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CHAPTER 179
UNIFORM LIMITED PARTNERSHIP ACT

SUBCHAPTERI 179.44 Sharing of distributions.

GENERAL PROVISIONS SUBCHAPTER VI
179.01 Definitions. DISTRIBUTIONS AND WITHDRAWALS
179.02 Name. 179.51 Interim distributions.
179.03 Reservation of name. 179.52 Withdrawal of general partner
179.04 Record ofice and agent. ) 179.53 Withdrawal of limited partner
179.045 Resignation of agent for service of process. 179.54 Distribution on withdrawal.
179.05 Required records. 179.55  Distribution in kind.
179.06  Nature of business. . ) 179.56 Right to distribution.
179.065 Conveyance of real property of the limited partnership. 179.57 Limitations on distribution.
179.07 Business transactions of partner with limited partnership. 179.58 Liability on return of contribution.
179.08 Offer and sale of securities. SUBCHAPTER VI

179.10 Construction and application.

179.105 Transitional provisions. ASSIGNMENT OF ARTNERSHIP INTERESTS

179.61 Nature of partnership interest.
Slégg;&:{gﬁ I 179.62 Assignment of partnership interest.
e - : 179.63 Rights of creditar
ggg gertlflgate otf Iltmltedt‘?arttnershlp. 179.64 Right of assignee to become limited partner
179'13 Cr;r?é]ellrgt?gnsofo C((:;‘trifli (':Caét‘ee‘ 179.65 Power of estate of deceased or incompetent partner
179.14 Execution of certificates. SUBCHAPTER VIl
179.15 Execution of certificate by court order . DISSOLUTION; CONVERSION; MERGER
179.16 Filing with the department of financial institutions. 179.70  Definitions. )
179.17 Liability for false statement in certificate. 179.71  Nonjudicial dissolution.
179.18 Notice conferred by filing. 179.72  Judicial dissolution.
179.185 Restated certificate. 179.73  Winding up.
179.19 Delivery of certificates to limited partners. 179.74  Distribution of assets.
SUBCHAPTER 1lI 179.76 Conversion.
LIMITED PARTNERS 179.77 Merger.
179.21 Admission of limited partners. SUBCHAPTER IX
179.22 \oting. FOREIGN LIMITED FARTNERSHIPS
179.23 Liability to third parties. 179.81 Law governing.
179.24 Same; mistake as to status as limited partner 179.82 Registration.
179.25 Information. 179.83 Issuance of registration.
SUBCHAPTER IV 179.84 Name.
GENERAL RARTNERS 179.85 Amendments. ) )
179.31 Admission of additional general partners. 179.86 Cancellation of registration. o
179.32 Events of withdrawal. 179.87 Transaction of business without registration.
179.33 General partner powers and liabilities. 179.88  Substituted service.
179.34 Contributions by general partner 179.89 Action by attorney general.
179.35 \oting. SUBCHAPTER X
SUBCHAPTER V DERIVATIVE ACTIONS
FINANCE 179.91 Right to bring derivative action.
179.41 Form of contribution. 179.92 Proper plaintif.
179.42 Liability for contribution. 179.93 Pleading.
179.43 Sharing of profits and losses. 179.94 Expenses.
SUBCHAPTERI agreementind named in the certificate of limited partnersisp
ageneral partner
GENERAL PROVISIONS (6) “Limited partner” means a person who has been admitted
to a limited partnership as a limited partner under the partnership
179.01 Definitions. In this chapter: agreement.

(1) “Certificate of limited partnership” means the certificate (7) “Limited partnership” and “domestic limited partnership”

unders.179.11 as amended underis/9.120r restated under s. Meana partnership formed by 2 mrore persons under this chapter
179.185 andhaving one or more general partners andasmeore limited

(2) “Contribution” means any cash, properservices ren partners.
; " o ; 8) “Partner’means a limited or general partrend includes
dered,or a promissory note or other binding obligation to contrity ( g .
ute cash orgroperty g to perform services,gwhi(?h a partner coRt personal representative toustee to the extent authorized by the
tributesto a limitedpartnership in his or her capacity as a parmegovernlngmstrument or court order

“ » . e (9) “Partnershipagreement’means any valid agreement of
tuti(ozrzg) Department’means the department of financial AStihe partners as tthe afairs of a limited partnership and the eon

(3) “Eventof withdrawalof a general partner” means an even(%UCt of its business,
(10) “Partnershipnterest” means a partnersharef the prof
that causes a person to cease to be a geparaer under s. its and losses of a limited partnership and the right to receive dis

179.32 o ) ) tributionsof partnership assets.
(4) “Foreignlimited partnership” means a partnership formed pistory: 1983 a. 1731989 a. 2321995 a. 27

under the laws of any state other than this state and having-as part

nersone or more general partners and ongore limited part 179.02 Name. The name of a limited partnership:

ners. (1) Shall contain without abbreviation the words “limited
(5) “Generalpartner” means a person who has been admitteartnership”.

to a limited partnership as a general partner under the partnershif2) May not contain the name of a limited partner unless:
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(a) Itis also the name of a general partner or the corporate naméb) The name and current street address of the agent.
of a corporate general partner or of a limited liability company (c) If the agent is acting for a domestic limited partnership, the
generalpartner; or addresf the domestic limited partnershsp’ecord dice.

(b) The business of the limited partnership had been carried onq) |f the agent is acting for a foreign limited partnership, the
underthat name before the admission of that limited partner addresof the foreign limited partnershipbfice in its state of er

(4) May not be the same as, or deceptively similar to, the namenization.
of any corporation, limited liability company or limited partner  (e) A statement that the agent resigns.
shiporganized under the lavis this state or licensed or registered 5y g gepartment shall note on one of the duplicates filed
asa foreign corporation, limited liability compauy limited part undersub.(1) the date of filing and shall mail that duplicate to the

nershipin this state. P h .
History: 1983 a. 1731989 a. 2321993 a. 12 limited partnership at the address provided under @)kc) or

(d).
179.03 Reservation of name. (1) The exclusive right tthe (3) A resignation under this section igegfive on theearlier
useof a name may be reserved by any of the following: of the following:
(a) Any person intending to ganize a limited partnershipun  (a) Thirty days after the date on which the statement is filed
derthis chapter and to adopt that name. undersub.(1).

(b) Any domestic limited partnership or any foreign limited (b) The date on which the appointment of a successor agent is
partnershipregistered in this statehich intends to adopt that effective.

name. History: 2001 a. 44
c) Any foreign limited partnershimtending to register in this
sta(te)and Z\doptgt]hat namel? o g g 179.05 Required records. (1) Each limited partnership

(d) Any person intending to ganize a foreign limitegartner sha_llkgep at the recordfafe under s179.04 (1) (apll of the fot
shipand intending to have fegister in this state and adopt thaPW'ng' . .
name. (@) A current list of the full name and last—known business ad
gressof each partneseparately identifying the general partners

(2) Exceptasotherwise provided in this subsection, the rese ; o . X
vationshall be made by filing with the department an applicatidH alphabetical order and tfimited partners in alphabetical order

executedby the applicant to reserve a specified name together(b) A copyof the certificate of limited partnership and all-cer
with a fee of $10, or such tger amount as the department requirddficates of amendment, together with executed copies of any
by rule, if the application is filed in paper format. The reservatigipWwersof attorney pursuant to which any certificate has been exe
may be made by making a telephagplication to reserve a speci cuted.

fied name. The fee for a telephone application to reserve a speci(c) Copies of the limited partnerstspfederal, state arldcal

fied name for 60 days is $20. If the department fthdsthe name incometax returns and reports for the 3 most recent years.

i$ a}vailable for use by a domestic limitpdrtnership or foreign (d) Copies of any &ctive written partnership agreemeatsd
limited partnership, thdepartment shall reserve the name for thef any financial statementsf the limited partnership for the 3
exclusiveuse of the applicant for@eriod of 60 days. Except asmostrecent years.

otherwiseprovided in this subsection, the right to the exclusive (e) Unless contained in arfeftive written partnershipgree
useof a reserved name may be transferred to any other persondahior in a certificate of limited partnership in existence on April
filing with the departmentogether with a fee of $10, a notice obg 1990, a writing containing all of the following information:

thetransfer executely the applicant for whom the name was re o

servedand specifying the name and address of the transferee. Thgl' The amount of cash and a description and statement of the
departmentnay by rule, specify a laer fee for filing a noticef agreedvalue of the other property or services contributed by each
transferin paper formaf partnerand which each partner has agreed to contribute.

