), 181.1531 (2) (a), (b) and (c) 1. (intro.), 181.1531 (3), 181.1532 (1), 183.0104 (1),
183.01051) (b), 183.0105 (1) (c), 183.0108 (3), 183.011), 183.014 (1) (intro.), 183.014 (1)(j), 183.014 (1)

(w), 183.0802 (3), 183.0901 (4) (intro.), 183.1001 (1), 183.1006a§1)183.1006 (1) (b), 183.1020 (2), 183.1020
(3),183.1021 (1) and (2), 183.1021 (3), 183.1022 (1), subchapter XII (title) of chapter 183 [precedes 183.1200],
183.1201(2), 183.1201 (3), 183.1202 (3), 183.1202 (4), 183.1206, 184.10 (4), 185.48 (4), 185.48 (6), 185.83 (1)
(intro.), 551.23 (8) (g), 551.23 (10), 551.23)1a) and 61.72 (2);to repeal and recreate 180.0122 (1) (o), 180106

(1) (e), 181.0103 (7), 181.0103 (23), 181.0122 (1) (o), 186.13), 181.106 (5), 181.1403 (1) (e), 181.1421 (2),
183.0114(1) (n), 183.0204, 183.1204 (1) and 183.1205;tarmdeate 71.80 (21), 71.80 (22), 73.03 (58), 77.25 (6d),
77.25(6m), 77.61 (15), 178.43 (2m) and (3m), 178.46 (19), 178.48 (4), 1790434 (1g), 179.16 (1g), 179.70,
179.76,179.77, 180.0103 (7g), 180.0103 (7k), 180.0121 (1) (a) 4., 180.0122 (1) (yr), 180.0122 (39)0Q1,80.1
180.1105(1) (c), 180.105 (1) (d), 180.106 (1) (am), 180106 (3), 180.161, 180.1302 (1) (cm), 180.1421 (2m),
180.1531(2m), 181.0103 (10m) and (10p), 181.0121 (1) (a) 4., 181.0122 (1) (yr), 181.0122 (5)0@B8181.105

(3) (c), 181.105 (5), 181.1105 (6), 18106 (1m), 181.106 (6), 181.161, 181.1531 (2g), 181.1531 (2r), 183.0107
(19),183.0108 (1g), 183.0109 (1) (a) 5., 183011) (mp), 183.014 (3), 183.0404 (2) (fm), 183.0504, 183.1021
(29),183.1021 (2r), 183.1200, 183.1202 (6), 183.1207, 185.83 (1) (b) 2., 185.83 (1) (bm), 185.83 (1m), 551.02 (19)
and551.31 (1) (d) of the statute=lating to: meger and conversion of business entities, exemptions from securities
registrationrequirements and licensing requirements for securities broker—dealers and securities agents, registered

* Section 9911, WisconsIN STaTuTES 1999-00 : BEctive 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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agentdor business entities, filing of documents relating to certain business entities, administrative dissolution of
businesentities, amended certificates of authority for certain foreign business entities, granting rule—making author

ity, and making an appropriation.

The people of the state of Wisconsin, represented in
senate and assembly, do enact asfollows:

SectioN 1. 71.80 (21) of the statutes is created to
read:

71.80(21) BUSINESSENTITY CONVERSION. Notwith-
standing any provision of ss. 179.76, 1806,

181.1161,and 183.1207, the conversion of a business
entity to another form of business entity under s. 179.76,

180.1161]181.161, or 183.120%hall be treated for state

SecTION 6. 77.25 (6m) of the statutes is created to
read:

77.25(6m) Pursuant to the conversion of a business
entity to another form of business entity under s. 179.76,
180.1161,181.161, or 183.1207, ifafter the conver
sion,the ownership interests in the new entity are identi
cal with the ownership interests the original entity
immediatelypreceding the conversion.

SecTiON 7. 77.61 (15) of the statutes is created to
read:

77.61(15) Notwithstanding any provision of ss.

tax purposes in the same manner as the conversion ist/9:76,180.1161, 181.161, and 183.1207, a business

treatedfor federal tax purposes.

SecTioN 2. 71.80 (22) of the statutes is created to
read:

71.80(22) BUSINESSENTITY MERGER. Notwithstand
ing any provision of ss. 179.77, 18001, 180.104,
181.1101,181.104, and 183.1201, the nger of abust

nessentity with one or more business entities under s.

179.77,180.101, 180.1104, 181101, 181.104, or

entity thatconverts to another business entity under s.
179.76,180.1161, 181.161, or 183.120%hall be subject
to the provisions under this subchapter applicable to liq
uidations, reoganizations, and business entiyma
tions.

SecTion 8. 178.43 of the statutes is renumbered
178.43(1).

SecTioN 9. 178.43 (2m) an@3m) of the statutes are

183.1201shall be treated for state tax purposes in the createdo read:

samemanner as the nggr is treated for federal tax pur
poses.

SecTion 3. 73.03 (58) of the statutes is created to
read:

73.03(58) (a) Notwithstanding any provision of ss.
179.76,180.1161, 181.161, and 183.1207, to treat, for
statetax purposes, the conversion of a business dntity
another form of business entity under s. 179.76,

180.1161.181.1161, or 183.1207 in the same manner as

the conversion is treated for federal tax purposes.

(b) Notwithstanding any provision of ss. 179.77,
180.1101,180.1104, 181.101,181.104, and 183.1201,
to treat, for state tax purposes, the geerof a business

178.43(2m) The registered agent of a registered lim
ited liability partnership or a foreign limited liability part
nershipmay resign asegistered agent by executing and
filing with the department a written statement that
includesall of the following information, as applicable:

(a) The name of the registered limited liability part
nershipor foreign registered limited liability partnership
for which the registered agent is acting.

(b) The name of the registered agent.

(c) If theregistered agent is acting for a registered
limited liability partnership, the street address of the reg
isteredlimited liability partnership.

(d) If the registered agent is acting for a foreign regis

entity with one or more business entities under s. 179.77,teredlimited liability partnership, the foreign registered

180.1101,180.104, 181.1101, 181104, or 183.1201 in
thesame manner as the mer is treated for federal tax
purposes.

SecTioN 4. 77.21 (1e) of the statutes is amended to
read:

77.21(1e) “Mergers of corporations” means the
mergeror combination of2 or more corporations, nen
stock corporations, limited liabilitycompanies, or lim
ited partnerships, or any combination theraaider a
planof meger or a plan of consolidation-or-the-combina
tion-of 2-or more limited liability companies-under-a-plan
of-megerpermitted by the laws that govern thetities

SectioN 5. 77.25 (6d) of the statutes is created to
read:

77.25(6d) Pursuant tgpartnerships registering as
limited liability partnerships under s. 178.40.

limited liability partnerships current registered fiafe
andthe mailing address of the foreign registered limited
liability partnershig current principal dice.

(e) A statement that the registered agent resigns.

(f) If the registered @te is also discontinued, a state
mentto that efect.

(3m) After the filing of a statement under sub. (2), the
department shall mail a copfthe statement to the regis
teredlimited liability partnership or foreign registered
limited liability partnership at the address provided under
sub.(2) (c) or (d).

SecTioN 10. 178.46 (1) of the statutes is renumbered
178.46(1r).

SecTion 11. 178.46 (1g) of the statutéscreated to
read:

178.46(1g) In this section:



2001 Senate Bill 333 -3- 2001Wisconsin Act 4

(a) “Deliver” means deliver by hand, mail, commer by a domestic limited partnership or foreign limited part
cial delivery service, electronic transmission, or any nership,the department shaleserve the name for the
othermethod of delivery used in conventional comimer exclusiveuse of the applicant for a period of 60 daysr The
cial practice. '

(b) “Electronic” means relatintp technology having vea ifi i oes
electrical, digital, magnetic, wireless, optical, electro receivethe-properfee-within-15-business-days-dfter
magneticor similar capabilities. ication- i ; same

(c) “Electronic signature” means aelectronic applicant-may-hot-again—reserve-the-sarameuntil
sound,symbol, or process, attached to or logically associ meorethan-60-days-afterthe-expiration-of the last 60—day
atedwith a writing and executed or adopted by a person periodforwhichthat-applicant reserved-thatname.- The

with intent to authenticate the writing. Exceptas otherwise provided in this subsection riget
(d) “Sign” means to execute or adopt a manual, fac to the exclusive use of @eserved name may be trans
simile, conformed, or electronic signature or any symbol ferredto any other person by filing with the department,

with intent to authenticate a writing. togetherwith a fee of $10, a notice tffie transfer exe
SecTioN 12. 178.46 (2) and (4) of the statutes are cutedby the applicant for whom the name was reserved
amendedo read: and specifying the name and address of tilaasferee.
178.46(2) The department shall file photocopies or Thedepartment mayy rule, specify a lger fee for fit
otherreproduced copies of typewritten printed docu ing a notice of transfer in paper format.
mentsif the copies satisfy-sub.(&ub. (1rjand are origi SecTion 17.179.04 (1) (b) of the statutes is amended
nally executed to satisfy sub. (3). to read:
(4) The department may waive any of the require 179.04(1) (b) An agent foservice of process on the

mentsof subs{1)to(3)subs. (1r) to (3if it appears from limited partnership, which agent must be an individual
the face of the document that the documeffailure to resident of this state, a domestic corporation, nonstock

satisfythe requirement is immaterial. corporation, limited partnership, registeredimited
SecTion 13. 178.48 (1)(intro.) of the statutes is liability partnershippr limited liability company or a
amendedo read: foreign corporation, nonstock corporation, limited part

178.481) (intro.) -FheExcept as provided under sub. nership,registeredimited liability partnershippr lim-
(4), thedepartment shall collect the following fees when ited liability company authorized to do business in this
thedocuments described under this subsection are deliv state,whose business fide is identical with the regis

eredto the department for filing: teredoffice.
SecTioN 14. 178.48(4) of the statutes is created to SecTioN 18.179.045 of the statutes is created to read:
read: 179.045 Resignation of agent for service of pr-

178.48(4) The department, by rule, may specify a cess.(1) An agent for service of process may resign by
largerfee for filing documents described in sub. (1) in executingand filing with the department a statement, in

paperformat. duplicate containing allof the following information, as
SecTioN 15. 178.51 (1) of the statutes is amentted  applicable:
read: (a) The name of the domestic or foreign limifestt

178.51(1) Uponreceipt of a document by the depart nershipfor which the agent is acting.
mentfor filing, the department shall stamp or otherwise (b) The namend current street address of the agent.

endorsahe date-and-timef receipt on the original doeu (c) If the agent is acting for a domestic limited part

mentcopy and, upon request, any additional document nershipthe address of the domestic limited partnership’

copy received. The department shadturn any addi recordoffice.

tional document copy to the person delivering it, as con (d) If the agents acting for a foreign limited partrer

firmation of the date-and-timef receipt. ship, the address of the foreign limited partnership’
SecTioN 16. 179.03 (2) of the statutes is amentled  office in its state of agganization.

read: (e) A statement that the agent resigns.

179.03(2) TheExcept as otherwise provided in this (2) The department shall note on one of the duplicates
subsectionthereservation shall be made by filing with  filed under sub(1) the date of filing and shall mail that
thedepartment an application executed by the applicantduplicateto the limited partnership at the address-pro
to reserve a specified name together with a fee of @10, videdunder sub. (1) (c) or (d).

suchlarger amount as th#epartment requires by rule, if (3) Aresignatiorunder this section isfettive on the

the application is filed irpaper format. The reservation earlierof the following:

may be made bymaking a telephone application to (a) Thirty days after the date on which the statement
reservea specified name. The fee for a telephone isfiled under sub. (1).

applicationto reserve a specified name for 60 dayiRi3. (b) The date on which the appointment of a successor

If the department finds that the name is available for useagentis efective.
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SectioN 19. 179.1 (1) (intro.) of the statutes is
amendedo read:

179.11(1) (intro.) To form a limited partnership, a
certificateof limited partnership mudie executed and
filed with the department. The certificate shall be filed
togethemwith a fee of $70-anexcept that the department,
by rule, may specifya lager fee for certificates that are
filed in paper format. Each certificatball contain all of
thefollowing information:

SectioN 20. 179.12 (1)(intro.) of the statutes is
amendedo read:

179.12(1) (intro.) -A- Exceptas otherwise provided
in this subsection, eertificate of limited partnership is
amendedy filing a certificate of amendment with the
departmenttogether with a fee of $25. The department,

_4_
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(b) “Electronic” means relatintp technology having
electrical, digital, magnetic, wireless, optical, electro
magnetic,or similar capabilities.

SecTiON 26. 179.185(1) of the statutes is amended
to read:

179.1851) A limited partnership may integrate into
a single instrument the operative provisions of its certifi
cateof limited partnership, as shown by the original cer
tificate and amendmentited under this subchaptend
it may at the same time also further amend its certificate
of limited partnership bapdopting a restated certificate of
limited partnership. The restated certificakmll be filed
togetherwith a fee of $25 withihe department, except
thatthe department, by rule, may specify @jéarfee for
certificatesthat are filed in paper format

by rule, may specifya lager fee for certificates that are
filed in paper format. No fee may be collected for filing

acertificate of amendment to reflect only a change in the

nameof aregistered agentThe certificate of amendment
shall specify all of the following:

SectioNn 21. 179.13 (intro.) of the statutes is
amendedo read:

179.13Cancellation of certificate. (intro.) A certif
icate of limited partnershighall be canceled upon the
dissolutionand the commencement of winding of the
limited partnership or at any other time tiia¢re are no
limited partners. A certificate of cancellation shall be
filed together with a fee of $10 with the department and
except that the departmebt; rule, may specify a lger
fee for certificates that are filed in paper format. Each
certificateshall specify all of the following:

SecTioN 22. 179.14 (1) of the statutes is renumbered
179.14(1r).

