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178.01 Citation; definition of terms; knowledge and to such person or to a proper person at his or her place of business
notice. (1) This chapter may be cited as the “Uniform Partnepr residence.

shipAct”. History: 1971 c. 661983 a. 1891993 a. 12, 482 1995 a. 97225

2) In this chapter: . .
(2) In this chapter 178.02 Rules of construction. (1) The rule that statutes in

(@) “Bankrupt” includes bankrupt under the federal banlijerogationof the common law are to be strictly construed shall
ruptcy act or insolvent under any state insolvent act. haveno application to this chapter

(b) “Business” inclydes every trade, qccupation or profession. (2) The law of estoppel shall apply under this chapter
(c) “Conveyance” includes every assignment, lease, mortgage(g) The law of agency shall apply under this chapter

or enCL:mbra’r,].ce. . L (4) This chapter shall be so interpreted and construed as to
(d) “Court” includes every court and judge having jurisdictiogffectits generapurpose to make uniform the law of those states

in the case. _ ~ whichenactit.
_ (de) “Department” meanthe department of financial institu  (5) This chapter shall not be construed so as to impair the
tions. obligationsof any contract existing July 9, 1915, nor tfeef any

(dm) “Foreign registered limited liability partnership” meanactionor proceedings begun or right accrued before said date.
a limited liability partnershipformed pursuant to an agreement (6) In any case not provided for in thibapter the rules of law
governedby the laws of another state or country and registeraéld equity including the law merchant, shall govern.
underthe laws of that jurisdiction.

(e) “Person” includes individuals, partnerships, limitedpil- 178.03 Partnership defined. (1) A partnershids an asso
ity companies, corporations, other associations and, to the exgation of 2 or more persons to carry orcasowners a business
authorizedby governing instrument or court ordpersonal rep for profit. A partnership includes a registered limited liability

resentativegnd trustees. partnershipand a foreign registered limited liability partnership.
() “Real property” includes land and any interesestate in (2) Butany association formed under any other statute of this
land. state, or any statute adopted by authpditiger tharthe authority

“ : P il o f this state, is not a partnership under ttiapter unless such
(9) "Registered limited liability partnership” means a paFtneP ociatiorwould have been a partnership in this state prior to the

shipformed pursuant to an agreement governed by the laws of Q@%ptionof this chapter: but this chapter shatiply to limited

stateand registered linder1578.4(3 . . partnershipgxcept insofar as the statutes relating to such partner
(3) A person has “knowledge” of a fact within the mearthg shipsare inconsistent herewith.

this chapter not only when that person has actual knowled9®siory: 1993 a. 4911995 a. 97
thereof,but also when that persdras knowledge of such other
factsas in the circumstances shows bad faith. 178.04 Determination of whether partnership exists.

(4) A person has “notice” of a fact within the meaning of thi) determining whether a partnership exidtsse rules shall
chapterwhen the person who claims the benefittef notice (a) apply:
stateghe fact to such person, or (b) delivers through the mail, or (1) Exceptasprovided by s178.13 persons who are not part
by other means of communicationwaitten statement of the fact nersas to each other are not partners as to 3rd persons.
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(2) Joint tenancytenancy icommon, tenancy by the entire  (4) No act of a partner in contravention of a restriction on the
ties, joint property common propertyor part ownership does notpartner’sauthority shall bind the partnership persons having
of itself establish a partnership, whether such co-owners dm orknowledgeof the restriction.
not share any profits made by the use of the property History: 1993 a. 4821997 a. 35

(3) Thesharing of grosseturns does not of itself establish a Whenone partner repeatedgntered into renewals of an employment contract
X : . _with a pharmacist to operate a drug store without objections by the other p#ners,
partnershipwhether or not the persons sharing them have a loﬂé tractwas valid even though highly favorable to the employee, so long as the part

or common righor interest in any property from which the returnsgerreceived no personal benefit that the other partners did not Reliable Phar
arederived. macyv. Hall, 54 Wis. 2d 191194 N.W2d 596(1972).

. . . Whena partnels actions in real estate a transaction on behalf of a partnership fall
(4) Thereceipt by a person of a share of the profits of a busiithin the express provisions of s. 178.06 (1), a partner who acts on behalpafthe

nessis prima facie evidence that that person is a pairtrtbe busi  nership is “an agent of the partnership” and s. 178.06 (1) controls. When thespartner

; B 1 tionsdo not fall within those provisions, the partner “purports to act as an agent,”
ness,but that inference shall not be drawn if the profits weg3"708'03 Conrols. yes v Albee. 193 Wis. 2d 101552 NW2d 444(1995).
receivedfor any of the following:

(@) As payment as a debt by installments or otherwise.  178.07 Conveyance of real property of partnership.