History: 1983 a. 1731985 a. 3381993 a. 2141995 a. 272001 a. 44 2. The times at which or events on the happening of vérigh
additionalcontributions agreed to be made by epatiner are to
179.04 Record office and agent. (1) Each limited partner be made.

ship shall continuously maintain in this state the following: 3. Any right of apartner to receive, or of a general partner to
(a) Arecord ofice at which shall be kept the records requirethake,distributions to a partner which include a return of all or any
unders.179.05 partof the partnés contribution.

(b) An agent for service of process on the limited partnership, 4. Any events upon the happening of which the limited-part
which agent must be an individual resident of this state, a domesi@shipis to be dissolved and itsfaifs wound up.

corporationnonstock corporation, limited partnership, registered (2) Recordsunder sub(1) are subject tinspection and copy

limited liability partnershipor limited liability companyor a for  ing at the reasonable request, and at the expense, of any partner
eigncorporation, nonstock corporation, limited partnership, reguring ordinary business hours.

isteredlimited liability partnership, or limited liability company History: 1983 a. 1731985 a. 291989 a. 232

authorizedto do business in this state, whose busindfgseadf

identicalwith the registered Gte. 179.06 Nature of business. A limited partnership may
(2) If a limited partnership fails to maintain an agent for secarry on any business that a partnership without limgacdners

vice of process in this state or if the agent cannot with reasonatvigy carry on.

diligencebe found, substituted service may be maéhe depart  History: 1983 a. 173

mentby delivering duplicate copies of the process, together with

afee of $10. The department shall forward one copy by registede®.065 Conveyance of real property of the limited

mail, addressed to the limited partnership at its recdideof partnership. (1) If title to real property is in the name of the

History: 1983 a. 1731985 a. 291993 a. 12; 1995 a. 272001 a. 44 limited partnership, a general partner may convey title to that
) ] ) propertyin the name of the limited partnership, unlesscenifi-
179.045 Resignation of agent for service of process. cateof limited partnership provides otherwise.

(1) An agent for service of proces®y resign by executing and () gection178.07 (2)to (5) governs the authority ofgeneral
filing with the department a statement, in duplicate, containing ﬁﬂrtner‘[o transfer real property if the property is not in the name

of the following information, as applicat_)le_: ) of the limited partnership or if the conveyaris@aot executed in
(@) The name of the domestic or forelgnited partnership for the name of the limited partnership.
which the agent is acting. History: 1989 a. 231
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179.07 Business transactions of partner with limited shipis amended by filing a certificate of amendment with the de

partnership. Except as provided in the partnership agreemempartmenttogether with a fee of $25. The department, by rule, may

apartner may lend money to atrdnsact other business with thespecifya lager fee for certificates thate filed in paper format.

limited partnership and hake same rights and obligations as &lo fee may be collected for filing a certificate of amendment to

personwho is not a partner reflectonly achange in the name of a registered agent. The certifi
History: 1983 a.173 cateof amendment shall specify all of the following:

179.08 Offer and sale of securities. No limited partner (@) The name of_t.he limited pgrtnershlp.

ship formed under this chaptand no other limited partnership () The date of filing the certificate.

may offer or sell anyof its securities in this state, unless the securi (c) The amendment to the certificate.

tiesare registered under &b1 or the securities or thefef or sale (2) Within 30 days after the happening of any of the following

of the securities are exempted from registration undes&h.  eyents,an amendment to a certificate of limited partnership re
History: 1983 a. 173 flecting the occurrence of the event shall be filed:

179.10 Construction and application. This chapter shall _ (b) A change in the nanw the limited partnership, or a change
beapplied and construed to make uniform the law relating to limif the address of the recordioé or a change in the name or ad
ed partnershipsamong states enacting substantially identic&ressof the registered agent.

laws. (c) The withdrawal of a general partner

History: 1983 a. 173 (d) The continuation ofhe business under k79.71after an

179.105 Transitional provisions. (1) A limited partner eventof Wlt.hdlrawal of a general partr:ler.

shipin existence on April 28, 1990, is not required to amend or (2M) Within 60 days after the admission of a new gengael
restatits certificate of limited partnership to include the informal'€f,an amendment to a certificate of limited partnership reflecting
tion specified in s179.11 (1) (dm) the event shall be filed.

(2) Any provision of a certificate of limitepartnership thatis  (3) A general partner whbecomes aware that any statement
in existence on April 28, 1990, and that conforms witt7§.31, in a certificate of limited partnership was false when made or that
1987 stats., s179.32 (4) (intro.)or (5) (intro.), 1987 stats., s. any arrangements or oth_er facts described have changed shall
179.42(1), 1987 stats., s179.53 1987 stats., s179.55 1987 promptlyamend the certificate.
stats.,s.179.64 (1) (a)1987 statsor s.179.71 (1)or (3), 1987 (4) A certificate of limited partnershimay be amended at any
Stats.r,:s erLforceabIe on andlglbfter /-\]prll 28,b|1990,dt0 the saxne time for any other proper purpose the general partners determine.
tent that the provision wouldbe enforceable under $79.3] 5) No person has anv liability because an amendmentéde a
179.32(4) (intro.) or (5) (intro.), 179.42 (1m)179.53 179.55 .. ) NOPe y liabiity because
179 64(1 17971 (1 3)if included i hi tificate of limited partnership hasot been filed to reflect the oc

64( )t(a) or179.71 (Imjor (3) if included in a partnership ¢, rrenceof any event under suk2) if the amendment is filed
agreemfer;]. ication of iy Within the 30-day period specified in ).

(3) If the application of 479.43179.540r179.74t0 a limited (6) Exceptas otherwise provideid this chapter or in the cer

partnershigexisting on September 1, 1984, would impair eory tificate of amendment, a certificate of amendmentfisative on
tract provision in existence oSeptember 1, 1984, §79.4 o : ’
P P 3 jts filing with the department.