SecTioN 23. 179.14 (19) of the statutéscreated to
read:

179.14(1g) In this section:

(a) “Electronic” has the meaning givenins. 179.16
(19) (b).

(b) “Electronic signature” means an electronic
sound,symbol, or process, attached to or logically associ

SecTiON 27.179.24 (1) (b) of the statutes is amended
to read:

179.24(1) (b) Wthdraws from future equity partici
pationin the enterprise by executing and filing with the
departmenttogetherwith a $15 filing fee, a certificate
declaringwithdrawal under thiparagraph, except that
thedepartment, by rule, may specify agiar fee for cer
tificatesthat are filed in paper format

SecTioN 28. Subchapter VI (title) of chapter 179
[preceded 79.70] of the statutes is amended to read:

CHAPTER 179
SUBCHAPTER VIII
DISSOLUTION; CONVERSION; MERGER

SecTIoN 29. 179.70 of the statutes is created to read:

179.70 Definitions. In this subchapter:

(1) “Business entity” means a domestic business
entity and a foreign business entity

(2) “Domestic business entityfhieans a corporation,
asdefined in s. 180.0103 (5), a limited liability company
asdefined in s. 183.010@.0), a limited partnership, or
acorporation, as defined in s. 181.0103 (5).

(3) “Foreign business entity” means a foreign limited
liability companyas defined in s. 183.0102 (8), a foreign
limited partnership, a foreign corporation, as defined in
s.180.0103 (9), or a foreign corporation, as defined in s.

atedwith a writing and executed or adopted by a person 181.0103(13).

with intent to authenticate the writing.

(c) “Sign” means to execute or adopt a manual, fac
simile, conformed, or electronic signature or any symbol
with intent to authenticate a writing.

SecTioN 24. 179.16 (1) of the statutes is renumbered
179.16(1r).

SecTioN 25. 179.16 (19) of the statutéscreated to
read:

179.16(19) In this section:

(a) “Deliver” means deliver by hand, mail, commer
cial delivery service, electronic transmission, or any
othermethod of delivery used in conventional cormimer
cial practice.

SecTion 30. 179.76 of the statutes is created to read:

179.76Conversion. (1) A domestic limited partner
shipmay convert to another form of businessity if it
satisfiesthe requirements under this section and if the
conversionis permitted under the applicable law of the

jurisdictionthat governs the ganization of the business

entity into which the domestic limited partnership is-con
verting.

(2) (@) A business entity other than a domestic limited
partnershipmay converto a domestic limited partner
shipif it satisfies the requirements undbis section and
if the conversion is permitted under the applicable law of

thejurisdiction that governs the business entity
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(b) A business entity converting into a domestic lim
ited partnership shall comply witthe procedures that
governthe submission and approval of a placafver
sionof the jurisdiction that governs the business entity

(3) A plan of conversion shall set forth all of the fol
lowing:

(a) The name, form of business entiyd the iden
tity of the jurisdiction governing the business entity that
is to be converted.

(b) The name, form of business entiyd the iden
tity of the jurisdiction that will govern the business entity
afterconversion.

(c) The terms and conditions of the conversion.

_5_
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promptly record the instrument of conveyance under s.
59.43in the ofice of the register of deeds for each county
in which the real estate is located.

(d) The articles of incorporation, articles ofaniza-
tion, certificate oflimited partnership, or other similar
governing document, whichever is applicable, of the
busines®ntity are as provided in the plan of conversion.

(e) All other provisions of thelan of conversion
apply.

(5) Except as provided under sub. (7), after a plan of
conversionis submitted and approved, the business
entity that is to be converted shall deliverthe depart
mentfor filing a certificate of conversion that includes all

(d) The manner and basis of converting the shares orof the following together with a fee of $150:

otherownership interests of the business entity that is to

be converted into the shares or other ownersgftgrests
of the new form of business entity

(e) The ekectivedate and time of the conversion, if
the conversion is to be fefctive other than at the time of
filing the certificate of conversion, as provided under s.
179.11(2) or otherwise.

() A copy of the articles of incorporation, articles of
organizationgcertificateof limited partnership, or other
similar governing document of tHausiness entity after
conversion.

(g) Other provisions relating to the conversion, as
determinedy the business entity

(4) When a conversion isfettive, allof the follow
ing apply:

(a) 1. Except with respect to taxation laws of each
jurisdictionthat are applicable upon thenversion of the
busines®ntity, thebusiness entity that is converted is no
longer subject to the applicable laef the jurisdiction
thatgoverned the ganization of the prior form of busi
nessentity and is subject to the applicable lafithe juris
diction that governs the new form of business entity

2. If the conversion is from or to a business entity
underthe laws applicabléo which one or more of the
ownersthereof is liable fothe debts and obligations of
suchbusiness entifysuchowner or owners shall continue

(a) The plan of conversion.

(b) A statement that the plan of conversion was
approvedin accordance witlthe applicable law of the
jurisdictionthat governs the ganization of the business
entity.

(c) The registered agent arehistered dice, record
agentand record dice, or other similar agent arudfice
of the business entity before and after conversion.

(6) Any civil, criminal, administrative, or investiga
tory proceeding that is pendiryy or against a business
entity that is converted may be continued by or against
thebusiness entity afteéhe efective date of conversion.

(7) The department, by rule, may specify gdarfee
for filing a certificate of conversion under sub. (5) in
paperformat.

SecTion 31. 179.77 of the statutes is created to read:

179.77 Merger. (1) One or more domestic limited
partnershipsnay mege with or into one or more other
businessentities if themeger is permitted under the
applicabldaws of thgurisdiction that governs each other
busines®ntity that is garty to the merer and each busi
nessentity approves the plan of nger in the manner
requiredby the laws applicable to the business entity
(2) The plan of meyer shall set forth all of the follow
ing:
(&) The name, form of business entind identity of

to be or become so liable for debts and obligations of suchthe jurisdiction governing each business entity that is a

businessentity;, but only for such debts and obligations
accruedduring the period or periods in which such laws
areapplicable to such owner or ownerghis subdivision
doesnot afect liability under any taxation laws.

(b) The business entity continues to have all liabili
ties of the business entity that was converted.

partyto the megerand the name, form of business entity
andidentity of thejurisdiction of the surviving business
entity with, or into, which each other business entity pro
poseso mege.

(b) The manner and basis of converting the interests
in each business entity that is a party to thegereinto

(c) The business entity continues to be vested with sharesinterests obligations, or other securities ofstie
title to all property owned by the business entity that was viving business entitgr any other business entity or into

convertedwithout reversionor impairment, provided
that, if the converting business entity has interest in
realestate in Wsconsinon the date of the conversion, the
convertingbusiness entity shall transfer that interest to
the business entity surviving the conversion and shall
executeany real estateransfer return required under s.
77.22. The business entity surviving the conversion shall

cashor other property in whole or in part.

(3) The plan of meyer may set forth any of ttel-
lowing:

(a) Amendments to the certificate of limitpdrtner
shipor other similar governing document of taviv-
ing business entity

(b) Other provisions relating to the rger.
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(4) After a meger is authorized, and at any time videdthat, if a meging business entity has an interiest
beforethe articles of meger are filedwith the depart real estate in Wsconsin on the date of the rger, the
ment,the planned mger may be abandoned, subject to mergingbusiness entity shall transfer that intereshto
any contractual rights, withodtirther action on the part  businessentity survivingthe meger and shall execute
of the shareholders or other ownédnsaccordance with  any real estate transfer return requineader s. 77.22.
the procedure set forth in the plan of mer or if none Thebusiness entity surviving the nger shall promptly
is set forth, in the manneleterminedy the governing  recordthe instrument of conveyance under s. 59.43 in the
body of any business entity that is a party to thegaer  office of the register of deeds for each county in witieh

(5) After a plan of meger is approved by each busi  realestate is located.
nessentity that is gparty to the meer in the manner (d) The surviving businesantity has all liabilities of
requiredby the laws applicable to each business entity eachbusiness entity that is party to the gear
the surviving business entity shall deliver to the depart (e) A civil, criminal, administrative, oinvestigatory
mentthe fee specified under sub. (5m) and articles of proceedingpending by or against any business entity that
mergerthat include all of the following: is a party to the mger may be continued as if the ger

(&) The plan of meer. did not occuy or the surviving business entity may be

(b) A statement that the plan was approved by eachsubstitutedin the proceeding for the business entity
businesentity that is a party to the nger in the manner  whoseexistence ceased.
requiredby the laws applicable to each business entity (f) The articles of incorporation, articles ofaniza-

(c) The efective date and time of thmeger, if the tion, certificate oflimited partnership, or other similar
mergeris to take d&ct ata time other than the close of governingdocument, whichevas applicable, of the sur
busines®n the date of filing the articles of nger under viving business entity shall be amended to the extent pro

s.179.1 (2). videdin the plan of meyer.
(d) Other provisions relating to the rger, as deter (g) The shares or other interests of each business
minedby the surviving business entity entity that is party to the mger that are to be converted
(5m) The fee for filing articles of mger is $150, into shares, interests, obligations, or other securities of
exceptthat the department, by rule, may specify gdar  the survivingbusiness entity or any other business entity
feefor filing articles in paper format. or into cash or other property are converted, and the for
(6) A meger has the following &fcts: mer holders of the shares or interests are entitled only to

(a) Every other business entity that is a party to the the rights provided in the articlesf meger or to their
mergermeiges into the surviving business entapnd the rightsunder the laws applicable to each business entity
separateexistence of every business entixcept the thatis a party to the mger.
surviving business entityceases. (h) If the surviving business entity is a foreigmsi

(b) 1. If, undetthe laws applicable to a business entity nessentity, the department is the agent of the surviving
thatis a party to the mger, one or more of the owners foreign business entityor service of process in a pro
thereofis liable for the debts and obligations of such-busi ceedingto enforce any obligation @y business entity
nessentity, such owner or owners shall continue to be thatis a party to the mger or the rights of the dissenting
liable for the debts and obligations of the business entity memberwr other owners ofach business entity that is
but only for such debts and obligations accrakeding aparty to the meyer.
the period or periods in which such laws agplicable (i) When a meger takes ééct, any surviving foreign
to such owner or owners. businessentity of the meager shall promptly pay to the

2. If, under the laws applicable to the surviving busi dissentingshareholders of each domestic corporation or
nessentity, one or moref the owners thereof is liable for  dissentingowners of each othelomestic business entity
the debts and obligations of such business entiits thatis a party to the mger theamount, if anyto which
owneror owners of a business entity that is party to the theyare entitled under ss. 180.1301 to 180.133inder
merger,other than the survivingusiness entitywho anylaw applicable to the othélomestic business entity
becomesubject to such laws shall be liable for the debts ~ Section 32. 179.82 (intro.) of the statutes is
and obligationsof the surviving business entity to the amendedo read:
extentprovided in such laws, bonly for such debts and 179.82 Registration. (intro.) Before transacting
obligationsaccrued after the nmger. The owner or own businessn this statea foreign limited partnership shall
ersof the surviving business entity prior to the mger registerwith the department. foreign limited partner
shallcontinue to be liable for the debts and obligations of ship shall submit in duplicate, together with a filing fee
the surviving business entity to the extent provided in of $75, an application faegistration as a foreign limited
subd.1. partnership, signed and sworn to by a general partner and

(c) The title to all property owned by each business setting except that the department, by rule, rspgcify
entity that is a party to the nger is vested in the surviv  alarger fee for applications that are filedpaper format.
ing business entity without reversionimpairment, pro Eachapplication shall sdorth all of the following:
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SecTioN 33. 179.82 (4) of the statutes is amentted
read:

179.82(4) The name and address of an agent fer ser
vice of process on the foreigimited partnership, who
mustbe an individual resident of this stated@mestic
corporation,nonstock corporation, limited partnership,
registeredimited liability partnershippr limited liabil-
ity companyor a foreign corporation, nonstock corpora
tion, limited partnership, registered limited liability part

nership,or limited liability company-having-a-place of
businessand authorized to do business this state,
whosebusiness dice is identical with the registered
office.

SecTioN 34. 179.86 (1) of the statutes is amentted
read:

179.86(1) A foreign limited partnership may cancel
its registration byfiling with the department, together
with a filing fee of $15, a certificate of cancellation
signedand sworn to by a general partrexcept that the
departmentby rule, may specify a lger fee for certifi
cates that are filed in paper format

Section 35. 179.88 of the statutes, adeafted by
2001 Wisconsin Act 16is amended to read:

179.88 Substituted service. Service of process on

_7_
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catea-writing-or-electronic-transmissiowith intent to

authenticate writing

SecTion 39. 180.0121 (1) (ay. of the statutes is
createdo read:

180.0121(1) (a) 4. An application for a certificatd
conversiorunder s. 180161 (5).

SecTion 40. 180.0122 (1) (intro.) of the statutes is
amendedo read:

180.01221) (intro.) -FheExcept as provided under
sub.(5), thedepartment shall colletihe following fees
when the documents described in this subsection are
deliveredfor filing or, under pars. (e) and (f), the tele
phoneapplications are made:

SecTion 41. 180.0122 (1) (j) of the statutes is
amendedo read:

180.01241) (j) Subject to sub. (3) (c), domestic-cor
poration’sor foreign corporatios’ statement othange
of registered-agent oegistered dice or-both $10.

SecTioN 42. 180.0122 (1) (o) of the statutes, as
affectedby 2001 Wsconsin Actl§ is repealed and reere
atedto read:

180.0122(1) (o) Articles of meger, $150.