(b) As wages of an employee or rent to a landlord. (1) Wheretitle to real property is in the partnership namey
(c) As an annuity to a surviving spouse or representative oP@rtnermay convey title to such property by a conveyance exe
deceasegartner cutedin the partnership name; but the partnership may recover

(d) As interest on a loan, though the amount of payment vaﬁ{};chproperty unless the partnglct binds the partnership under

with the profits of the business. e provisions ofs. 178.06 (1) or unless such property has been
(e) As the consideration for the saletloé goodwill of a busi conveyedby the grantee or a person claiming througieh

h by i I herwi granteeto a holdeffor value without knowledge that the partner
nessor other property by installments or otherwise. in making the conveyance, has exceeded the p:staethority
History: 1975 c. 945.91 (5) 1975 c. 1991993 a. 4911997 a. 2542005 a. 253

Thereceipt of a share of profits is prima facie evidence that a person is a,partn r_(2) Where title to real property 8 the_name of the partrer
buta partnership will not be implied merely because of common ownership ef pr@%lp, a conveyance executed by a partieithe partnés own
erty, whether or not profits are sharednderson vAnderson54 Ws. 2d 666196 name passes the equitable interest of the partnership, provided the

N.W.2d 727 (1972). . L .
Exceptwhen all parties have performed the contract, thus indicating their acquigsctls one within the aUthO”ty of the partner undet 28.06 (1)

cencein its terms, a partnership created to deal in real estate is void unless it conformg3) Wheretitle to real property is in the name of one or more
to the statute of frauds. Estate of Scha&®Mis. 2d 600241 N.W2d 607(1976). but not all the partners and the record doegligaiose the right

. . of the partnership, the partners in whose name the title stands may
178.05 Partnership property . (1) All property originally - conyeytitle to such properfyout the partnershimay recover such
broughtinto the partnership stock or subsequently acquired, E

- Y Yopertyif the partners’ act does not bind the partnership under s.
purchaseor otherwise, on account of the partnership is partners 1P8.06(1), unless the purchaser or the purchasassignee ia
property. _ _ _ holderfor value, without knowledge.

_(2) Unlessthe contrary intention appears, propeagguired  (4) wherethe title toreal property is in the name of one or
with partnership funds is partnership property moreor all thepartners, or in a 3rd person in trust for the partner

(3) Any estate in real property may be acquired in the partnghip,a conveyance executed by a partner in the partnership name,
shipname. Ttle so acquired can be conveyed only in the paitnesr in the partnés own name, passése equitable interest of the
shipname. partnershipprovided the act is one within the authoritytbé

(4) A conveyancdo a partnership in the partnership namegartnerunder s178.06 (1)
thoughwithout words of inheritance, passes the entire estadte of  (5) Wherethe title to real property is in the names of all the
grantorunless a contrary intent appears. partnersa conveyance executed by all the partners passes all their

Whetherreal estate is partnership property depends on whether it was acquiregiigthts in such property
accountof the partnership, and, when h@ldhe name of a partnerpon the intention . .
of the parties. The fact that realiydividually owned, is usefbr partnership pur History: 1993 a. 4822005 a. 253
posess insuficient to support dinding that the land is partnership properBstate

of Schreiber68 Ws. 2d 135227 N.W2d 917(1975). 178.08 Admission by partner is evidence against the
) partnership. An admission or representation made by any part
178.06 Partners are agents of partnership. (1) Every nerconcerning partnershipfairs within the scopef the partnés

partneris an agent of the partnership for the purpose of its bugjsthorityas conferred bghis chapter is evidence against the-part
ness, and the act of every parfriecluding theexecution in the  neghip.

partnershimame of any instrument, for apparently carrying on in History: 1993 a. 482

the usual way the business of thartnership of which the partner

is a member binds the partnership, unless the partner so actingji8509 Notice to or knowledge of partner charges part -

in fact no authority to act for thgartnership in the particular raat nership. Notice to any partner of any matter relating to pastner

ter, and the person with whom the partner is dealing has knowhip afairs, and the knowledge of the partner acting in the particu

edgeof the fact that the partner has no such authority lar matter acquired while a partner or then present to the patner
(2) An act of a partner which is not apparently for the carryingind, and the knowledge of any othpartner who reasonably

on of the business of the partnersinigghe usual way does not bindcould and should have communicated it to the acting partner

the partnership unless authorized by the other partners. operateas notice to oknowledge of the partnership, except in the
(3) Unlessauthorized by the other partners or unless they hasaseof a fraud on the partnership committed by or with the con

abandonedhe business, one or more but less than all of the paent of that partner

nershave no authority to do any of the following: History: 1993 a. 482
(a) Assign the partnership property in trust for creditors or on o

the assignea promise to pay the debts of the partnership. ~ 178.10 Partnership liable for wrongful act of partner .
(b) Dispose of the gooduillof the business. the orcinary course the busiess of the parnerahip, or with e
(c) Perform any other act whiatould make it impossible to Y P P,

he ordi busi £ th hi authorityof the partnés copartners, loss or injury is caused to any
carryon the ordinary business of the partnership. person,not beinga partner in the partnership, or any penalty is