179.540r179.74does not apply to the limited partnership until the> " " % )
expirationof the contract or unless the parties to the contract agref>°": 19832 1731985 a. 201989 a. 2321995 a. 27417, 2001 a. 44

otEerm;e. 179.13 Cancellation of certificate. A certificate of limited
istory: 1989 a. 2321991 a. 32 . . .
partnershipshall becanceled upon the dissolution and the €om
mencemenbf windingup of the limited partnership or at any-oth

SUBCHAPTERII ertime that there are no limited partners. A certificate of cancella
tion shallbe filed together with a fee of $10 with the department,
EORMATION exceptthat the department, by rule, may specify gdairfee for

certificatesthat are filed in paper format. Each certificate shall

179.11 Certificate of limited partnership. (1) To form a specifyall of the f°”°‘”‘”9' . .
limited partnership, a certificate of limited partnership mussbe (1) The name of the limited partnership.
ecutedand filed with the departmenthe certificate shall be filed ~ (2) The date of filing of its certificate of limited partnership.
togethemwith a fee of $70, except that the department, by rule, may (3) The reason for filing the certificate of cancellation.
specifya lager fee for certificates thare filed in paper format. (4) The date of cancellation if it is not the date of filing.
Each certificate shall contain all of the following information: . . .
L ) (5) Any other information the general partners filing tes
(@) The name of the limited partnershlp. tificate determine.
(c) The address of the recordieg and the name and address, History: 1983 a. 1731995 a. 272001 a. 44
including street and numbeof the agent for service of process re
quiredto be maintained under 579.04 179.14 Execution of certificates. (1g) In this section:
(d) The name and business address of each general partner ) “Electronic” has the meaning given inl§9.16 (1g) (b)
(dm) The latest date upon which the limited partnership is to (b) “Electronic signature” means an electronic sound, symbol

dissolve, except as provided inl§9.105 . ~ orprocess, attached to or logically associated with a wrétiry
I Ejm) Any other matters the general partnéesermine to in  executedor adopted by a person with intent to authentittage
cluae. writing.

(2) A limited partnership is formed at the time of the filofg  (¢) “Sign” means to execute or adopt a manual, facsimile, con

the certificate of limited partnership with the department or at agyymed, or electronic signature or any symbol with intent te au
latertime specified in the certificate of limited partnership, if therg,enticatea writing.

hasbeen substantial compliance with this section.

History: 1983 a. 1731985 a. 20133 1989 a. 2321995 a, 272001 a. 44 (1r) Eachcertificate required by this subchapter to be filed

with the department shall be executed in the following manner:

179.12 Amendments to certificate. (1) Except aother (&) An original certificate of limited partnership must be
wise provided inthis subsection, a certificate of limited partnersignedby all general partners.
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(b) A certificate of amendmemust be signed by at least one (1) Any person who executes the certificate, or caasether
generalpartner and by each other general partner designated intthexecute it on hisr her behalf, and knewand any general part
certificateas a new general partner nerwho knew or should have known, the statement to be false in

(c) A certificate of cancellation must be signed by all gener@ny material respect at the time the certificate was executed.
partnersor, if there is no general partnby a majority of the limit (2) Any general partner who knows or should have known that
edpartners. any arrangement or other fact described in the certificate has

(2) Any person may sign a certificate by atorney—in—fact, changedmaking the statement inaccurate in any material respect
but a power of attorney to sign a certificate relating to the admfithin a suficient timebefore the statement was relied upon rea
sionof ageneral partner must specifically describe the admissig@nablyto have enabled that genepairtner to cancel or amend

(3) Theexecution of a certificate by a general partner consﬁ‘e certificate, or to file a petitiofor its cancellation or amend
tutesan afirmation under the penalties of perjuiyat the facts mgnfuﬁdf;8§17f7§5
statedin the certificate are true. Istory: a

History: 1983 a. 1731989 a. 2321995 a. 272001 a. 44 179.18 Notice conferred by filing.  The fact that a certifi

cateof limited partnership isn file with the department is notice
hatthe partnership is a limitguartnership and the persons desig
atedas general partners ageneral partners, but it is not notice
F any other fact.

History: 1983 a. 1731989 a. 2321995 a. 27

179.15 Execution of certificate by court order . If a per
sonrequired by s179.14to execute any certificate fails or refuse
to do so, any other person who is adversdiycaéd by the failure
or refusal, may petition the circuit court to direct the execution 8
thecertificate. If thecourt finds that it is proper for the certificate
to be executed and that any person so designatediteasor re 179 185 Restated certificate. (1) A limited partnership
fusedto execute the certificate, it shall order the departmemt to may integrate into a single instrument the operative provisions of
cordan appropriate certificate. its certificate of limited partnership, as shown by the original cer
History: 1983 a. 1731989 a. 2321995 a. 27 tificate and amendments filed under this subchaptedit may at
. . . e the same time also further amend its certificate of limited partner
tliz)g'SlG (1':;"?3 tmsthségt?oﬂ.epartmem of financial institu - shipby adopting a restated certificate of limited partnership. The
: 9_ N . . . restatectertificate shall be filed together with a fee of $25 it
(a) “Deliver” means deliver by hand, mail, commercial delivgepartmentexcept that the department, by rule, may specify a
ery service, electronic transmission, or any other method of-deli4rgerfee for certificates that are filed in paper format.
ery used in conventional commercial practice. ~ (2) If the restated certificate doest further amend the origi
(b) “Electronic” means relating ttechnology having eleciri nal certificate, as amended under this subchajttsall be exe
cal, digital, magnetic, wireless, optical, electromagnetic, or-siméuted by a general partnerIf the restated certificate further
lar capabilities. amendsthe original certificateas amended under this subchapter
(1r) Two signed copies of the certificate of limitpdrtnership it shall be executed by at least one general partner and by each oth
and of any certificatef amendment or cancellation or of anyer general partner designated in the restated certifaatenew
courtorderunder s179.15shall be delivered to the departmentgeneralpartner
A person who executes a certificate as dioef general partner  (3) A restated certificate of limited partnersisipall be spegif
or fiduciary need not exhibit evidence of his or her authority aselly designated asuch in its heading. It shall state, either in its
prerequisiteto filing. Unless the document does not conform taeadingor in an introductory paragraph, the limiteartnershigs
law, upon receipt of all filing fees the department shall do all of tqﬁesenmme and, if it has been changed, the name under which
following: the original certificate was filed and the date of filing. A restated
(a) Endorse on each duplicate original the word “Filed” and tleertificateshall also state that it was executed and filed under this
day, month and year of the filing. section. If it was executed by a general partner alone because it
(b) File one duplicate original with the department. doesnot further amend the original certificate, as amended under

(c) Return the otheduplicate original to the person who filedtis subchapteit shall state that fact.
it or his or her representative. (4) Onfiling the restated certificate with the departmding,

(2) Uponthe filing of a certificate of amendment or court ororiginal certificate, as amended under this subchapsuper
der of amendment in the department, the certificate of limitetfded- After its filing, the restated certificate is the certificate of
partnershipshall be amended as set fdrtfihe certificate or order IMited partnership of the limitegartnership, but the original-ef
andupon the déctive dateof a certificate of cancellation or courtfective date of formation shall remain unchanged. .
orderof cancellation, the certificatf limited partnership is can _ (5) Any amendment &écted by the restated certificate is-sub
celed. jectto any other provision ahis chapternot inconsistent with

(3) () The department may waive any of the following: this section, which would apply if a certificate of amendment were

1 Submissi f th iginal of a d t filed to efect the amendment.
- Submission or more than one original ot a document. —jiqiqr: 1983 a. 1731989 a. 2321995 a. 272001 a. 44

2. An omission or defect in a document, if the department de
terminesfrom the face of the document that the omission or defelct9.19 Delivery of certificates to limited partners.
is immaterial. Uponthe return by theepartment under $79.160f a certificate

(b) A waiver under pata) occurs when the documentiied. marked“Filed”, the general partners shatomptly deliver or

(5) The departmenshall chage and collect, for processing gmail a copy of the certificate of limited partnership and each certif

documentrequired or permitted to be filed undéis chapter in icateto each limited partner unless the partnership agreement pro
anexpeditious mannethe fee established undet82.01 (4) (d) V|dHe§oth(i;\gv3lse.l 131995 a. 27
in addition to the fee required by other provisions of this chapter """ a &

History: 1983 a. 1731985 a. 29338 1987 a. 271989 a. 2321991a. 32 1993
a.214 1995 a. 27417, 2001 a. 1644.