SecTioN 43. 180.0122 (1) (x) of the statutes, as
affectedby 2001 Wisconsin Act 16is amended teead:

the department under this subchapter shall be made by 180.01221) (x) Annual report of a domestic corpo
servingof duplicate copies of the process on the depart rationthatis-submitted-to-the department by authorized
ment, together with the fee established under s. 182. 01elee#9n+emeans$25—annuauepe¢9#&demesueeerpo
(4) (c). The department shall mail notice of the service rati pé
anda copy of the process within 10 days addressed to the SECTION 44. 180. 0122 (l) (y) of the statutes as
foreignlimited partnership at its fife in the state of its  affectedby 2001 Wsconsin Act 16is amended toead:
organizationor its principal ofice, as appearing on the 180.01221) (y) Annual report of a foreigoorpora
recordsof the department from information supplied tion that-is-submitted-to-the-department-by-authorized
unders. 179.82 (6) The time within which the foreign  electronicmeans$65,-and-annual report submitted-to the
limited partnership may answer or move to dismiss under departmenbn-paper$89 and in case the annual report
s.802.06 (2) does not stdd run until 10 days after the shows that the foreign corporation employs in this state
dateof the mailing. The department shall keep a record capitalin excess of the amount of capital on whideea
of service of process under this section showing the dayhas previouslybeen paid, computed as provided in s.
andhour of service and the date of mailing. 180.1503,an additionalfee which, with previous pay
SecTioN 36. 180.0103 (7g) of the statutescieated mentsmade on account of capital employed in this state,
to read: will amount to $2 for each $1,000 or fraction thereof of
180.0103 (7g) “Electronic” means relatingo theexcess.
technologyhaving electrical, digital, magnetic, wireless, SecTioN 45. 180.0122 (1)(yr) of the statutes is
optical, electromagnetic, or similar capabilities. createdo read:
Section 37. 180.0103 (7k) of the statutesdseated 180.01221) (yr) A certificate of conversion, $150.
toread: SecTiON 46. 180.0122 (5) of the statutes is created to
180.01037k) “Electronic signature” means an elec read:
tronic sound, symbol, or process, attach®dr logically 180.01225) The department, by rule, may specify
associatedvith a writing and executed or adopted by a alarger fee foffiling documents described in sub. (1) in

personwith intent to authenticate the writing. paperformat.
SecTioN 38.180.0103 (16) of thetatutes is amended SecTioN 47.180.0125 (1) of the statutes is amended
to read: toread:

180.010316) “Signed” or“signature” includes-any
the executionor adoption of ananual, facsimile, con departmentfor filing, the department shall stamp or
formed,or electronic signaturer any symbol-executed otherwiseendorse the date-and-timiereceipt on the orig

or-adopted-by-a party-with presentintention-to-authenti inal, the document copy and, upoaquest, any addi

180.0125(1) Upon receipt of alocument by the
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tional document copy received. The department shall (10), a limited partnership, as defined in s. 179.01 (7), or
returnany additional document copy to the person eeliv acorporation, as defined in s. 181.0103 (5).

eringit, as confirmation of the date-and-timkreceipt. (3) “Foreign business entity” means a foreign limited
SecTioN 47d. 180.0125 (2) (b) of the statutes is liability companyas defined in s. 183.0102 (8), a foreign
amendedo read: limited partnership, as defined in s. 179(@}, a foreign

180.01252) (b) If a domestic corporation or foreign corporation,as defined in s. 180.0103 (9), or a foreign
corporationis in default in the paymentf any fee corporationas defined in s. 181.0103 (13).
requiredunder s. 180.0122 (1) (a) to (j) or (m){om) SecTion 52. 180.1101 (1) of the statutes is amended
(yr), the department shall refuse to file any document to read:
relatingto the domestic corporation or foreign corpora 180.1101(1) One or more corporations may mer
tion until all delinquent fees are paid by the domestie cor into-another-corporatiowith or into one or more other
porationor foreign corporation. businesentitiesif the board of directors of each corpora

SecTioN 48. 180.0402 (1) of the statutes is amended tion, by resolution adopted by each board, approves a
toread: planof meger and, if required by s. 18203, itsshare

180.040Z41) A person may reserve the exclusive use holdersalso approve the plan of nger, and if the meager
of acorporate name, including a fictitious name for a for is permitted under the applicable law of the jurisdiction
eigncorporation whose corporate name is not available, that governs each other business entity that is a party to
by delivering an applicatioto the department for filing  the meiger and each such business entity approves the
or by making a telephone application. The application planof meger in the manner required by the laws appli
shallinclude the name and address of the appliaadt cableto the business entity

thename proposed to be reservedhdf department finds Section 53. 180.101 (2) (a) of the statutes is
thatthe corporate name applied for under this subsectionamendedo read:
is available, the department shall reservenihme for the 180.110%2) (a) The name-of each-corporatiform

applicant'sexclusive usdor a 120-day period, which  of business entityand identity of the jurisdictiogovern
may be renewed by the applicant or a transferee undering each business entipfanning to mege and the name,
sub.(2) from time to time. #anapplmanen%resewe a form of business entitynd identity of the jurisdictionf

; ytelephone, thesurviving-cerporatiousiness entitinto which each

thedepartment—shalLeaneeLtheuresenmwal if othercorporatiorbusiness entitplans to mege.
thedepartment does-notreceive the fee required-under s. SecTion 54. 180.1101 (2) (c) of the statutes is

180.0122(1)(e)-or-(f)-within-15-business-days-after the amendedo read:
applicationis-made. 180.1101(2) (c¢) Themanner and basis of converting

SecTioN 49. 180.0501 (2) andB) of the statutes are  theshares-of each-corporation-irsioares or other inter
amendedo read: estsin each business entity that is a party to thegerer

180.0501(2) A domestic corporation, aonstock into shares, interestebligations,or other securities of
corporation,a limited partnership, a registered limited the surviving -corporatiorbusiness entityr any other
liability partnershipor a limited liability company incer corporationbusiness entitgr into cash or other property
porated registeredor oiganizedn this state, whose busi  in whole or part.

nessoffice is identical with the registeredfiok. Section 55. 180.101 (3) (a) of the statutes is
(3) A foreign corporation, nonstock corporation,-lim amendedo read:
ited partnership, reqistered limited liability partnership, 180.110%3) (a) Amendments to the articles of incor

or limited liability company authorized to transact busi  porationor other similar governing documesftthe sur
nessin this state whose busines$iad is identical with viving corporationbusiness entity

theregistered dice. SecTion 56. 180.1102 (1) of the statutes is amended
SecTioN 50. Subchapter Xl (title) of chapter 180 toread:
[preceded 80.1.00] of the statutes is amended to read: 180.1102(1) A corporation may acquire all of the
CHAPTER 180 outstandingshares of one or more classes or series of
SUBCHAPTER XI anothercorporationbusiness entitif the board of direc
MERGER-AND, SHARE tors of each corporation, by resolution adopted by each
EXCHANGE, AND CONVERSION board,approves a plan of share exchange and, if required
SectioN 51. 180.1100 of the statutes is created to by s. 180.103, its shareholders also approve the plan of
read: shareexchangeand if the share exchange is permitted
180.1100Definitions. In this subchapter: underthe applicable lavef the jurisdiction that governs
(1) “Business entity” means a domestic business the other business entity and the other busiresgity
entity and a foreign business entity approvesthe plan of share exchange in the manner

(2) “Domestic business entityheans a corporation, requiredby thelaws of the jurisdiction that governs the
a limited liability company as defined in s. 183.0102 otherbusiness entity
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SectioN 57. 180.1102 (2) (a) of the statutes is
amendedo read:

180.1102(2) (a) The name-ahe-corporationform
of business entityand identity of the jurisdictiogovern
ing the business entityhose shares wille acquired and
thename of the acquiring-corporatibnsiness entity

Section 58. 180.1102 (2) (c) of the statutes is
amendedo read:

180.11042) (c) The manner and basis of exchanging
the shares or other ownership interdstbe acquired for
sharespbligations or other securities of the acquiring or
any other-corporatiobusines®r for castor other prop
erty in whole or part.

SecTioN 59. 180.1103 (6) of the statutes is amended
to read:

180.1103(6) MERGER OR SHARE EXCHANGE ABAN -
DONED. After a megeror share exchange is authorized,
and at any time beforearticles of meger or share
exchangaare filed, the planned ngar or sharexchange

_9_

2001Wisconsin Act 4

180.1104(4) The parentnay not deliver articles of
mergerto the department for filingntil at least-3Q0
daysafterthe date on which it mailed a copy of the plan
of meger to each shareholder or other ownfethe-sub
sidiary meging business entitwho did not waive the
mailing requirement.

SecTioN 65. 180.11.04 (5) of the statutes is amended
to read:

180.1104(5) Articles of meger under this section
may not contain amendments to the articles of incorpora
tion of the-parent-corporatiosurviving business entity
exceptfor amendments enumeratedsn180.1002 or
otherwisenot requiring the approval of the shareholders
or other owners of the entity

SecTioN 66. 180.1.05 (1) (intro.) of the statutes
amendedo read:

180.1105(1) (intro.) Except as provided in s.
180.1104(4), after a plan of mger or share exchange is
approvedby the shareholders _of the corporatian

may be abandoned, subject to any contractual rights, adoptedy the board of directorshareholder approval

without further-shareholdesiction_on the part of share
holdersor other ownersin accordance with the proce
dureset forth in the plan aheger or share exchange or
if none is set forth, in the manner determing¢he board
of directors oother similar governing body of any other
businesentity that is a party to the nysr

SecTioNn 60. 180.1104 (title) of the statutes is
amendedo read:

180.1104 (title) Merger of subsidiary or parent.

SecTioN 61. 180.1104 (1) of the statutes is amended
to read:

180.1104(1) A parent corporation owning at least

is notrequired, and by each other business entity that is
aparty to the meyer in the manner required by the laws
applicableto the business entitthe surviving or acquir
ing-corporatiorbusiness entitghall deliverto the depast
mentfor filing articles of mager or share exchange set
ting forth all of the following:

SecTioN 67. 180.105 (1) (b) of the statutes is
amendedo read:

180.1105(1) (b) A statement that the plan was
approvedby each domestic corporation that is a party to
the megerin accordance with 480.1.03 or 180.104,
whicheveris applicable, and byach other business

90% of the outstanding shares of each class of a subsid entity that is a party to theaeger in the manner required

iary corporation or at least 90% thfe outstanding inter

by the laws applicable to the business entity

estsof each class of any other subsidiary business entity

may megge the subsidiary into-itsdffie parent or the par
entinto the subsidiaryithout approval of the shareheld
ersof the parent athe shareholders or other owners of the
subsidiary.

SECTION 62. 180.1104 (2) (b) of the statutes is
amendedo read:

180.11042) (b) The manner and basis of converting
the shares or other interesi$ the subsidiary or parent
into shares, interestepligations,or other securities of
theparentsurviving business entityr any other-corpora
tion business entityr into cash omwther property in
wholeor part.

SecTIOoN 63. 180.1104 (3) of the statutes is amended
to read:

180.1104(3) The parent shall mail @opy or sum
mary of the plan of meyer to each shareholder or other
owner of the -subsidiaryneging business entityho
doesnot waive the mailing requirement in writing.

SecTiON 64. 180.1104 (4) of the statutes is amended
to read:

SecTioN 68.180.1105 (1) (c) of thestatutes is created
toread:

180.1105(1) (c) The eflective date and time of the
merger or share exchange, if the nger or share
exchanges to take déct ata time other than the close of
busineson the date of filing the articles of nger, as
providedunder s. 180.0123.

SecTioN 69. 180.105 (1) (d) of the statutes is
createdo read:

180.1105(1) (d) Other provisions relating to the
merger,as determined by the surviving business entity

Section 70. 180.106 (1) (a) of the statutes is
amendedo read:

180.1106(1) (a) Every other-corporatiopusiness
entity that is party to the mger megesinto the surviving
corporationbusiness entityand the separate existence of
every corporationbusiness entity that is arty to the
merger.except the surviving-corporatidiusiness entity
ceases.