SUBCHAPTERIII

179.17 Liability for false statement in certificate. If any

certificateof limited partnership or certificate of amendment or LIMITED PARTNERS
cancellationcontains a materially false statememte who sdérs

lossby reliance on the statement may recover damages for the b88.21 Admission of limited partners. (1) A person be
from any of the following: comesa limited partner when tHemited partnership is formed or
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atany latertime specified in the records of the limited partnership (i) Exercising any right or power permitted to limited partners
for becoming a limited partner under this chapter and not specifically enumerated in this subsec

(1m) After the filing of a limited partnershig'original certifi ~ tion.
cateof limited partnership, a person may be admitted as a limited(3) The enumeration in sulf2) does not mean that thesses
partner: sionor exercise of any other powers by a limited partner consti

(a) In the case of a person acquiring a partnership inte,:estt&iesplanicipation by hinor her in the business of the limited part
rectly from thelimited partnership, upon the compliance with th&ership. o _ o
partnershipagreement gif the partnership agreement does not so (4) A limited partnewho knowingly permits his or her name
provide,upon the written consent of all partners. to beused in the name of the limited partnership, except as per

(b) In the case of an assignee of a partnership interest of a paiteéd under s179.02 (2) (g)is liable to creditors who extend
nerwho has the powgas provided under $79.64 to grant the creditto the limited partnership without actual knowledge that the
assignee theight to become a limited partnerpon the exercise limited partner is not a general partner
of that power and complianaeith any conditions limiting the ~ Mistory: 1983 a 173216 1989 a. 2321993 a. 12
grantor exercise of the power

History: 1983 a. 1731989 a. 232 179.24 Same; mistake as to status as limited partner.

(1) Exceptas providedn sub.(2), a person who makes a eon
179.22 Voting. Subject to s179.23 the partnership agree tribution to a business enterprise and erroneously but in good faith

mentmay grant to all or a specified group of the limited partneR€/ievesthat he or she has becomnaited partner in the enter

the right to vote, on a per person or other basis, upon any .maf%gf'e's.' not a genergiartner in the enterprise and is not bound by
History: 1983 a. 173 ItS obligations by reason of making the contribution, receiving

distributionsfrom the enterpriser exercising any rights of a lim

179.23 Liability to third parties. (1) Except as provideih it€d partneyif, on ascertaining the mistake, the person:
sub.(4), a limited partner is not liable for the obligations of a imit (&) Causesn appropriate certificate of limited partnership or
ed partnership unless he sine is also a general partnerioraddi @ certificate of amendment to be executed and filed; or

tion to the exercise of his or her rights and powers as a limited part (b) Withdraws from future equity participation in the enter
ner, he or she participates in the control of the busindlsthe priseby executing and filing with the department, together with
limited partner participates in the control of the businessr she a$15 filing fee, a certificatdeclaring withdrawal under this para
is liable only to persons who transact business with the limitgdaph,except that the department, by rule, may specifygeldee
partnershipreasonably believing, based upon the limited pdstneffor certificates that are filed in paper format.

conduct,that the limited partner is a general partner (2) A person who makes a contribution of the kind described
(2) A limited partner does not participatethe control of the undersub.(1) is liable as a general partrierany 3rd party who
businesssolely by doing one or more of the following: satisfies all of the following conditions:

(a) Being a contractor for or an agent or employee of the-limit (a) Transactsusiness with the enterprise before any of the fol
ed partnership or of a general partriaging an dicer, director or lowing occurs:

shareholdenf a general partner that is a corporation or being a 1. The person withdraws and an appropriate certificate is filed
manageior member of a general partner thaa igmited liability to show withdrawal.

company. 2. An appropriate certificate is filed to show that the person
(b) Consulting with and advising a general partner végpect is not a general partner
to the business of the limited partnership. (b) Actually believed in good faith thite person was a gener

(c) Acting assurety for the limited partnership or guaranteeingl partner at the time of the transaction.
or assuming one anore specific obligations of the limited part History: 1983 a. 1731989 a. 56232, 359, 1995 a. 272001 a. 44
nership. _ o _

(e) Proposing, approving or disapproving, by voting or othet 79:25 Information.  Each limited partner has the right to:.
wise, one or more of the following matters: (1) Inspectand copy any of the partnership records required

1. The dissolutiorand winding up of the limited partnership.l P& maintained by 4.79.05

2. The sale, exchange, lease, mortgage, pledge or other tranéz) Obtainfrom _the general partners from time to time upon
fer of all orsubstantially all of the assets of the limited partnershiff:2sonablelemand:

3. The incurrence dhdebtedness by the limited partnership (a) True and full information regarding the state ofttbsiness
otherthan in the ordinary course of its business. andfinancial condition of the limited partnership.

4. A change in the nature of the business (b) Promptly after becoming available, a copy of the limited

. artnership’'dederal, state and local income tax returns for each
5. The removal of a general partner or the admission of gg.

additionalgeneral partner. ) . (c) Other information regarding thefaifs of the limited past
6. The removal of a limited partner or the admission of &{krshipas is just and reasonable.

additionallimited partner History: 1983 a. 173
7. A transaction involving an actual or potential conflict ef in

terestbetween a generphrtner and the limited partnership or the

limited partners. SUBCHAPTERIV
8. An amendment to the partnershigreement or certificate
of limited partnership. GENERAL RARTNERS

9. Matters related to the business of the limited partnership L "
otherthan those described in this subsection, that the partnershii9-31 Admission of additional general partners. After

agreemenstates in writing may be subject to the approval or dig€filing of a limited partnershig’ original certificate of limited
approvalof limited partners. partnershipadditional general partners may be admitted as pro

(f) Taking anyaction required or permitted by law to bring myidedin writing in the partnership agreementibthe partnership

pursuea derivative action in the right of the limited partnership"’.‘gre?m‘:"ndo‘lES not prOV|deh1 Vr‘]’”t'ng for the adm|SS|o|r|1 of %dd'
(@) Requesting or attending a meeting of partners. tional general partners, with the written consent of all of the part

X e : ners,except as provided in $79.105 (2)
(h) Winding up the limited partnership underl39.73 History: 1983 a. 1731989 a. 232
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179.32 Events of withdrawal. Except as approved by theities of a partner in a partnership without limited partnertho
written consent of all partners, a person ceases to be a general partnershipand to the other partners.

nerof a limited partnership upon the happening of any ofdhe  History: 1983 a. 173

lowing events:

. - 79.34 Contributions by general partner . A general past
shi(plL)mIig(re gi?grglg partner withdraws from the fimited partnerrl]erof a limited partnership may make contributions tolithéed

._partnershipand share in the profits and losses of, and in distribu
(2) The general partner ceases to be a member of the “m'F%sfrom, the limited partnership as a general partdegeneral
partnership under 479.62 partneralso may make contributions to and share in profits, losses
(3) Thegeneral partner is removed as a general partner in anddistributions as a limitedartner A person who is both a gen
cordancewith the partnership agreement. eral partner and a limitegartner has the rights and powers, and
(4) Unlessotherwise provided in writing in thpartnership is subject to the restrictions and liabilities, of a general partner and,
agreementor in a certificate of limited partnership under exceptas provided ithe partnership agreement, also has the pow

179.105(2), the general partner: ers,and is subject to the restrictions, dinaited partner to the ex
(2) Makes an assignment for the benefit of creditors; tent of his or her participation in the limited partnership as a limit
' ed partner

(b) Files a voluntary petition in bankruptcy;
(c) Is adjudicated as bankrupt or insolvent; ) _
(d) Files a petition oanswer seeking for himself or herself anyt79-35 Voting. The partnership agreement may grant to all or
reorganizationarrangement, composition, readjustment, liquid&€rtainidentified general partners the right to vote, on gppeson
tion, dissolution or similar relief: or any other basis, separately or wathor any class of the limited
(e) Files an answenr other pleading admitting or failing to pagéqggsggsgr;ylr%atter
contestthe material allegations of a petition filed against him or ’ '
herin any proceeding under péd); or

History: 1983 a. 173

() Seeks, consents to, or acquiesces in the appointment of a SUBCHAPTERV
trustee receiveror liquidator of the general partner or of all or any
substantiapart of his or her properties. FINANCE

(5) Unlessotherwise provided in writing in thpartnership
agreementor in a certificate of limited partnership under 179.41 Form of contribution.  The contribution of a partner
179.105(2), if: may be in cashproperty or services rendered, or a promissory
(a) Within 120 days after the commencement of any precediPteor other obligation to contribute cash or property or te per
ing against thegeneral partner seeking rganization, arrange form services.
ment,composition, readjustment, liquidation, dissolution or simj History: 1983a. 173

lar relief, thg proceeding has not beep dismissgd; . 179.42 Liability for contribution. (1) A promise by a limit
(b) Within 90 days after the appointment without hisher g partnerto contribute to the limited partnership is not enferce
consenbr acquiescence of a trusteeceivey or liquidator of the apleunless specified in writing and signedthy limited partner

generalpartner oof all or any substantial part of his or her prepefoy specifiedin a provision of the certificate of limited partnership
ties,the appointment is not vacated or stayed; or in existence on April 28, 1990.

(c) Within 90 days after the expiration of any stay under par (1m) Exceptas provided in the partnership agreement or in a
(b) the appointment is not vacated. certificateof limited partnership under $79.105 (2) a partneis
(6) In the case of a general partner who is a natural persobligatedto the limited partnership to perform any enforceable
(a) His or her death; or promiseto contribute cash or property or to perform servieeen
(b) The entry of a court order adjudicating him or her incempld Ee or she is l:cnable to p%rform becaulfe ?\f death, dlg,ablllty_k?r any
tentto manage his or her person or estate. otherreason. If a partner does not make the required contribution
o _of property or services, he or she is obligated at the option of the
_(7) In the case of a general partner which is a trust, the termifijted partnership to contribute cash equathat portion of the
tion of the trust. value,as stated in the partnership records required to be kept under
(8) In the case of a general partner that is a seppeateer  s.179.05 of the stated contribution that has not been made.
ship, the dissolution andommencement of winding up of the sep (2) Unlessotherwise provided in the partnership agreement,
aratepartnership. the obligation of a partner to make a contribution or return money
(9) In the case c& general partner that is a corporation of limor other property paid or distributed in violation of this chapter
ited liability company the filing of a certificate of dissolution, or maybe compromised only by consent of all the partners. Notwith
its equivalent, for the corporation or limited liability company ostandingthe compromise, a creditor of a limited partnership may

the revocation of its charter enforcethe original obligation ithe creditor extends credit or
(10) In thecase of an estate, the distribution by the fiduciagtherwiseacts in reliance on the obligation after the partner signs
of the estate’ entire interest in the partnership. awriting which reflects the obligatioand before a certificate of
History: 1983 a. 1731989 a. 2321993 a. 12. amendmenbr cancellation reflecting the compromise is filed.

History: 1983 a. 1731989 a. 232
179.33 General partner powers and liabilities. (1) Ex- . i i
ceptas provided in this chapter or in the partnership agreemehf2-43 Sharing of profits and losses. ~ The profits and
ageneral partnesf a limited partnership has the rights and powe ssesf a limitedpartnership shall be allocated among the-part

andis subject to the restrictions of a partner in a partnership withers:and among classes of partnersthe manner provided in
out limited partners. writing in the partnership agreementthe partnership agreement

doesnot soprovide in writing, profits and losses shall be allocated
an the basis of the value, as stated in the partnership records re
Biredto be kept under 479.05 of the contributions made by

(2) (a) Except as provided in this chapt@mgeneral partnef
alimited partnership has the liabilities of a partner in a partners

without limited partners to persons other than the partnership hpartner to the extent they have been received by the partner
the other partners. shipand have nobeen returned. This section does not apply to

(b) Except as provided in this chapter or in the partnershugimited partnership described in1/9.105 (3)
agreementa general partner of a limited partnership has the-liabil History: 1983 a. 1731989 a. 232
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179.44 Sharing of distributions.  Distributionsof cash or shipunder s179.105 (2)a partnehas no right to demand and re
otherassets of a limited partnership shalldliecated among the ceiveany distribution from a limited partnership in any form other
partnersand amonglasses of partners, in the manner providetiancash. Except as provided in writing in the partnership agree
in writing in the partnership agreement. If the partnership agreeent,a partner may not be compelled to accept a distribution of
mentdoes not so provide in writing, distributions shall be madmyasset in kind from a limited partnership to the extent that the
on the basis of the value, as stated in the partnership recordpegcentag®f the asset distributed to him or her exceeds a percent
quiredto be kept under 4.79.05 of the contributions made by ageof that asset which is equal to the percentagehich he or
eachpartner to the extent they have been received by the partséreshares in distributions from the limited partnership.
shipand have not been returned. History: 1983 a. 1731989 a. 232
History: 1983 a. 1731989 a. 232
179.56 Right to distribution. At the time a partner is entitled
to receive a distribution, he or she hasdtaus of and is entitled

SUBCHAPTERVI to all remedies availabl® a creditor of the limited partnership
with respect to the distribution.
DISTRIBUTIONS AND WITHDRAWALS History: 1983 a. 173

179.57 Limitations on distribution. A partnemay not re
ceivea distribution from a limited partnershipttee extent that,
ﬂfter giving efect to the distribution, all liabilities of the limited
partnershipother than liabilities to partners on account of their

nershipand before its dissolut.ion and winding up therepf: artnershipinterests, exceed the fair value of the partnership as
(1) Tothe extent andt the times or upon the happening of thEets. '

eventsspecified in the partnership agreement; and History: 1983 a. 173
(2) If any distribution constitutes a return of any part of his or
her contribution under €179.58 (2) to the extent and at the timesl79.58 Liability on return of contribution. (1) If a part
or upon the happening diie events specified in provisions of aner has received the return of any part of his or her contribution
certificateof limited partnership that are in existence on April 28yithout violation of the partnership agreement or this chapter
1990. or she idiable to the limited partnership for one year after the re
History: 1983 a. 1731989 a. 232 turn for the amount of the returned contribution, but only to the ex
) tentnecessary to disctge the limited partnershipliabilities to
179.52 Withdrawal of general partner . A generabartner creditorswho extended credit to the limited partnership during the
may withdraw from a limited partnership at any time by givingperiodthe contribution was held by the limited partnership.
written notice to the other partners, butfie withdrawal violates ~ 5y | 4 partner has received the return of any part of his or her
the partnership agreement, the limited partnership reagver o nyibtion in violation of the partnership agreement or this
from the withdrawing general partner damagesbi@ach of the panterhe or she is liable to the limited partnership for a period

partnershimgreement and fsetthe damages against the amourﬁf 6 years after the return for the amowrftthe contribution
otherwisedistributable to him or her wrongfully returned.

History: 1983 a. 173 . . I
(3) A partner receives a retuofi his or her contribution to the
179.53 Withdrawal of limited partner . (1) A limited part €xtentthat a distribution to him or her reduces his or her share of
nermay withdraw from dimited partnership only at the time orthefair value of the net assets of the limited partnership below the
uponthe occurrence of an event specified in writing in the partnaf@lue,as set forth in the partnership records required to be kept un
shipagreement, except as providecub.(2) and $179.105 (2) ders.179.05 of his orher contribution which has not been distrib

: . P tedto him or her
(2) If all of the following conditions are met,limited partner Y€At0 T
may withdraw upon not less than 6 months’ prior written notice "'Stry: 1983 a. 1731989 a. 232
to eachgeneralpartner at his or her address on the books of the
limited partnership at its recordfafe in this state: SUBCHAPTERVII

() The limited partnershipvas formed prior to July 1, 1996.