Section 71. 180.1106 (1) (am) of the statutes
createdo read:
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180.11061) (am) 1. If, under the laws applicable to othersimilar governing document, whichever is appli
abusiness entity that is a party to thegegrone or more  cable,of the surviving business entity shall be amended
of the owners thereof is liabfer the debts and obliga  to the extent provided in the plan of mer.
tionsof such business entityuch owner or owners shall SecTion 76. 180.1106 (1) (f) of the statutes is
continueto be liable for the debts and obligationghaf amendedo read:
businessentity, but only for such debts and obligations 180.11041) (f) The shares or other interesfseach
accruedduring the period or periods in which such laws corporationbusiness entitthat is party to the mger that
areapplicable to such owner or owners. areto be converted into shares, interestdigations,or

2. If, under the laws applicable to the surviving busi other securitiesof the surviving-corporatiotbusiness
nessentity, one or moref the owners thereof is liable for  entity or any other-corporatiobusinessentity or into
the debts and obligations of such business entits cashor other property are converted, and the former-hold
owneror owners of a business entity that is party to the ersof the shares or interesteeentitled only to the rights
merger,other than the survivingusiness entitywho providedin the articles of meer or to their rights under
becomesubject to such laws shall be liable for the debts ss.180.1301 to 180.1331 or otherwise under the laws
and obligationsof the surviving business entity to the applicableto each business entity thatparty to the
extentprovided in such laws, bonly for such debts and  merger
obligationsaccrued after the nger. The owner or own SecTioN 77.180.1106 (3) ofthe statutes is created to
ersof the surviving business entity prior to the rger read:
shallcontinue to be liable for the debts and obligations of ~ 180.1106(3) (a) When a mejer or share exchange
the surviving business entity to the extent provided in underthis section takesfett, the department is the agent

subd.1. of any surviving foreign business entity of a gesror
3. This paragraph does nofet liability underany anyacquiring foreign business entity in a share exchange,
taxationlaws. for service of process in a proceeding to enforce any
SecTioN 72. 180.1106 (1) (b) of the statutes is obligation or the rights of dissenting shareholders or
amendedo read: otherowners of each domestic business entity that is a
180.1106(1) (b) The titleto all property owned by  partyto the meger or share exchange.
each corporationbusiness entitythat is party to the (b) When a mager or share exchange under this sec

mergeris vested in the surviving-corporatitiisiness  tion takes dect, any surviving foreign business entify
entity without reversion or impairment, provided that, if a meger or any acquiring foreign business entity in a
a meging business entity has an interest in real estate inshareexchange shall promptly pay to tliéssenting
Wisconsinon the date of the nger, the meging busi shareholdersf each domestic corporation or dissenting
nessentity shall transfer that interest to the business ownersof each other domestic business entity that is a
entity surviving the mager and shall execute any real partytothe meger or share exchange the amount, if any
estateransfer return required under s. 77.Zhe busi to which they are entitled under 480.1301 to 180.1331
nessentity surviving the meer shall promptlyrecord or under any law applicable to such other domdsig:

theinstrument of conveyance under s. 59.43 iroffiee nessentity.

of the register of deeds for each county in which the real ~ Section 78. 180.1107 of the statutes is repealed.

estatds located. SecTioN 79. 180.1150 (3) (e) of the statutes is
SecTioN 73. 180.1106 (1) (c) of the statutes is amendedo read:

amendedo read: 180.115Q(3) (e) Shares acquired under s. 1801,

180.11061) (c) Thesurviving-corporatiorusiness 180.11020r 180.11.04-0r-180.107 if the resident domes
entity has all liabilities of each—corporatidiusiness  tic corporation is a party to the nger or share exchange.

entity that is party to the meer. SecTioN 80. 180.1161 of the statutes is created to
SecTioN 74. 180.106 (1) (d) of the statutes is read:
amendedo read: 180.1161Conversion. (1) (a) A domesticorpora

180.110641) (d) A civil, criminal, administrativeor tion may convert to another forof business entity if it
investigatoryproceeding pending by against any-cer satisfiesthe requirements under this section and if the
porationbusiness entityhat is_gparty to the merer may conversionis permitted under the applicable law of the

be continued as if the mger did not occyror the surviv jurisdictionthat governs the ganization of the business
ing corporatiorbusiness entitynay be substituted ie entity into which the domestic corporation is converting.
proceedingfor the -corporatiorbusiness entityvhose (b) In addition to satisfying any applicable legal
existenceceased. requirementof the jurisdiction that governs the ga-
SecTioN 75. 180.1106 (1) (e) of the statutes is nizationof the business entity into which the domestic
repealedhnd recreated to read: corporationis converting and that relate to the submis

180.1106(1) (e) The articles of incorporation, arti  sionand approval of a plan of conversion, the domestic
clesof orlganization, certificate of limited partnership, or corporationshall comply with therocedures that govern
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aplan of meger under s. 180103 for the submission and
approvalof a plan of conversion.

(2) (@) A business entity other than a domestic corpo
rationmay convert to a domestic corporation if it satisfies

2001 Wisconsin Act 4

convertedwithout reversionor impairment, provided
that, if the converting business entity has interest in
realestate in Wsconsinon the date of the conversion, the
convertingbusiness entity shall transfer that interest to

therequirements under this section and if the conversionthe business entity surviving the conversion and shall

is permitted under the applicable law of the jurisdiction
thatgoverns the business entity

(b) A business entitgonverting into a domestic cor
porationshallcomply with the procedures that govern the
submissiorand approval of a plan of conversiontioé
jurisdictionthat governs the business entity

(3) A plan of conversion shall set forth all of the-fol
lowing:

(&) The name, form of business entiyd the iden
tity of the jurisdiction governing the business entity that
is to be converted.

(b) The name, form of business entdyd the iden
tity of the jurisdiction that will govern the business entity
afterconversion.

(c) The terms and conditions of the conversion.

(d) The manner and basis of converting the shares or
otherownership interests of the business entity that is to

be converted into the shares or other ownerstigrests
of the new form of business entity

(e) The eectivedate and time of the conversion, if
the conversion is to be fefctive other than at the closé
busines®n the date of filing the certificate of conversion,
asprovided under s. 180.0123.

() A copy of the articles of incorporation, articles of
organizationgcertificateof limited partnership, or other
similar governing document of tHausiness entity after
conversion.

(g) Other provisions relating to the conversion, as
determinedy the business entity

(4) When a conversion isfettive, allof the follow
ing shall occur:

(a) 1. Except with respect to taxation laws of each
jurisdictionthat are applicable upon thenversion of the
busines®ntity, the business entity that was converted is
no longer subjecto the applicable law of the jurisdiction
thatgoverned the ganization of the prior form of busi
nessentity and is subject to the applicable lafthe juris
diction that governs the new form of business entity

2. If the conversion is from or to a business entity
underthe laws applicabléo which one or more of the
ownersthereof is liable fothe debts and obligations of
suchbusiness entifysuchowner or owners shall continue

executeany real estatansfer return required under s.
77.22. The business entity surviving the conversion shall
promptly record the instrument of conveyance under s.
59.43in the ofice of the register of deeds for each county
in which the real estate is located.

(d) The articles of incorporation, articles ofaniza-
tion, certificate oflimited partnership, or other similar
governing document, whichever is applicable, of the
busines®ntity are as provided in the plan of conversion.

(e) All other provisions of theplan of conversion
apply.

(5) After a plan of conversion is submitted and
approvedthe business entity that is to be converted shall
deliverto the department fdiling a certificate of conver
sionthat includes all of the following:

(@) The plan of conversion.

(b) A statement that the plan of conversion was
approvedin accordance witlthe applicable law of the
jurisdictionthat governs the ganization of the business
entity.

(c) The registered agent arebistered dice, record
agentand record dice, or other similar agent ardfice
of the business entity before and after conversion.

(6) Any civil, criminal, administrative, or investiga
tory proceeding that is pendiryy or against a business
entity that is converted may be continued by or against
thebusiness entity aftéhe efective date of conversion.

Section 81. 180.1302 (1) (cm) of the statutes is
createdo read:

180.13021) (cm) Consummation of a plan of con
version.

SecTioN 82. 180.1421 (1) andR) of the statutes are
amendedo read:

180.1421(1) If the department determines that one
or more grounds exist under s. 180.14@0dissolving a
corporationthe department shall-sergae the corpora
tion under s-180.0504-with-writtelB0.0141notice of
the determination._Notwithstanding s. 180.0141 (2) (b),
(3), and (4), the notice shall be in writing aaddressed
to the reqistered &te of the corporation.

(2) (a) Within 60 days after-service tffie notice-is

perfectedakes dict under s—180.050480.0141 (5) (g)

to be or become so liable for debts and obligations of suchthe corporation shall correct each grounddgssolution

businessentity, but only for such debts and obligations
accruedduring the period or periods in which such laws
areapplicable to such owner or ownefghis subdivision
doesnot afect liability under any taxation laws.

(b) The business entity continues to have all liabili
ties of the business entity that was converted.

or demonstrate to the reasonable satisfaction of the
departmenthat each ground determined by the depart
mentdoes not exist.

(b) If the corporation fails to satisfy paia), the
departmenshall administrativeldissolve the corpora

tion by-issuing-a-certificate-of dissolution-that recites

(c) The business entity continues to be vested with eachground-for-dissolution-and-itsfettive-date The
title to all property owned by the business entity that was departmenshall file-theoriginal-of the certificate-and



2001Wisconsin Act 4
servea-copy-on-the corporation-under-s.-180.080ter

anotation in its records to reflect each ground for dissolu
tion and the dective date of dissolution and shall give
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departmenbf the action, and the department shall-issue
a-certificate-of revocatiomevoke the foreigrcorpora
tion’s certificate of authorityinder s. 180.1531 (2) (b).

the corporation under s. 180.0141 notice of those facts.

Notwithstandings. 180.0141 (2)Yb), (3). and (4), the

noticeshall be in writing and addressed to the registered

office of the corporation

SecTioN 83. 180.1421 (2m) of the statutes is created
to read:

180.14212m) (a) If a notice under sub. (1) or (2) (b)

SecTion 88. 180.1531 (1) and (2) (a) and (b)tbke
statutes are amended to read:

180.1531(1) If the department determines that one
or more grounds exist under s. 180.1530 (1) for revoca
tion of a certificate of authoritythe department shall
servegive the foreign corporation under-s.-180.15dith
written 180.0141notice of the determination. Notwith

is returned to the department as undeliverable, the departstandings. 180.0141 (2) (b), (3), and (4), the natice shall

mentshall again give notice to the corporation under s.

180.0141. Notwithstanding s. 180.0141 (&), (3), and
(4) and except as provided under. By, the notice under
this paragraph shalbe in writing and addressed to the
principaloffice of the corporation.

(b) If the notice under paKa) is returned to the
departmenas undeliverable or if the corporatisiprin
cipal office cannot be determined from trezords of the
departmentthe department shall give the notice bypub
lishing a class 2 notice under &85 in the dicial state
newspaper.

SecTioN 84. 180.1504 (1) (intro.) and (b) of the stat
utesare amended to read:

180.1504(1) (intro.) A foreign corporation autho
rized to transact business in this stateall obtain an
amendectertificate of authority from the department if
it the foreign corporationhanges any of the following:

(b) Thelts date of incorporation or thgeriod of its
duration.

SecTioN 85. 180.1507 (2) of the statutes is amended
to read:

180.1507(2) A domestic corporation, aonstock
corporation,a limited partnership, a registered limited
liability partnershipor a limited liability company incer
porated registeredor oganizedn this state, whose busi
nessoffice is identical with the registeredfiok.

SecTioN 86. 180.1507 (3) of the statutes is amended
to read:

180.150713) A foreign corporation, honstock compo
ration, limited partnershipregistered limited liability
partnershipor limited liability company authorized to
transactbusiness in this state, whose businefisefs
identicalwith the registered &ite.

SecTioN 87.180.1530 (1m) and (2) of the statutes are
amendedo read:

180.1530(1m) If the department receives a cettifi
cateunder sub. (1) (f) and a statement by the foreigh cor
porationthat the certificate is submittdyy the foreign

bein writing and addressed to the registerdit@ff the
foreign corporation.

(2) (2) Within 60 days after-service tiie notice-is
perfectedakes dict under s--180.151080.0141 (5) (a)
the foreign corporation shall correct each ground for
revocationor demonstrate to the reasonable satisfaction
of the department that each ground determined by the
departmentioes not exist.

(b) If the foreign corporatiofails to satisfy pana),
the department may revoke the foreign corporatiaer
tificate of authority byissuing-a-certificate-of revocation
that-recites entering _a notation in the departmsent’
recordsto reflecteach ground for revocation and i@
effectivedate of the revocationThe department shallfile
the original-of the certificate-and-serve-a-copyoire the
foreign corporation under s.-180.15180.0141 noticef
eachground for revocation and thefesftive date of the
revocation. Notwithstanding s. 180.0141 (2) (b), (3), and
(4), the notice shall be in writing and addressed to the reg
isteredoffice of the foreign corporation

SecTion 89. 180.1531 (2m) of the statutes is created
toread:

180.153%2m) (a) If a notice under sub. (1) or (2) (b)
is returned to the department as undeliverable, the depart
mentshall again give notice to the corporation under s.
180.0141. Notwithstanding s. 180.0141 (@), (3), and
(4) and except as provided under. §h}, the notice under
this paragraph shalbe in writing and addressed to the
principaloffice of the foreign corporation.

(b) If the notice under paxa) is returned to the
departments undeliverable or if the corporatisiprin
cipal office cannot be determined from trezords of the
departmentthe department shall give the notice by-pub
lishing a class 2 notice under &85 in the dicial state
newspaper.

SecTioN 90. 180.1532 (1) of the statutes is amended
to read:

180.15321) A foreign corporatiomay appeal the

corporationto terminate its authority to transact business department’srevocation of its certificate ofuthority
in this state, the department shall-issue-acertificate ofunders. 180.1530 (1jo the circuit court for the county

revocationrevoke the foreign corporatiantertificate of
authorityunder s. 180.1531 (2) (b).

where the foreign corporatios’ principal ofice or, if
nonein this state, its registeredfiok is located, within

(2) A court may revoke under s. 946.87 the certificate 30 days afterservice-of the certificdle noticeof reve

of authority of aforeign corporation authorized to trans
act business in this state. The coshall notify the

cation is—perfectedtakes efect under s.-180.1510
180.0141(5) (a) The foreign corporation shall appesl
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petitioning the court to set aside the revocation and
attachingo the petition copies of its certificate of author
ity and the departmesttertificatenoticeof revocation.

SecTioN 91. 180.1709 of the statutes is repealed.

SecTioN 92. 181.0103 (7) of the statutesrepealed
andrecreated to read:

181.01037) “Deliver” means deliver by hand, mail,
commercialdelivery service, electronic transmission, or
any other method of delivery useddanventionatom
mercialpractice.

SectioN 93. 181.0103 (10m) and (10p) of the stat
utesare created to read:

181.0103(10m) “Electronic” means relating to
technologyhaving electrical, digital, magnetic, wireless,
optical,electromagnetic, or similar capabilities.

(10p) “Electronic signature” means an electronic
sound,symbol, or process, attached to or logically associ

atedwith a writing and executed or adopted by a person

with intent to authenticate the writing.

SecTioN 94. 181.0103 (23) of the statutes is repealed
andrecreated to read:

181.0103(23) “Sign” means to executer adopt a
manual facsimile, conformed, or electronic signature or
any symbol with intent to authenticate a writing.