(b) On July 1, 1996, the partnership agreement of the limited ~ ASSIGNMENT OF RRTNERSHIP INTERESTS
partnershigdid not specify in writing the time dhe events upon
the happening of which a limited partner could withdraw or adefy 79 61  Nature of partnership interest. A partnership in
nite time for the dissolution and the winding up of the limited-pafsrestis personal property
nership. History: 1983 a. 173
(c) The limited partnership has not amended its partnership

agreemensince July 1, 1996, to specify\riting, the time orthe 179.62 Assignment of partnership interest.  Exceptas
eventsupon the happening of which a limited partner may-wittprovidedin thepartnership agreement, a partnership interest is as
draw or a definite time for the dissolution and winding up of trgignable in whole or ipart. An assignment of a partnership inter
limited partnership. estdoesnot dissolve a limited partnership or entitle the assignee

History: 1983 a. 1731995 a. 400 to become or to exercise any rights of a parter assignment

o ) ) _ entitlesthe assignee to receive, to theent assigned, only the dis

179.54 Distribution on withdrawal. ~Except as provided in tribution to which the assignor would be entitled. Except as pro
this subchapteron withdrawal any withdrawing partner is entitledsided in the partnership agreement, a partner ceadmsagartner
to receive any distribution to which he or shengitled under the uponassignment of all his or her partnership interest.
partnershipagreement and, if not otherwise provided in the agreeHistory: 1983 a. 173
ment,he or she is entitled to receive, withireasonable time after
withdrawal,the fair value of his or her interest in the limited partL79.63 Rights of creditor . On application to the circuiburt
nership as of the date of withdrawal based upon his or her righbjoany judgment creditor of a partpéne court may chge the
sharein distributions from the limited partnership. partnershignterest of the partner with payment of the unsatisfied

History: 1983 a. 1731985 a. 291989 a. 232 amountof the judgment with interest.oThe extent chged, the

o o ) ) N judgmentcreditor has only the rights of an assignee of the partner
179.55 Distribution in kind. Except agprovided in writing shipinterest.

in the partnership agreement or in a certificate of limited partnerHistory: 1983 a. 173

179.51 Interim distributions.  Except agprovided in this
subchaptera partner is entitled to receive distributidmesn a lim
ited partnership before his or her withdrawal from the limited pa
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179.64 Right of assignee to become limited partner . (4) Onthe entry of an order of judiciaissolution under s.
(1) An assignee ad partnership interest, including an assignee @f79.72

ageneral partnemay become a limited partner if and to the extentHistory: 1983 a. 1731989 a. 232

that:

(&) The assignor gives the assignee that right in accordarﬂ%f
with authority descrlbed. in the partnership agreement, excepﬁ is not practicable to carry on the business under the partnership
providedin s.179.105 (2)or agreement

(b) All other partners consent. History: 1983 a. 173

(2) An assignee who has becombngited partner has, to the . . . .
extentassigned, theghts and powers, and is subject to the restrid 79.73 Winding up. Except as provided in theartnership
tions and liabilities, of a limited partner under the partnershiggreementthe general partners who hawmet wrongfully dis
agreemenand this chapterAn assignee who becomes a limite@golveda limited partnership pif none, the limited partners, may
partneralso is liable for the obligations of the assignor to make a#ind up the limited partnershigaffairs; but the circuit court,
returncontributions as provided in subchsandVl. The assign Uponcause shown, may wing the limited partnershipafairs
eeis not obligated for liabilities unknown to the assignee at tionapplication of any partnehis or her legal representatie,
time he or she became a limited partner assignee.

(3) If an assignee of a partnership interest becomes a limiteffst°"y: 1983a.173

partner,the assignor is not released from his orliadility tothe 179,74 Distribution of assets. Except as provided in s.

.72 Judicial dissolution. On application by or for a part
the circuit court may order dissolution of a limited partnership,

limited partnership under s$79.17and179.42 179.105(3), on the winding up of a limited partnership, the assets
History: 1983 a. 1731989 a. 232 shallbe distributed in the following order:

partner. If a partnemwho is an individual dies or is adjudged in factionof liabilities of the limited partnership other than liabilities

Competento manage his or her person or propahg partnés for distributions to par_tners_ underls9.51or 17954
personakepresentative, guardian, conservaboother legal rep (2) Except as provided in the partnership agreement, te part
resentative may exercise all of the parmeights for thepurpose nersand former partners in satisfaction of liabilities for distribu
of settlinghis or her estate or administering his or her propierty tions under s179.51or 179.54
cluding any power the partner had to give an assignee the right to(3) Except as provideth the partnership agreement, to part
becomea limited partner If a partner is a corporation, limited li ners in the following order:
ability companytrust, or other entitand is dissolved or termi  (a) For the return of their contributions in the proportions in
nated.the powers of that partner may be exercised by its legal rfhich the partners share in distributions.
res_enta_tlv;.érg succegggr 12 2001 4. 102 (b) For their partnership interests in the proportions in which

History: 1983 a. 1731993 a.12 2001 a. 1 the partners share in distributions.

History: 1983 a. 1731989 a. 232

SUBCHAPTERVIII 179.76 Conversion. (1) A domestic limited partnership
. ) may convert to another form of business entity if it satisfies the re
DISSOLUTION; CONVERSION; MERGER quirementsunder this section and if thenversion is permitted
o ] underthe applicable lawef the jurisdiction that governs thegar
179.70 Definitions. In this subchapter: nization of the business entity into whidthe domestic limited
(1) “Businessentity” means alomestic business entity and gpartnershigs converting.
foreignbusiness entity (2) (a) A business entity other than a domestic limited partner

(2) “Domestic business entity” means a corporation, as dship may convert to a domestic limited partnership if it satisfies
finedin s.180.0103 (5)a limited liability companyas defined in the requirements under this section and ifdbeversion is per
s.183.0102 (10)a limited partnership, or a corporation, as demitted under the applicable law of the jurisdiction that governs the
finedin s.181.0103 (5) businessentity.

(3) “Foreignbusiness entity” means a foreign limited liability (b) A business entity converting into a domestic limited-part
companyas defined in 5183.0102 (8)a foreign limited partner nershipshall comply with the procedures that governsilemis
ship,aforeign corporation, as defined in180.0103 (9)or afor  sionand approval of a plan ebnversion of the jurisdiction that
eign corporation, as defined in 581.0103 (13) governs the business entity

History: 2001 a. 44 (3) A plan of conversion shall set forth all of the following:

179.71 Nonjudicial dissolution. A limited partnership is . (%) The name, form of business entépd the identity of the

dissolvedand its d&irs shall be wound up on the happening of thiélrisdiction governing the business entity that is to be converted.
first of the following: (b) The name, form of business entiynd the identity of the

(1) At the time specified in the certificaté limited partner jurisdiction that will govern the business entity aftenversion.

ship. (c) The terms and conditions of the conversion.
(Im) Uponthe happeningf events specified in writing in the  (d) The manner and basis of converting the shares or other
partnershipagreement, except as provided in29.105 (2) ownershipinterests of the business entity that is to be converted

(2) On the written consent of all partners into the shares or other ownership interests of the new form of
: businessentity.

(3) An event of withdrawal of a general partner unless at the (e) The efective date and time of the conversion, if toaver

3{2%;2‘9(;?56&;22%?5“&; tggrre%ﬂgglr%irt&eer gsgirt]gi;lv Q]Etfﬁepsrign isto bg dective other than at the time of filing the.certificate
limited partnership to be carried on by the remaining geparal of conversion, as provided under1¥9.11 (2) or otherwise.

nerand that partner does so, but ingted partnership is not dis __ (f) A copy of the articles of incorporation, articles afamiza-
solvedand is not required to be wound bypreason of any event tion, certificate of limited partnership, or other similar governing
of withdrawalif, within 90 days after the withdrawal, all partnerglocumenif the business entity after conversion. .
agreein writing to continue the business of the limited partnership (g) Other provisions relating to the conversiondetermined
andto the appointment of one or more additional general partnBysthe business entity

if necessary or desired. (4) Whena conversion is #dctive, all of the following apply:
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(a) 1. Except with respect to taxation laws of each jurisdicti@any other business entity or into cash or other property in whole
thatare applicable upatie conversion of the business entitye  or in part.

businesentity that is converted is ionger subject to the applica  (3) The plan of meger may set forth any of the following:

ble law of the jurisdiction that governed tbeganization of the ) Amendments to the certificate of limited partnership or oth
prior form of business entity and ssibject to the applicable law g gimjjar governing document of the surviving business entity
of the jurisdiction that governs the new form of business entity (b) Other provisions relating to the rger

2. If the conversion is frorar to a business entity under the . . .
laws applicable to which one or more of the owners thereof is {i (4) After a meger is authorized, and at any time beforedhe

P : - lesof meger are filed with the departmetite planned mger
able for the debts and obligations of such business esiityh Ic . . h
owneror owners shattontinue to be or become so liable for deb[{%ay bet_aband?hned, st“bﬁﬁt tohanyr::ﬂgtracmgats, without fuf
andobligations of such business entltyt only for such debts and eraction on the part ot theé shareholders or Ers, In ac

obligationsaccrued during the period or periods in which suciPrdancewith the procedure set forth in the plameger or if
laws are applicable to such owner owners. This subdivision honeis set forth, in the manneetermined by the governing body

doesnot afect liability under any taxation laws. of any businessl, entifty thatis a party to thegee; _ _
(b) The business entity continues to hatidiabilities of the , (2) After a plan of meger is approved by each business entity
businessntity that was converted thatis a party to the mger in the manner required by the laws ap

jcableto each business entitiie surviving business entity shalll

(c) The business entity continues to be vested with title to 5 liverto the department the fee specified under @) and a
propertyowned by the business entity that was convesMétbut  ticjes of mepger that include all of the following:

reversion or impairment, provided that, if the converting business

entity has an interest ireal estate in \§consin on the date of the (@) The plan of meer. )
conversiontheconverting business entity shall transfer thatinter (0) A statement that the plan was approved by each business
estto the business entity surviving the conversion and shall ety thatis a party to the meer in the manner required by the
cuteany real estate transfer return required undé7 22 The 'awsapplicable to each business entity

businesentity surviving the conversion shall promptly rectirel (c) The efective date and timef the meger;, if the meger is
instrumentof conveyance under$9.43in the ofice of the regis  to take efect at a time other than the clasfebusiness on the date

ter of deeds for each county in which the real estate is locatedf filing the articles of meger under s179.11 (2).

(d) The articles of incorporation, articles ofjanization cer (d) Other provisions relating to the rger, as determined by
tificate of limited partnership, or other similar governing docuthe surviving business entity
ment,whichever is applicable, of tHausiness entity are as pro  (5m) Thefeefor filing articles of meger is $150, except that

videdin the plan of conversion. the department, byule, may specify a lger fee for filing articles
(e) All other provisions of the plan of conversion apply  in paper format.
(5) Exceptas provided under su¥), after a plan o€onver (6) A memer has the following &dcts:

sionis submitted and approvetie business entity that is to be (a) Every other business entity that is a party to thegever
convertedshall deliver tahe department for filing a certificate of mergesinto the surviving businesmntity, and the separate exis
conversiorthat includes all ofhe following together with a fee of tenceof every business entjtgxcept the surviving business enti
$150: ty, ceases.
(a) The plan of conversion. (b) 1. If, under the laws applicable to a business entity that is
(b) A statement that the plan of conversion was approvedamarty to the meyer, one or more of the ownetisereof is liable
accordancavith the applicable law of the jurisdiction that govern#or the debts and obligations of such business estitsh owner
the organization of the business entity or owners shall continue to be liable for the debts and obligations
(c) The registered agent and registerdid@frecord agent and ©f the business entitput only for such debts and obligations ac
record ofice, or other similar agent amffiice of the business enti cruedduring the period or periods in which such laws are applica
ty before and after conversion. ble to such owner or owners. o . .
(6) Any civil, criminal, administrative, or investigatopro- 2. If, under the laws applicable to therviving business enti
ceedingthat is pending by or againsbasiness entity that is con Y 0n€ or more of the owners thereof is liable fordékts and ob

vertedmay be continued by or against the business entity after §g&tionsof such business entithe owner or owners of a business
effectivedate of conversion. entity that is party to the mger, other than the surviving business

(7) Thedepartment, by rule, may specify agiarfee for filin entity, who become subject to such laws shall be liable for the
a certificate o?convers,ioz undér SL)(IB)pin papégr format. 9 debtsand obligations of the surviving business erntitthe extent

History: 2001 a. 44 providedin such laws, but only for such debts and obligations ac
Next Economy Legislation: Allowing Complex Business Rgnizations, Cruedafter the meger The owner or owners die surviving busi
Boucher,Sosnowski, & Nichols. V. Law Aug. 2002. nessentity prior to the meager shall continue to be liable for the
debtsand obligations of the surviving business erttitthe extent
179.77 Merger. (1) One or more domestic limited parther providedin subd.1.
shipsmay mege with or into on@r more other business entities  (c) The title to all property owned by each business entity that
if the meger is permitted under the applicable laws of the jursdigs a party to the meger is vested in the surviving business entity
tion that governs ea(_:h other _busmess entity that is a party to Without reversion or impairment, provided that, if a gieg busi
mergerand each business entity approves the plan @fenethe  nessentity has an interest in real estate iisansinon the date
mannerrequired by the laws applicable to the business entity of the meger, the meging business entity shatansfer that inter
(2) The plan of mager shall set forth all of the following:  estto the business entity surviving the ger and shall execute

(a) The name, form of business entind identity of the juris any real_estate _tr_ansfer return required und@7<2 The t_)usi
diction governing each business entity that is a party to thgenernessentity surviving the meger shall promptly record the instru
andthe name, form of business entiyd identity of the jurisdic mentof conveyance undet59.43in the ofice of the register of
tion of the surviving business entity witt; into, which each other deedsfor each county in which the real estate is located.
businessentity proposes to mge. (d) The surviving business entity has all liabilities of each-busi

(b) The manner and basis of converting the interests in ed@gsentity that is party to the mger.
businessntity that is garty to the meyer into shares, interests, (e) A civil, criminal, administrative, or investigatory proceed
obligations,or other securities of the surviving business entity @ang pending by or againsiny business entity that is a party to the
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mergermay be continued as if tmeeger did not occyor the swr  nersand their capital contributions, and an undertaking by the for

viving business entity may be substituted in the proceeding for #hign limited partnership to keeghose records until the foreign

busines®ntity whose existence ceased. limited partnershigs registration in this state is canceled or with
(f) The articles of incorporation, articles ofjanizationcer drawn.

tificate of limited partnership, or other similar governing docu History: 1983 a. 1731989 a. 2321993 a. 12, 1995 a. 272001 a. 44

ment, whichever is applicable, of theurviving business entity : :