SecTioN 95. 181.0121 (1) (a. of the statutes is
createdo read:

181.0121(1) (a) 4. An application for a certificatd
conversiorunder s. 181161 (5).

SecTioN 96. 181.0122 (1) (intro.) of the statutes is
amendedo read:

181.0122(1) HLING FEE SCHEDULE. (intro.) The
Exceptasprovided under sub. (5), tliepartment shall
collectthe followingfees when the documents described
in this subsection are delivered to the departmeriil for
ing or, under pars. (e) and (f), when the telephone applica
tionsare made:

SecTion 97. 181.0122 (1) (j) of the statutes is
amendedo read:

181.01221) (j) Subject to sub. (3) (e), domestic-cor
poration’sor foreign corporatiols’ statement ofhange
of aregistered-agepr a registered @ite,-or-both $10.

SectTioN 98. 181.0122 (1) (o) of the statutes is
repealedcand recreated to read:

181.01221) (o) Articles of meger, $150.

SecTioN 99. 181.0122 (1)(yr) of the statutes is
createdo read:

181.01221) (yr) A certificate of conversion, $150.

SecTionN 100. 181.0122 (5) of the statutesdseated
to read:

181.01225) The department, by rule, may specify
alarger fee forfiling documents described in sub. (1) in
paperformat.

SecTioN 101.181.0402 (1) of thetatutes is amended
to read:

181.04021) RESERVATIONOFNAMES. A person may
reservehe exclusive use of@rporate hame, including
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a fictitious name for a foreign corporation whose cerpo
ratename is not available, by delivering an applicat®mn
the department for filing or by making tlephone
application. The application shall include the name and
addressof the applicant and the name proposed to be
reserved.If the department finds thtiie corporate name
appliedfor under this subsection is available, the depart
ment shalkreserve the name for the applicargkclusive
usefor a 120—-day period, which may be renewed by the
appllcantor a transferee under sub. (2) from time to time.

SecTion 102.181.0501 (2) of thetatutes is amended
toread:

181.050%2) DomMESTICENTITIES. A domestic corpo
ration, stock corporationimited partnership, registered
limited liability partnershippr limited liability company
incorporatedregisteredor oganized in this state, whose
businesoffice is identical with the registeredfick.

SecTioN 103.181.0501 (3) of thetatutes is amended
to read:

181.0501(3) ForeIGNENTITIES. A foreign corpora
tion, stock corporation, limited partnership, registered
limited liability partnershippr limited liability company
authorizedo transact business in this state, whose busi
nessoffice is identical with the registeredfiok.

SecTion 104. Subchapter XI (title) of chapteir81
[preceded 81.100] of the statutes is amended to read:

CHAPTER 181
SUBCHAPTER XI
MERGER; CONVERSION

SecTioN 105. 181.100 of the statutes is created to
read:

181.1100Definitions. In this subchapter:

(1) “Business entity” means a domestic business
entity and a foreign business entity

(2) “Domestic business entityfieans a corporation,
asdefined in s. 180.0103 (5), a limited liability company
asdefined in s. 183.0102 (10) ienited partnership, as
definedin s. 179.01 (7), or eorporation, as defined in s.
181.0103(5).

(3) “Foreign business entity” means a foreign limited
liability companyas defined in s. 183.0102 (8), a foreign
limited partnership, as defined in s. 179(@}, a foreign
corporation,as defined in s. 180.0103 (9), or a foreign
corporationas defined in s. 181.0103 (13).

SecTioN 106.181.101 (1) of the statutes is amended
to read:

181.1101(1) IN GENERAL. One or more corporations
may mege-into-a-corporation-orsiock-corporationyith
or into one or more other business entitfeébe plan of
mergeris approved as provided in s. 18103 and if the
mergeris permitted under the applicable lafthe juris
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diction that governs each other business entity that is anessentity or any other-corporatiobusiness entityr

partyto the meger and each business entity apprdiies
planof meger in the manner required by the laws appli
cableto the business entity

SectTioN 107. 181.1101 (2) (a) of the statutes is
amendedo read:

181.110%2) (a) The name-ofeach-corporatiform
of business entityand identity of the jurisdictiogovern
ing each business entipfanning to mege and the name,
form of business entityand identity of the jurisdictioof
the surviving-corporatiorbbusiness entitinto which each
othercorporatiorbusiness entitplans to mege.

SecTioN 108. 181.1101 (2) (d) of the statutes is
amendedo read:

181.110%2) (d) The manner arighsis, if anyof con
verting memberships-of each-ng@mg-corporation-into
membershipspbligations-othe shares or other interests

in each business entity that is a party to thegereinto
sharesjnterests, obligationsyr othersecurities of the
surviving business entitpr any other-corporatiobpusk
nessentity or into cash or other property in whole or part.

Section 109. 181.1101 (3) (a) of the statutes is
amendedo read:

181.1101(3) (a) -H-the-surviving-corporation-is a
domesticcorporation,-amendmenfgnendmentso the
articlesof incorporation or-bylawsther similar govern
ing documenbf the surviving-corporatioto-be-effected
by the planned-meerbusiness entity

SecTioN 110. 181.1103 (6)of the statutes is amended
to read:

181.1103(6) ABANDONMENT OF PLANNED MERGER.
After a meger is adopted, and at any time befartcles
of meger are filed, the planned nger may beaban
doned,subject to any contractual rights, without further

actionby members or other persons who approved the
plan, in accordance with the procedure set forth in the

planof meger or if none is set forth, in the manner deter
minedby the board or other similar governing basfy
any other business entity that is a party to thegaer

SecTion 111. 181.104 (title) of the statutes is
amendedo read:

181.1104 (title) Merger of subsidiary or parent.

SecTioN 112. 181.1104 (1)of the statutes is amended
to read:

181.1104(1) MEMBER APPROVAL NOT REQUIRED. A
parentcorporation that is a member with at least 9%
thevoting rights in a subsidiary corporation may geer
the subsidiary intc-itselthe parent or the parent irtee

into cash or other property in whole or part.

SecTion 114. 181.1104 (3)of the statutes is amended
toread:

181.11043) NoTICEREQUIREMENT. The parent shall
mail a copy or summary of the plan of mger to each
memberor other owneof the-subsidiaryneging busi
nessentity who does not waivthe mailing requirement
in writing.

SecTion 115. 181.1104 (4)of the statutes is amended
toread:

181.1104(4) HLING WITH DEPARTMENT. The parent
may not deliverarticles of meger to the department for
filing until at least-3A0 days after the date on which it
maileda copy of the plan of mger to each member or
other owner of the -subsidiaryneging business entity
who did not waive the mailing requirement.

SecTioN 116. 181.105 (intro.) of the statutes is
amendedo read:

181.1105Articles of merger. (intro.) After aplan
of meger is approved by the board, and, if required under
s.181.1103, by the members and any other persons, and
by each other business entity that is a perthe meger
in the manner required by the laws applicable to the busi
nessentity, the surviving olcquiring-corporatiobusk
nessentity shall deliver to the department for filing arti
cles of meger that include allof the following
information:

SecTion 117. 181.1105 (2)of the statutes is amended
to read:

181.11052) IF MEMBER APPROVAL NOT REQUIRED. If
approvalof members was not required, a statement to that
effect and a statement that the plan was approved by a suf
ficient vote of the board and by each other business entity
thatis a party to theneger in the manner required by the
laws applicable to the business entity

SecTion 118. 181.1105 (3) (c) of the statutes is
createdo read:

181.1105(3) (c) A statement thathe plan was
approvedoy each other business entity that is a party to
themeger in the manner required by the laagplicable
to the business entity

SecTion 119. 181.105 (5) of thestatutes is created
to read:

181.11055) ErreCTIVEDATE AND TIME. Theeffec-
tive dateand time of the meger, if the meger is to take
effectat a time other than the close of business on the date

subsidiarywithout approval of the members of the parent of filing the articles of meger, as provided under s.

or the members or other owners of tubsidiary

SecTioN 113. 181.1104 (2) (b) of the statutes is
amendedo read:

181.11042) (b) The manner and basis of converting
the memberships of the subsidiary or parnemd mem
berships or otheinterestsof the-parensurviving busi

181.0123.

SecTion 120. 181.1105 (6)of the statutes is created
toread:

181.1105(6) OTHER MATTERS. Other provisions
relatingto the meger, as determinetby the surviving
busines®ntity.
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SecTioN 121.181.106 (1) of the statutes is amended
to read:

181.1106(1) TERMINATION OF SEPARATEEXISTENCE.
Every other-corporatiofbusiness entity that isparty to
the meiger meges into the surviving-corporatidiusi
nessentity, and theseparate existence of every-corpora
tion businessentity, except the surviving—corporation

busines®ntity, ceases.
SecTioN 122.181.1106 (1m) of the statutes is created

to read:

181.11061m) DEBTSAND OBLIGATIONS. (&) If, under
thelaws applicabléo a business entity that is a party to
themeiger, oneor more of the owners thereof is liable for
the debts and obligationsf such business entjtguch
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SecTion 125.181.106 (4) of the statutes is amended
toread:

181.1106(4) PENDING PROCEEDINGS. A civil, crimi-
nal, administrativepr investigatory proceedirending
by or against any-corporatiopusiness entityhat is a
partyto the meger may be continued as if the iger did
not occur or the surviving-corporatiobusiness entity
may be substituted in the proceeding for the-corporation
busines®ntity whose existence ceased.

SecTion 126.181.1106 (5) of the statutesiispealed
andrecreated to read:

181.1106(5) ARTICLES OF INCORPORATIONOR OTHER
SIMILAR GOVERNING DOCUMENT. The articles of incorpo
ration,articles of oganization, certificate of limited part

owneror owners shall continue to be liable for the debts nership,or other similar governingocument shall be

andobligations of the business entibut only for such
debtsand obligations accrued during the period or-peri

amendedo the extent provided in the plan of mger.
SecTioN 127. 181.1106 (6)of the statutes is created

odsin which such laws are applicable to such owner or to read:

owners.
(b) If, under the lawspplicable to the surviving busi

nessentity, one or moref the owners thereof is liable for

the debts and obligations of such business entits

181.1106(6) OwWNERSHIPINTERESTS. The sharesr
otherinterests of each business entity that is party to the
mergerthat are to be converted into shares, interests,
obligations,or othersecurities of the surviving business

owneror owners of a business entity that is party to the entity or any other business entity into cash or other

merger,other than the survivinpusiness entitywho

property are converted, and the former holders of the

becomesubject to such laws shall be liable for the debts sharesr interests are entitlaahly to the rights provided

and obligationsof the surviving business entity to the
extentprovided in such laws, bonly for such debts and
obligationsaccrued after the nger. The owner or own
ersof the surviving business entity prior to the rger

shallcontinue to be liable for the debts and obligations of

the surviving businessntity to the extent provided in par
(a).

(c) Thissubsection does noffeaft liability under any
taxationlaws.

SecTioN 123.181.106 (2) of the statutes is amended
to read:

181.11062) TiTLE TO PROPERTY. The title to all real
estateand other property owned by each-corporation
busines®ntity that is garty to the meer is vested in the
surviving corperationbusinesentity without reversion
or impairmentsubject to any conditions to which the
propertywas subject before the nger, provided thatif

in the articles of meger or under laws applicable to each
busines®ntity that is party to the rrogr.

SecTioN 128.181.107 (2) of the statutes is amended
to read:

181.1107(2) ErFecToF MERGER. Upon themeger
taking effect, theany surviving foreign-corporation-or
foreign-stock-corporatiorbusiness entitys deemed to
haveirrevocably appointed the department asagsnt
for service of process in any proceeding brought against
it.

SecTion 129. 181.1108 of the statutes is amended to
read:

181.1108Bequestsdevisesand gifts. Any bequest,
devise gift, grant, or promise contained in a will or other
instrumentof donation, subscription, or conveyance, that
is madeto a constituent-corporatidusiness entitand
that takes dect or remains payablafter the mager,

amenging business entity has an interest in real estate ininuresto the surviving-corporatiobusiness entitynless

Wisconsinon the date of the mger, the meging bust

the will or other instrument otherwise specifically pro

nessentity shall transfer that interest to the business vides.

entity surviving the meger and shall execute any real
estateransfer return required under s. 77.22e busi
nessentity surviving the meer shall promptlyrecord
theinstrument of conveyance under s. 59.43 iroffiee

SecTion 130. 181.1161 of the statutes is created to
read:

181.1161Conversion. (1) (a) A domesticorpora
tion may convert to another forof business entity if it

of the register of deeds for each county in which the real satisfiesthe requirements under this section and if the

estatds located.

SecTioN 124.181.1106 (3) of the statutesispealed
andrecreated to read:

181.1106(3) LiasiLITIES. The surviving business
entity has all liabilities of each business entity thad is
partyto the meger.

conversionis permitted under the applicable law of the
jurisdictionthat governs the ganization of the business
entity into which the domestic corporation is converting.
(b) In addition to satisfying any applicable legal
requirementof the jurisdiction that governs the ga-
nizationof the business entity into which the domestic
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corporationis converting and that relate to the submis
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(b) The business entity continues to have all liabili

sionand approval of a plan of conversion, the domestic ties of the business entity that was converted.

corporationshall comply with theprocedures that govern
aplan of meger under s. 181103 for the submission and
approvalof a plan of conversion.

(2) (a) A business entity other than a domestic corpo
rationmay convert to a domestic corporation if it satisfies

(c) The business entity continues to be vested with
title to all property owned by the business entity that was
convertedwithout reversionor impairment, provided
that, if the converting business entity has interest in
realestate in Wsconsinon the date of the conversion, the

therequirements under this section and if the conversionconvertingbusiness entity shall transfer that interest to

is permitted under the applicable law of the jurisdiction
thatgoverns the business entity

(b) A business entitgonverting into a domestic cor
porationshallcomply with the procedures that govern the
submissiorand approval of a plan of conversiontioé
jurisdictionthat governs the business entity

(3) A plan of conversion shall set forth all of the fol
lowing:

(8) The name, form of business entiyd the iden
tity of the jurisdiction governing the business entity that
is to be converted.