; y . . 179.83 Issuance of registration. (1) If the department
shallbe amended to the ex_tent provided in the plan ogemgr finds that an application for registration conforms to law and all
par(t?toT&%?rﬁgg;g? t?]ra?tgr%r tl(r)ltgéecs(t)s;] \cl’;s&e‘ghinbtgss'?]e?'s ergtgéth%h%isitefees have been paid, the department shall:
obligations,or other securities of the surviving business entity o (a) Endorse orthe application the word “Filed”, and the

. : ) onth,day and year of the filing thereof.

any other businesentity or into cash or other property are con ) : S N
verted,and the former holders of the shares or interests are entitlied?) File a duplicate original of the application. o
only to the rightsprovided in the articles of mger or to their (c) Issue a certificate of registration to transact business in this
rights under the laws applicable to eduisiness entity that is a State.
partyto the meger. (2) The certificate of registration, together with a duplicate

(h) If the surviving business entity is a foreign business enti§figinal of the application, shall be returned to the person who
the department is the agent of the surviving foreign business enfit§d the application or his or her representative.
for service of process in a proceeding to enforce any obligation dfistory: 1983 a. 1731995 a. 27

any business entity that is a party to thegeeor the rights of the 179.84 Name. A foreign limited partnership may registeith

dissentingmembers or other owners of edmlisiness entity that the department under angme that includes without abbreviation

Is a party to the meer. . . . thewords “limited partnership” and thabuld be registered by a
() When a meger takes déct, any surviving foreign businessgomesticimited partnership.

entity of the meger shall promptly pay to the dissenting share pistory: 1983 a. 1731995 a. 27

holdersof each domestic corporation or dissenting owneeaof

other domestic business entity that is a party to thegarethe 179.85 Amendments. If anystatement in the application for

amount,if any, to which they are entitled under 480.1301to  registrationof a foreign limited partnership was false when made

180.1331or under any law applicable to the other domestic-busir any arrangements or other facts described have changed, mak

nessentity. ing the application inaccurate in any respect, the foreign limited
History: 2001 a. 44105 partnershipshall promptly file with the department, together with

afiling fee of $15, a certificatesigned and sworn to by a general

partner,correcting the statement.
SUBCHAPTERIX History: 1983 a. 1731995 a. 27

FOREIGN LIMITED FARTNERSHIPS 179.86 Cancellation of registration. (1) A foreign limited
partnershipmay cancel its registration by filing with the depart
179.81 Law governing. The laws of the statender which a ment,together with a filing fee of $15, a certificate of cancellation
foreign limited partnerships omganized govern its ganization signedand sworn to by general partneexcept that the depart
andinternal afairs and the liability of its limited partners. ment,by rule, may specify a lger fee for certificatethat are filed
History: 1983 a. 173 in paper format.
. . . . . . (2) A cancellation does not terminate the authority of the de
179.82 Registration.  Before transacting business in th'spartmentto accept service of process on fbeeign limited part

state a foreign limited partnershighall register with the depart o ghipwith respect to claims arising out of the transaction of
ment. A foreign limited partnership shall submit in duplicate, to,,cinessn this state.

getherwith a filing fee of $75, aapplication for registration as a  pisiory: 1983 a. 1731995 a. 272001 a. 44

foreignlimited partnership, signed and sworn to by a general part

ner,except that the department, by rule, may specifygetdee 179.87 Transaction of business without registration.

for applications that are filed in paper format. Each applicati¢h) A foreign limited partnership transacting business in this state

shall set forth all of the following: may not initiate any action, suit or proceeding in any court of this
(1) Thename of the foreign limited partnership and, ifefif ~Stateunless it is registered in this state.

ent,the name under which it proposes to register and transact busi(2) The failure ofa foreign limited partnership to register or

nessin this state. maintain registration in this state does not impair the validity of
(2) The state and date of its formation. any contract ofact of the foreign limited partnership or prevent the

(4) Thename and address of an agent for service of proces§?ﬁ?ig” limited partnership from defending or bringingunter

the foreign limited partnership, who must be an individual-resfiaims or cross claims in any action, suit or proceedingrig
dentof this state, a domestic corporation, nonstock corporatigipurtof this state. S . _
limited partnership, registered limiteléhbility partnership, or  (3) A limited partner of a foreign limited partnership is net li
limited liability company or a foreigrcorporation, nonstock cor ableas a general partner of the forelgnited partnership solely
poration,limited partnership, registerdithited liability partner by reason of having transacted business in this state without regis
ship, or limited liability company authorized to do business in thigation.
state whose businessfafe is identical with the registereafice. (4) A foreign limited partnership, by transacting business in
(5) A statement that the department is appointed the agenti$ state without registration, appoints the departrasrits agent
the foreign limited partnership for service of process under ¥r service of process underl¥.9.88with respect to claims afis
179.88if the agent authority has bearvoked or the agent can ing out of the transaction of business in this state.
not be found or served with the exercise of reasondibtgence. ~ History: 1983 a. 1731995 a. 27

(6) The address of thefafe required to be maintained in the179 g8 Substituted service. Service of process on the-de
stateof its oganization by the laws of that stateibnot required, yartmentunder this subchapter shall be made by serving of-dupli
of the principal dice of the foreign limited partnership. catecopies of the process on the department, together wifehe

(7) The name and business address of each general partngstablished under $82.01 (4) (c) The department shall mail-no

(8) Theaddress of the fife atwhich the foreign limited part tice of theservice and a copy of the process within 10 days ad
nershipkeeps a list of the names and addresses of the limited pdressedo the foreign limited partnership igs office in the state
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of its oilganization or its principal 6€e, as appearing on the-re to succeed.
cords of the departmenfrom information supplied under s. History: 1983 a. 173538
179.82(6). The time within which the foreign limited partnershiph _— I . L
. 79.92 Proper plaintiff. In a derivative action, the plairitif
may answer or move to dismiss unde882.06 (2)does nostart ; = . )
A iy stbe apartner at the time of bringing the action and must satisfy
to run until 10 days after the date of the mailing. The departm%&of the following conditions:

shall keep a record of service of process under this section sh 1) Haveb : tthe ti fthe " hich |
ing the day and hour of service and the date of mailing. (1) Havebeen a partner at the time of the transaction which is
the subject of the complaint.

History: 1983 a. 1731985 a. 291995 a. 272001 a. 1644. - . .
(2) Derivenhis or her status as a partner by operation of law or

179.89 Action by attorney general. The attorney general Pursuanto the terms of the partnership agreenfesrh a person
may bring an action to restrain a foreign limited partnership froMh0 was a partner at the time of the transaction.
transactingousiness in this state in violation of this subchapter History: 1983 a. 1731989 a. 232

History: 1983 a. 173 179.93 Pleading. In a derivative action, the complaint shall
setforth with particularity the ébrt of the plaintif to secure initia
tion of the action by a general partner or the reasons for not making
the effort.

History: 1983 a. 173

SUBCHAPTERX

DERIVATIVE ACTIONS L . . .
179.94 Expenses. If a derivative action is successful, in

. . L . . wholeor in part, or if anything is received by the plairdif a re
179.91 Right to bring derivative action.  Subject to s. gyt of a judgment, compromise or settlementaaf action or
179.92 alimited partner may bring an action on behalf of a limiteglaim, the court may award the plaifitttasonable expenses; in
partnershipto recover a judgment in its favor if general partnerguding reasonable attorney fees, astthll direct the plaintifto

with authority to do so have refused to bring the action or if-an @émitto the limited partnership the remainder of the proceeds.
fort to cause those general partners to bring the action is not likelistory: 1983 a. 173
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