(b) The name, form of business entiynd the iden
tity of the jurisdiction that will govern the new business
entity.

(c) The terms and conditions of the conversion.

the business entity surviving the conversion and shall
executeany real estateansfer return required under s.
77.22. The business entity surviving the conversion shall
promptly record the instrument of conveyance under s.
59.43in the ofice of the register of deeds for each county
in which the real estate is located.

(d) The articles of incorporation, articles ofaniza-
tion, certificate oflimited partnership, or other similar
governing document, whichever is applicable, of the
busines®ntity are as provided in the plan of conversion.

(e) All other provisions of thelan of conversion
apply.

(5) After a plan of conversion is submitted and
approvedthe business entity that is to be converted shall
deliverto the department fdiling a certificate of conver

(d) The manner and basis of converting the shares orsionthat includes all of the following:

otherownership interests of the business entity that is to

be converted into the shares or other ownersgftgrests
of the new form of business entity

(e) The efectivedate and time of the conversion, if
the conversion is to be fefctive other than at the closé
busines®n the date of filing the certificate of conversion,
asprovided under s. 181.0123.

() A copy of the articles of incorporation, articles of
organizationgcertificateof limited partnership, or other
similar governing document of tHausiness entity after
conversion.

(g) Other provisions relating to the conversion, as
determinedy the business entity

(4) When a conversion isfettive, allof the follow
ing shall occur:

(a) 1. Except with respect to taxation laws of each
jurisdictionthat are applicable upon thenversion of the
busines®ntity, the business entity that was converted is
no longer subjecto the applicable law of the jurisdiction
thatgoverned the ganization of the prior form of busi
nessentity and is subject to the applicable lafithe juris
diction that governs the new form of business entity

2. If the conversion is from or to a business entity
underthe laws applicabléo which one or more of the
ownersthereof is liable fothe debts and obligations of
suchbusiness entifysuchowner or owners shall continue

(&) The plan of conversion.

(b) A statement that the plan of conversion was
approvedin accordance witlthe applicable law of the
jurisdictionthat governs the ganization of the business
entity.

(c) The registered agent and registerefitef the
recordagent and recordfide, or other similar agent and
office of the business entity befoaed after conversion.

(6) Any civil, criminal, administrative, or investiga
tory proceeding that is pendiryy or against a business
entity that is converted may be continued by or against
thebusiness entity aftéhe efective date of conversion.

Section 131. 181.1403 (1) (e) of the statutes is
repealedcand recreated to read:

181.14031) (e) If approval by members is required,
a statement that dissolution was approved byfécient
vote of the members of each class entitled to vote en dis
solution.

SecTion 132.181.1421 (1) of thetatutes is amended
to read:

181.1421(1) NoOTICE OF DETERMINATION. If the
departmentdetermines that one or more grounds exist
under s. 181.1420 for dissolving a corporation, the
departmenshall givethe corporation written notice of
the departmensg determination by-certifiefirst—class

mail, returnreceipt-requestealidressed to the corpera

to be or become so liable for debts and obligations of suchtion’s registered agent-and tiee corporatiors principal

businessentity, but only for such debts and obligations
accruedduring the period or periods in which such laws
areapplicable to such owner or ownerghis subdivision
doesnot afect liability under any taxation laws.

office;as-mostrecently designated-on-the records-of the
department

SecTioN 133.181.1421 (2) of the statutes is repealed
andrecreated to read:
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181.1421(2) SECONDARY NOTICES. (a) If a notice
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181.15073) ForeIGNENTITIES. A foreign corpora

undersub. (1) is returned to the department as undeliver tion, stock corporation, limited partnership, registered
able, the department shall again give the corporation limited liability partnershippr limited liability company

notice by first-class mail, addressed the principal
office of the corporationas most recently designated in
the records of the department.

(b) If the notice under pafa) is returned to the
departmengs undeliverable or if the corporatismprin
cipal office cannot be determined from trezords of the
departmentthe department shall give the notice by-pub
lishing a class 2 notice under &85 in the dicial state
newspaper.

SecTioN 134. 181.1421 (4) (b) of the statutes is
amendedo read:

181.14214) (b) If the corporation fails to satisfy par
(a), the department shall administratively dissolve the

corporation-by-issuing-a-certificate-of dissolutitwat
reciteseach-ground-for dissolution-and-itéeetive date
The department shall-file-the-original-of the certificate
andshall-provide notice-tenter a notation in the depart

ments recordso reflect each ground for dissolution and
the effective date of dissolution and shall gibe corpe
ration of the-certificatenotice of those facti® thesame
manner as a notice of determination under suband)
(2).

SecTioN 135.181.1422 (2) (a) (intro.) of the statutes
is amended to read:

181.14222) (a) (intro.) The department shall cancel
the-certificatenoticeof dissolution and issue a certificate
of reinstatement that complies with pdn) if the depart
mentdetermines all of the following:

SecTioN 136.181.1423 (2) of thetatutes is amended
to read:

181.14232) TIME FORAPPEALOFDENIAL. Thecorpo
rationmay appeal the denial of reinstatement to the cir
cuit court for thecounty where the corporatienprinck
pal office or, if none in this state, its registerediod is
located,within 30 days after service of the notice of
denialis perfected. The corporation shall appeal by peti

tioning the court to set aside the dissolution and attaching

to the petition copies of the departmentertificate
notice of dissolution, thecorporations application for
reinstatementand the departmesthotice of denial.

SectioN 137. 181.1504 (1) (b) of the statutes is
amendedo read:

181.15041) (b) Thelts date of incorporation or the
periodof its duration.

SecTion 138.181.1507 (2) of thetatutes is amended
to read:

181.15072) DoMESTICENTITIES. A domestic corpo
ration, stock corporationimited partnership, registered
limited liability partnershippr limited liability company
incorporatedregisteredor oganized in this state, whose
busines®ffice is identical with the registeredfick.

SecTioN 139.181.1507 (3) of thetatutes is amended
to read:

authorizedo transact business in this state, whose-busi
nessoffice is identical with the registeredfiok.

SecTioN 140.181.1531 (1) of thetatutes is amended
to read:

181.153%1) NOTICE OFPROCEEDINGBY DEPARTMENT.

If thedepartment determines that one or more grounds
existunder s. 181.1530 (fyr revocation of a certificate

of authority the department shall-sergéve the foreign
corporationunder s. 181.1510-witlritten notice of the
determination,addressed to the foreigrorporations
registerechgent

SecTioN 141.181.1531 (2) (a), (b) and (c) 1. (intro.)
of the statutes are amended to read:

181.1531(2) (a) Within 60 days after-service ttie
noticeis-perfected-under-s.-181.158Bes dect, the for
eign corporatiorshallcorrect each ground for revocation
or demonstrate to the reasonable satisfaction of the
departmenthat each ground determined by the depart
mentdoes not exist.

(b) If the foreign corporatiofails to satisfy pana),
the department may revoke the foreign corporatiaer
tificate of authority byissuing-a-certificate-of revocation
that-recites entering_a notation in the department’
recordsto reflecteach ground for revocation and the-cer
tificate’s effective date of revocationThe department
shallfile-the original-certificate-and-serve-a-copygive
noticeof those facts tthe foreign corporation in the same
manneras a notice of determinatiamder-s181.1510
subs.(1) and (2)

(c) 1. (intro.) Ifa foreign corporatios’certificate of
authorityis revoked, the department shall reinsthie
certificateof authority if the foreign corporation does all
of the following within 6 months after thefeftive date
of the-certificate-ofevocation:

SecTion 142.181.1531 (29) of the statutes is created
toread:

181.1531(2g) S=CONDARY NOTICES. (@) If a notice
undersub. (1) or (2) (b) is returned tioe department as
undeliverablethe department shall again giweitten
noticeto the foreign corporation, addressed to the princi
pal office of the foreign corporation, as most recently
designatedn the records of the department.

(b) If the notice under pax(a) is returned to the
departments undeliverable or if the corporatisiprin
cipal office cannot be determined from tlezords of the
departmentthe department shall give the notice by-pub
lishing a class 2 notice under &85 in the dicial state
newspaper.

SecTioN 143.181.1531 (2r) of the statutes is created
toread:

181.1531(2r) EFFECTIVE DATE OF NOTICE. A notice
undersub.(1), (2) (b), or (2g) (a) takesfett at the eaHi
estof the following:
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(a) When received.

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

(c) On the date shown on the return receipt, if sent by
registerecbr certified mail, return receipt requested, and
thereceipt is signed by or on behalf of the addressee.

SecTION 144.181.1531 (3) of thetatutes is amended
to read:

181.1531(3) EFFECTOF REVOCATION. The authority
of a foreign corporation to transact business in this state,
endson the diective date-shown-othe-certificate revok
ing of revocation ofits certificate of authorityas
reflectedin the records of the department

SecTioN 145.181.1532 (1) of thetatutes is amended
to read:

181.1532(1) RiGHT TO APPEAL. A foreign corpora
tion may appeal the departmentévocation of itgertifi-
cateof authority under s. 181.1530 (1) to the circuit court
for the county where the foreign corporat®principal
office or, if none exists in thistate,its registered dice
is located, within 30 days after-servicetiogcertificate
the effective date of the noticef revocation-is-perfected
unders.181.1510 The foreign corporation shall appeal
by petitioning the court to set aside the revocation and
attachingto the petition copies of its certificate of author
ity and the departmesttertificatenoticeof revocation.

SecTioN 146.183.0104 (1) of thetatutes is amended
to read:

183.01041) A person may reserve the exclusive use
of a limited liability company name, including a fictitious
namefor a foreign limited liability company whosame
is not available, by delivering an application to the
departmenfor filing or by making a telephoregpplica
tion. The application shall include the applicarmame
andaddress and the name proposed to be reserved. If th
departmenfinds that the name applied for under i
sectionis available, the department shall reserve the
namefor the applicans exclusive use for 420-day
period,which may be renewed by the applicana trans
fereeunder sub. (2) from time to time—lf-an-application
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liability partnershippr -a-foreignlimited liability com
panythatisauthorized to transact business in this state
and whose businessfide is identical with the registered
office.

SecTioN 149. 183.0107 (1) of thetatutes is renum
bered183.0107 (1r).

SecTion 150.183.0107 (1g) of the statutes is created
to read:

183.0107(1g) In this section:

(a) “Electronic” has the meaning given in s. 183.0108
(19) (b).

(b) “Electronic signature” means an electronic
sound,symbol, or process, attached to or logically associ
atedwith a writing and executed or adopted by a person
with intent to authenticate the writing.

(c) “Sign” means to execute or adopt a manual, fac
simile, conformed, or electronic signature or any symbol
with intent to authenticate a writing.

SecTion 151. 183.0108 (1) of thetatutes is renum
bered183.0108 (1r).

SecTion 152.183.0108 (1g) of the statutes is created
toread:

183.01081g) In this section:

(a) “Deliver” means deliver by hand, mail, commer
cial delivery service, electronic transmission, or any
othermethod of delivery used in conventional commer
cial practice.

(b) “Electronic” means relatintp technology having
electrical, digital, magnetic, wireless, optical, electro
magnetic,or similar capabilities.

SecTioN 153.183.0108 (3) of thetatutes is amended
to read:

183.01083) The department may waiaay of the
requirement®f-subs.(1)-and-(Zubs.(1r) and (2)and of
8.183.0107 if it appears fromhe face of the document
that the documers’failure to satisfithe requirement is
immaterial.

SecTion 154. 183.0109 (1) (a) 5. of the statutiss
createdo read:

183.01091) (a) 5. An application for a certificatéd

toreserve-a-name-ortorenew-areserved-name-is-made byonversiorunder s. 183.1207 (5).

telephonethe department-shall cancel-the reservation or
renewalif the department does not receive-the fee
requiredunder-s.-183.aU (1) (e)-or(f)-within-10-busi
nessdays-afterthe-day-on-which-thpplication-is-made.

SectTioN 147. 183.0105 (1) (b) of the statutes is
amendedo read:

183.01051) (b) A domesticorporation,-a-domestic
limited liability companylimited partnership, registered
limited liability partnership,or a-nonstockcorporation
organizedor regqisteredin this state, whose business
office is identical with the registeredfizfe.

SecTioN 148. 183.0105 (1) (c) of the statutes is
amendedo read:

183.0105(1) (c) A foreign corporation, nonstock

SecTioN 155.183.0110 (1) of the statutes is amended
to read:

183.0110(1) Upon receipt of a document by the
departmenfor filing under this chaptethe department
shall stamp or otherwise endorse the date-and time
receipton the original, the document copy and, upon
request,any additionaldocument copy received. The
departmenshall return any additiondlocument copy to
the person delivering it, as confirmation of the date and
time of receipt.

SecTioN 156. 183.0114 (1) (intro.) of the statutes is
amendedo read:

183.0114(1) (intro.) TFheExcept as providednder
sub.(3), thedepartment shall collethe following fees

corporation, limited partnership, registeredimited

when the documents described in this subsection are
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deliveredfor filing, or, under pars. (e) and (f), the tele newfilings under this chapteAny filings made by such

phoneapplications are made: a limited liability company orforeign limited liability
Section 157. 183.014 (1) (j) of the statutes is companybefore dissolution shall be considered to have
amendedo read: beenfiled by the company while it continues lifgsiness.
183.0114(1) (j) Subject tosub. (2) (b), a domestic (b) If a limited liability company oa foreign limited
limited liability companys or foreign limitedliability liability company that is registered to transact business in
company$ statement of change of registered-agent or this state dissolves, any filings matg the company
registeredffice or-both $10. beforedissolution remain in &ctas to the company and
SecTion 158. 183.0114 (1) (mp) of the statutes is  its members during the period winding up and to the
createdo read: membergluring the period after the compasigquida
183.0114(1) (mp) A certificateof conversion filed  tion or termination with respect to the liabilities of the
unders. 183.1207 (5), $150. company.
Section 159. 183.014 (1) (n) of the statutes is SecTion 163. 183.0404 (2) (fm) of the statutes is
repealechnd recreated to read: createdo read:
183.014 (1) (n) Articles of meger, $150. 183.04042) (fm) Convert to a new form of business
SectTioN 160. 183.014 (1) (w) ofthe statutes, as  entityunder s. 183.1207.
affectedby 2001 Wisconsin Act 16is amended toead: SecTioN 164. 183.0504 of the statutes is created to

183.0114(1) (w) Annual report of a foreign limited  read:
liability company-that-is-submitted-to-the department by ~ 183.0504Series of members, managers, or limited
au&henzedeleetrenmneans $65—annualreport-sub  liability company interests. An operating agreement
may establish, or provide for the establishmentiekig
Section 161. 183.0114 (3)of the statutes is created natedseries or classes of members, managers, or limited
to read: liability company interests that have separate terdift
183.0114(3) The department, by rule, mapecify preferencedjmitations, rightspr duties, with respect to
alarger fee foffiling documents described in sub. (1) in profits, losses, distributions, voting, property other

paperformat. incidentsassociated with the limited liability company
SecTioN 162. 183.02040f the statutes is repealed SecTion 165.183.0802 (3) of thetatutes is amended
andrecreated to read: toread:
183.0204 Effect of delivery or filing of articles of 183. 0802(3) @ Except aprowded in par(b),-unless
organization and other documents.(1) (a) A limited
liability company is formed when the articles ofjar
nizationbecome déctive under s. 183.01. ned#ablht)beempanthheamember maydesmluntaF
(b) The departmert’filing of the articles of ga- ily withdraw from a limited liability compangt any time
nizationis conclusive prodhat the limited liability com by giving written notice to the other members, or on any
panyis oganized and formed under this chapter otherterms as are prowded in an operatlng agreement

(c) The status of a limiteliability company as a lim 3 with
ited liability company or as a foreign limiteléhbility d#awal%&b#eaeheﬁ%reperaﬂngag%eememhenmth
companyregistered to transact businesshiis state and  drawaloccursas a result of-etherwiserongful conduct
theliability of any member of any such limited liability — of the membetthelimited liability company may recover
companyis not adversely &cted by errors osubse from the withdrawing member damages-for-breach-of the
guentchangesn any information stated in any filing operatingagreement-oas aresult of the wrongful con
madeunder this chapter duct and may dbet the damageagainst the amount

(2) The departmery’filing of the articles of @a- otherwisedistributableto the membein addition to pur
nizationof a foreignlimited liability company under s.  suingany remedies provided for in an operating agree
183.1004shall be considered the certificate of authority mentor otherW|se ava|lable under applicable. Ieunless
for thatforeign limited liability company to transact busi A ,
nessin this state and isotice of all other facts set forth eﬁa#m#ed#abﬂi&eempanﬁer—aeeﬁn#etemqer—pamc
in the registration statement. i .

(3) (@) If a limited liability company or a foreign lim  expirationof that term-or completion-of that undertaking
ited liability company that is registered to transbigsi is-a-breach-of the-operating-agreement.
nessin this state dissolves, but its business continues (b) If a member acquired an interest in a limited
without winding up and withoutquidating the company liability company for no or nominal consideration or
the status of the limited liability company or foreign im  ownsan interest as to which tpewer to withdraw is pro
ited liability company before dissolution shall continue hibited or otherwiserestricted in the operating agree
to be applicable to the company as it continues its busi ment the member mawithdraw from the limited liabil
nessand the company shall nie¢ required to make any ity company with respect to that interesinly in



https://docs.legis.wisconsin.gov/document/acts/2001/16

2001Wisconsin Act 4 -20 -

accordancavith the operatinggreement and only at the
time or upon the occurrence of an event specifietthén
operatingagreement.|f the operating agreement does
not specify the time or the event upon the occurrerice
which the member may withdrawa member who
acquiredan interest in the limited liability company for
no or nominal consideration may naithdraw prior to
thetime for the dissolution and commencement of wind
ing up of the limited liability company without thverit-
ten consent ofll members of the limited liability com
pany. Unless otherwise provided in an operating amendedo read:

aqreemenﬁn the case of a limited ||ab|||tV company that 1831021(1) If the department determines that one

is omanized for a definite term or particular undertaking, or more grounds exist under s. 183.1020 (1) for revoca
the operating agreement shall be considered to providetjon of a certificate of registration, the department shall

thata member may not withdraw before the expiration of gepyvegive the foreign limited liability company-under s.
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SecTioN 171.183.1020 (3) of thetatutes is amended
toread:

183.102(Q3) A court may revoke under s. 946.87 the
certificate of registration of a foreign limited liability
companyregistered to transact business in this state. The
court shall notify the departmemif the action, and the
departmenshall-issue-a-certificate-of revocatimvoke
theforeign limited liability company certificate ofeg
istrationunder s. 183.1021 (2) (b).

SecTion 172.183.1021 (1) and (2) of the statutes

thatterm or completion of that undertaking.

SecTioN 166. 183.0901 (4) (intro.) of the statutes is
amendedo read:

183.0901(4) (intro.) -AnFor a limited liability com
panyorganized before the fetctive date of this subsec
tion ....[revisor inserts datenevent of dissociation of
amemberunless any of the following applies:

SecTioN 167.183.1001 (1) of thetatutes is amended
to read:

183.1001(1) The laws of the state or other jurisdic
tion under which a foreign limited liability company is
organizedshall govern its @anization and internal

affairsand the liability and authority of its managers and

members,regardless of whethethe foreign limited
liability company obtained or should hadeained a cer
tificate of registration under this chaptexcept that a
foreignlimited liability company that has filed a cerifi

183.1010with written notice of the determination by first
classmail, addressed to the foreign limited liability com
pany’sregistered dice.

(2) (a) Within 60 days after-service tffie notice-is
perfectedunder s.-183.1011@kes dect, the foreign lim
ited liability company shall correct each ground for revo
cationor demonstrate to the reasonable satisfactitimeof
departmenthat each ground determined by the depart
mentdoes not exist.

(b) If the foreign limited liability company failt
satisfypar (a), the department may revoke the foreign
limited liability companys certificate of registratiohy
signinga-certificate of revocation-that reciteisteringa
notation in_the departmers’ records to refleceach
groundfor revocation and-itshe effective date_of the

revocation Thedepartment shall-file-the-original-of the

cate of conversion under s. 183.1207 (5) to become a®® tificate and-serve-a-copy-ogive written notice of

domestidimited liability company shall be subject to the
requirement®f this chapter governing domediiimited
liability companies on the fettive dateof the conver
sionand shall not be subject to the requirementhisf
chaptergoverning foreign limited liability companies

SecTioN 168. 183.1006 (1) (a) of the statutes is
amendedo read:

183.10041) (a) Its name or the fictitious name under
whichit has been issued a certificate of registration

SecTioN 169. 183.1006 (1) (b) of the statutes is
amendedo read:

183.1006(1) (b) The state or jurisdictionnder
whoselaws it is oganized or its date of ganization

SecTioN 170.183.1020 (2) of thetatutes is amended
toread:

183.102Q02) If the department receives a certificate
undersub. (1) (f) and a statement by the foreign limited
liability company that theertificate is submitted by the
foreignlimited liability company to terminate itegis

thosefacts tothe foreign limitediability company-under
s.-183.1010by first class mail, addressed to the foreign
limited liability companys registered dice.

SecTioN 173.183.1021 (29g) of the statutes is created
to read:

183.1021(2g) (a) If a notice under sub. (1) or (2) (b)
is returned to the department as undeliverable, the depart
mentshall again give written notice to the foreign limited
liability companyaddressed to the principafioé of the
foreignlimited liability company

(b) If the notice under paxa) is returned to the
departmentas undeliverable or if the foreigimited
liability companys principal ofice cannot be deter
mined from the records of the department, the depart
mentshall give the notice by publishing a class 2 notice
under ch. 985 in the fifial state newspaper

SecTion 174.183.1021 (2r) of the statutes is created
toread:

183.102%2r) A notice under sub. (1), (£)), or (29)

trationto transact business in this state, the department(a) takes €fiect at the earliest of the following:

shallissue-acettificate-of revocatioavoke the foreign
limited liability companys certificate of registration
unders. 183.1021 (2) (b).

(@) When received.
(b) Five days after its deposit in the U.S. mail, if
mailedpostpaid and correctly addressed.
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(c) On the date shown on the return receipt, if sent by approvesheplan of meger in the manner required by the

registeredr certified mail, return receipt requested, and
thereceipt is signed by or on behalf of the addressee.
SecTioN 175.183.1021 (3) of thetatutes is amended
to read:
183.102%3) The authority of a foreign limited liabil

laws applicable to the business entity

SecTion 180.183.1201 (3) of thetatutes is amended
to read:

183.1201(3) Interests in a limited liability company
thatis a party to aneger may be exchanged for or eon

ity company to transact business in this state, other thanvertedinto cash, properfgharespbligationsof or-inter

asprovided in s. 183.1002 (2), ends on tHeatfve date
shownon-the certificate revokingf revocation ofts cer

tificate of registration as reflected in the records of the
department

SecTioN 176.183.1022 (1) of thetatutes is amended
to read:

183.1022(1) A foreign limited liability company
may appeal the departmesitevocation of its certificate
of registration under s. 183.1020 (1) to the circuit court
for the county where the foreign limited liability compa
ny’s principal ofice or, if none in this state, its registered
office is located, within 30 days afterserviuaticeof the
certificateof revocation-is-perfectadkes dect under-s.
183.10105.183.1021 (2r) The foreign limited liability
companyshall appeal by petitioning the court to set aside
therevocation andttaching to the petition copies of its
certificateof registration anthe departmerd’certificate
noticeof revocation.

SecTion 177. SubchaptekKll (title) of chapter 183
[preceded 83.1200] of the statutes is amended to read:

CHAPTER 183
SUBCHAPTER XIlI
MERGER; CONVERSION

SecTion 178. 183.1200 of the statutes is created to
read:

183.1200Definitions. In this subchapter:

(1) “Business entity” means a domestic business
entity and a foreign business entity

(2) “Domestic business entityfieans a corporation,
as defined in s. 180.0103 (B)lomestic limited liability
company,a limited partnershipas defined in s. 179.01
(7), or a corporation, as defined in s. 181.0103 (5).

(3) “Foreign business entity” means a foreign limited
liability company a foreign limited partnership, as
definedin s. 179.01 (4), a foreign corporation, as defined
in s. 180.0103 (9), or a foreign corporation, as defined
s.181.0103 (13).

SecTioN 179.183.1201 (2) of thetatutes is amended
to read:

183.120%2) Unless otherwise provided in an operat
ing agreement, one or molieited liability companies
maymege with or into one or more otheHmtedJablllty

of-memger business entities if the nuggr is permitted
underthe applicable laws of the jurisdiction that governs

estinterestsin the surviving-limited-liability-company
busines®ntity, or of any otherlimited-liability-company

busines®ntity.
SecTion 181.183.1202 (3) of thetatutes is amended

to read:

183.12043) Each-foreigrbusiness entifyother than
adomestidimited liability companythat is a party to a
proposedneger shall approve the nggr in the manner
andby-the votaequired by the laws applicable to the-for

eignlimited-iability-companybusiness entity
SecTioN 182.183.1202 (4) of thetatutes is amended

to read:

183.1202(4) Each-limited-liability-companypusi
ness entitythat is a party to the nger shall have any
rightsto abandon the mger that are provided for in the
plan of meger or in the laws applicabte the-limited
liability-companybusiness entity

SecTion 183. 183.1202 (6) of the statutesdseated
toread:

183.12046) After a meger is authorized, and at any
time before the articles of mger are filed with the
departmentthe planned mger may be abandonesyb
jectto any contractual rights, without further actiom
the part of the shareholders or other owners, in accor
dancewith the procedure set forth in the plan of gear
or, if noneis set forth, in the manner determined by the
governingbody of any business entity thag party to the
merger.

SecTioN 184.183.1203 (1) of the statutes is repealed.

SecTioN 185. 183.1203 (2) of thetatutes is renum
bered183.1203, and 183.1203 (1), (3) g4yl as renum
bered,are amended to read:

183.12031) The name-gfform of business entity
andidentity of the jurisdiction governingach-limited
liability companybusiness entityhat is a party to the

mergerand the name, form of busines#ity, and iden

tity of the jurisdictionof the surviving limited-liability
compamybusiness entityith, or into,which each other

limited-liability—company business entityproposes to
merge.

(3) The manner and basis of converting the interests
in each-limited-liability companpusiness entityhatis
a party to the meer into Jimited-liability company

sharesinterests-qrobligations, or other securitie$ the

surviving limited-liability-companybusiness entityr

any other business entityr into cash or other property in

eachsuch other business entity and each business entityvholeor in part
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(4) Amendments to the articles ofganization_or
othersimilar governing documetmif the surviving-lim

Nat\w ed-bv

busines®ntity.
SecTioN 186.183.1204 (1) of the statutes is repealed

andrecreated to read:

183.1204(1) The surviving business entity shall
deliverto the department articles of rger that include
all of the following:

(&) The plan of meer.

(b) The efective date and time of the nger;, if the
mergeris to take d&ct ata time other than the close of
busines®n the date of filing the articles of nger under
$.183.011.

(c) A statement that the plan was approved by each

domestic limited liability company that is a party to the

_22_
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businessentity survivingthe meger and shall execute
any real estate transfer return requingnder s. 77.22.
Thebusiness entity surviving the nger shall promptly
recordthe instrument of conveyance under s. 59.43 in the
office of the register of deeds for each county in witeh
realestate is located.

(3) The surviving businesntity has all liabilities of
eachbusiness entity that is party to the ger

(4) A civil, criminal, administrative, or investigatory
proceedingpending by or against any business entity that
is a party to the mger may be continued as if the iger
did not occuy or the surviving business entity may be
substitutedin the proceeding for the business entity
whoseexistence ceased.

(5) The articles of @ranization, certificate of limited
partnership, or other similar governing document,

mergerin accordance with s. 183.1202, and by each other,hicheveris applicable, of the surviving businesstity

busines®ntity that is a party to the nger in the manner
requiredby the laws applicable to the business entity

(e) Other provisions relating to the rger, as deter
minedby the surviving business entity

SecTion 187. 183.12050f the statutes is repealed
andrecreated to read:

183.1205Effects of merger A megerhas the fol
lowing effects:

(1) Every other business entity that is a party to the

mergemewges into the surviving business entipd the
separateexistence of every business entixcept the
surviving business entityceases.

(Im) (a) If, under the laws applicable to a business

entity that is a party to the ngger, one or more of the own

ersthereof is liable for the debts and obligations of such

busines®ntity, such owner or ownehall continue to

be liable for the debts and obligations of the business ) X :
d membersor other owners aéach business entity that is

entity, but only for such debts and obligations accrue
duringthe period or periods in which such laws are appli
cableto such owner or owners.

(b) If, under the lawspplicable to the surviving busi
nessentity; one or moref the owners thereof is liable for
the debts and obligations of such business entiits

shallbe amended tthe extent provided in the plan of
merger.

(6) The shares or other interests of each business
entity that is party to the meger that are to be converted
into shares, interests, obligations, or other securities of
the survivingbusiness entity or any other business entity
or into cash or other property are converted, and the for
mer holders of the shares or interests are entitled only to
the rights provided in the articlesf meger or to their
rightsunder the laws applicable to each business entity
thatis a party to the mger.

(7) If the surviving business entity is a foreigusi
nessentity, the department is the agent of the surviving
foreign business entityor service of process in a pro
ceedingto enforce any obligation @ny business entity
thatis a party to the mger or the rights of the dissenting

aparty to the meyer.

(8) When a meyer takes ééct, any surviving foreign
businessntity of the meager shall promptly pay to the
dissentingshareholders of each domestic corporation or
dissentingowners of each othelomestic business entity

owneror owners of a business entity that is party to the thatis a party to the mger theamount, if anyto which

merger,other than the survivingusiness entitywho

theyare entitled under ss. 180.1301 to 180.133inder

becomesubject to such laws shall be liable for the debts any law applicable to the othelomestic business entity

and obligationsof the surviving business entity to the
extentprovided in such laws, bonly for such debts and
obligationsaccrued after the nggr. The owner or own
ersof the surviving business entity prior to the mger

SecTioN 188. 183.1206 of the statutes is amended to
read:

183.1206 Right to object. Unless otherwise pro
vided in an operating agreement, upogceipt of the

shallcontinue to be liable for the debts and obligations of noticerequiredby s. 183.1202 (5), a member of a limited

the surviving businesentity to the extent provided in par
.

(2) The title to all property owned by eahsiness
entity that is a party to the ngar is vested in the surviv
ing business entity without reversionimpairment, pro
videdthat, if a meging business entity has an interiest
real estate in Wsconsin on the date of the mger, the
mergingbusiness entity shall transfer that interesh&o

liability companywho did not vote in favor of the nosr
may, within 20 days after the date of the notice, voluntar
ily dissociate from thimited liability company under s.
183.08023) and receive fawalue for the membés lim-

ited liability company interestinder s. 183.0604. The
rightsafforded to shareholders, partners, or other owners
of other business entities shia# as required or provided
by the laws applicable to the other business entities.




2001 Senate Bill 333

SecTioN 189. 183.1207 of the statutes is created to
read:

183.1207 Conversion. (1) (a) A domestic limited
liability company may convert to another form of busi
nessentity if it satisfies the requirements under this sec
tion and if the conversiois permitted under the applica
ble law of thejurisdiction that governs the ganization
of the business entity into which the domestic limited
liability company is converting.

(b) In addition to satisfying any applicable legal
requirementsf the jurisdiction that governs the ga-
nizationof the business entity into which the domestic
limited liability company is converting and that reléde
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busines®ntity, the business entity that was converted is
no longer subjecto the applicable law of the jurisdiction
thatgoverned the ganization of the prior form of busi
nessentity and is subject to the applicable lafithe juris
diction that governs the new form of business entity

2. If the conversion is from or to a business entity
underthe laws applicabléo which one or more of the
ownersthereof is liable fothe debts and obligations of
suchbusiness entifysuchowner or owners shall continue
to be or become so liable for debts and obligations of such
businesentity, but only for such debts and obligations
accruedduring the period or periods in which such laws
areapplicable to such owner or ownefghis subdivision

thesubmission and approval of a plan of conversion, the doesnot afect liability under any taxation laws.

domestidimited liability company shall comply with the
proceduresthat govern a plan of nger under s.
183.1202for the submission and approval afplan of
conversion.

(2) (a) A business entity other than a domestic limited
liability company may convert to a domestic limited
liability company if it satisfies the requiremenisder
this section andf the conversion is permitted under the
applicablelaw of the jurisdiction thagjoverns the busi
nessentity.

(b) A business entity converting into a domestic lim
ited liability company shall comply with the procedures
thatgovern the submission and approval of a plan of con
version of the jurisdiction that governs the business
entity.

(3) A plan of conversion shall set forth all of the fol
lowing:

(&) The name, form of business entiyd the iden
tity of the jurisdiction governing the business entity that
is to be converted.

(b) The name, form of business entiyd the iden
tity of the jurisdiction that will govern the business entity
afterconversion.

(c) The terms and conditions of the conversion.

(d) The manner and basis of converting the shares or
otherownership interests of the business entity that is to

be converted into the shares or other ownersgfigrests
of the new form of business entity

(e) The eectivedate and time of the conversion, if
the conversion is to be fefctive other than at the closé
busines®n the date of filing the certificate of conversion,
asprovided under s. 183.01.

(f) A copy of the articles of incorporation, article of
organization certificate of limited partnership ather
governingdocument of the busineestity after conver
sion.

(g) Other provisions relating to the conversion, as
determinedy the business entity

(4) When a conversion isfettive, allof the follow
ing shall occur:

(a) 1. Except with respect to taxation laws of each
jurisdictionthat are applicable upon thenversion of the

(b) The business entity continues to have all liabili
ties of the business entity that was converted.

(c) The business entity continues to be vested with
title to all property owned by the business entity that was
convertedwithout reversionor impairment, provided
that, if the converting business entity has interest in
realestate in Wsconsinon the date of the conversion, the
convertingbusiness entity shall transfer that interest to
the business entity surviving the conversion and shall
executeany real estateansfer return required under s.
77.22. The business entity surviving the conversion shall
promptly record the instrument of conveyance under s.
59.43in the ofice of the register of deeds for each county
in which the real estate is located.

(d) The articles of incorporation, articles ofaniza-
tion, certificate oflimited partnership, or other similar
governing document, whichever is applicable, of the
busines®ntity are as provided in the plan of conversion.

(e) All other provisions of thelan of conversion
apply.

(5) After a plan of conversion is submitted and
approvedthe business entity that is to be converted shall
deliverto the department fdiling a certificate of conver
sionthat includes all of the following:

(@) The plan of conversion.

(b) A statement that the plan of conversion was
approvedin accordance witlthe applicable law of the
jurisdictionthat governs the ganization of the business
entity.

(c) The registered agent arehistered dice, record
agentand record dice, or other similar agent ardfice
of the business entity before and after conversion.

(6) Any civil, criminal, administrative, or investiga
tory proceeding that is pendiry or against a business
entity that is converted may be continued by or against
thebusiness entity aftéhe efective date of conversion.

SecTioN 190. 184.10 (4) of the statutes is amended
toread:

184.10(4) The department of financial institutions
shallcollect a fee of $15 for filing a statement appointing
anagent to receive serviad process, an amended and
restatedstatement,or a resignation, except that the
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departmenbf financial institutions, by rule, may specify
alarger fee for documents filed in paper format
SecTioN 191. 185.48(4) of the statutes is amended
to read:
185.484) Any report not filed as required by sub. (3)
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SecTioNn 200. 551.23 (8) (g) of the statutes is
amendedo read:

551.23(8) (g) An-individualaccredited investpas
definedby rule of the division-if the issuerreasonably
believesimmediately-before the sale-that the-individual

may be filed only upon payment to the department of $26 aee@dﬂedm%@pe&he%@n&emﬁh%&m@wdual

or, if the report is filed irpaper format, upon payment of
suchlarger fee as the department prescribes by rule
SecTioN 192. 185.48(6) of the statutes is amended
toread:
185.48(6) TFheExcept as otherwise provided in this
subsectionthe cooperative may beestored to good

standingby delivering to the department a current annual

reportand by paying the $26 late filing fee plus $15 for

capableof evaluatinghe merits-and risks-of the prospec
tive- investment

SecTion 201.551.23 (10) of the statutes is amended
toread:

551.23(10) Any offer or sale of its securities lan
issuerhaving its principal dice in this state, if the aggre

eachcalendar year or part thereof during which it was not gatenumber of persons holding directly or indirectly all
in good standing, not exceeding a total of $176. The of the issues securities, after the securities to be issued

departmentby rule, may specify a lger fee for the filing
of an annual report in paper format.

SectioN 193. 185.83 (1) (intro.) of the statutés
amendedo read:

185.83(1) (intro.) -FheExcept as provided under sub.
(1m), thedepartment shall chge and collect for:

SecTioN 194. 185.83 (1) (b) of thetatutes is renum
bered185.83 (1) (b) (intro.) and amended to read:

185.83(1) (b) (intro.) Filing an amendment to or
restatemenof the articles or articles of-nemar, consolt
dation or division, $10, plus $1.25 faach $1,000 of
authorizedstock not authorized at the time of the amend
ment, restatement, consolidation, or divisiexcept that
no fee may be collected for-amy of the following:

are sold, does not exceed P&, exclusive of persons
undersub. (8), if no commissioar other remuneration

is paid or given directly or indirectly for soliciting any
personin this state, except to broker—dealers and agents
licensedin this state, and no advertising is published
unlessit has been permitted by the division.

SecTion 202. 551.23 (1) (a) of the statutes is
amendedo read:

551.23(11) (a) Any transaction pursuant to affier
directedby the oferor to not more than-12b persons in
this state, excluding persons exempt unsid. (8) but
including persons exempt under sub. (10), during any
period of 12 consecutive months, whether or not the
offeror or any of the dérees is then present in this state,

1. An amendment showing only a change of addressif the oferor reasonably believes that all the persons in

resultingfrom the action of a governmental agency if

this state are purchasing for investment, and no commis

thereis no corresponding change in physical location and sion or other remuneration is paid or given directly or

if 2 copies of the notice of tlaetion are submitted to the
department;and-an—additional-fee—of-$1.25 foreach
$1,0000f-authorized-stock-not-authorized-at-the-tishe
amendmem;testatemenungepeenseh@anenﬂpdm

SECTION 195. 185.83 (1) (b) 2. of the statutes is
createdo read:

185.83(1) (b) 2. An amendment filew reflect only
achange in the name of a registered agent.

SecTioN 196. 185.83 (1) (bm) ofthe statutes is
createdo read:

185.83(1) (bm) Filing articles of meer, $30.

SectioN 197. 185.83 (1m) of the statutes is created
to read:

185.83(1m) The department, by rule, may specify a
largerfee for filing documents described in sub. (1) in
paperformat.

SecTion 198. 551.02 (1) of the statutes is renum
bered551.02 (1r).

SecTioN 199.551.02 (1g) of the statutes is created to
read:

551.02(1g) “Accredited investor” has the meaning
givenin 17 CFR 230.501a).

indirectly for soliciting any person in this state other than
thoseexempt by sub. (8).

SecTioN 203.551.31 (1) (d) of the statutesdseated
to read:

551.31(1) (d) An agent who is acting exclusively as
an agent representing an issuersefcurities and who
makesoffers and sales of the issigsecurities in trans
actionsthat are exempt unders51.23 (8) (g) or under
arule of the division promulgated under551.23 (18)
thatspecifically exempts transactions involving acered
ited investors and that is based on a model accredited
investor exemption adopted byhe North American
SecuritiesAdministrators Association.

SecTiON 204. 611.72 (2) of the statutes is amended
to read:

611.72(2) APPROVALREQUIRED. No proposed plan of
mergerunder s. 180101, or 180.11.04 -o0r-180.-107 or
otherplan for acquisition ofontrol may be submitted to
the shareholders of any domestic stock insurance eorpo
rationor its parent insurandelding corporation partici
patingin the transaction or executed unless it has been
approvedby the commissioner

SecTioN 205.Appropriation changes.


https://docs.legis.wisconsin.gov/document/cfr/17%20CFR%20230.501
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(1) In the schedule under section 20.005 (3) of the outthe purpose for which the appropriation is made.
statutedor the appropriation to thgepartment of finan SecTion 206.Effective date.
cial institutions under section 20.144 (1) (g) of the-stat (1) This act takes &ct on the first day of the 6th
utes,as afected by the acts @001, the dollar amountis  monthbeginning after publication.
increasedy $821,600 for fiscal ye&002-03 to carry