(d) Confess a judgment. incurred,the partnership is liable therefor to the saxent as the
(e) Submit a partnership claim lability to arbitration or ref  partnerso acting or omitting to act.
erence. History: 1993 a. 482
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178.11 Partnership liable on partner ’s breach of trust. bersof the existing partnership consent to the representation, a

The partnership is bound to make good the loss if any of the fpartnershipactor obligation results; but in all other cases it is the

lowing occurs: joint act or obligation of the person acting and the persons con
(1) Onepartner acting within the scope of his or her apparesgntingto the representation.

authorityreceives money or property of a 3rd person and misapHistory: 1993 a. 4821997 a. 254
pliesit UnderWs. Tel. Co. v. Lehman, 274 Ws. 331, partnership by estoppel involves
' L. . i . someexpress or implied representation by pleeson in question that he or she is a
(2) The partnership in the course of its business receivestner,in reasonable and bona fide reliance upon which the person seeking to hold

if or her liable as a partnbas changed position, in such a manner that he or she
moneyor property of a 3rd person and the money or property @?f be prejudiced if the representation is denied. (Jdréy seeking to hold another

receivedis misapplied by any partner while it is in the custody Qvtble as a partner must, in the exercise of reasonable prudence and good faith, have
the partnershlp. reliedupon such condition or thing and been misled by it. Givers0-year-old pre
History: 1993 a. 482 cedent, it appears that estoppel may be based on a change in position and is not limited
’ ’ to an extension of credit. GlazerBrookhouse471 F Supp. 2d 94%2007).

178.12 Liability of partners. (1) Exceptas provided in sub. 17g 14 Liability of incoming partner . A person admitted
(2), all partners are liable: . asa partner into an existing partnershifiasle for all the obliga
(a) Jointly and severally for everything cheable to the part tions of the partnership arising before that pers@dmissioras
nershipunder ss178.10and178.11 thoughthat person hableen a partner when such obligations were
(b) Jointly for all other debts and obligations of gaetnership, incurred,except that this liability shall be satisfied only out of
butany partner may enter into a separate obligation to performpartnershigoroperty
partnershipcontract. History: 1993 a. 482
(2) Exceptas provided in sul§3), a partner in a registered im . . .
ited liability partnership is not personally liable directly or indi 178.15 Rights and duties of partners.  The rights and
rectly, or by way of indemnificationgontribution, assessment ordutiesof the partners in relation te partnership shall be deter
otherwise, forany debt, obligation or liability of the partnership, Mined. subject to any agreement between ttgntihe following
whetherin tort, contract or otherwise, and including any debt4!€s:

obligationor liability arising from omissions, negligenserong (1) Eachpartner shall be repattiat partnes contributions,
ful acts, misconduct or malpractice, arising while the partnershifpetherby way of capital or advances to the partnership property
is a registered limited liability partnership. andshare equally in the profits and surplus remaining after all lia

(3) Subsectior(2) does not déct the liability of a partner in bilities, including those to partners, are satisfied; and, except as
aregistered limited liability partnership for any of the followingProvidedin s.178.12 (2) eachpartner must contribute towards the

. . losseswhether of capital or otherwise, sustained byghaener
mié%%ﬁig?gﬁ;ggggm'ss'ons' negligence, wrongful aCtsship according to that partriershare in the profits.

(b) The omissions, negligence, wrongful acts, misconduct&r(z) The partnership musindemnify every partner in respect

. 4 aymentsnade and personal liabilities reasonably incurred by
malpracticeof any person acting under the partsexctual super . P : : .
vision and control irthe specific activity in which the omissions,hlm or her in therdinary and proper conduct of the partnership

negligencewrongful acts, misconduct or malpractice c)Ccurredbusmesspr for the preservation of the partnershipusiness or

o I . roperty.
(c) Any other debts, obligations and liabilities resulting fro 3) A P ;
partney who in aid of the partnership makes any-pay

the partnefs_ac_t§ or conduct other than as a partner ment oradvancebeyond the amount of capital which he or she

(d) Any liability that the partner may have undeL3.69 (1)  agreedo contribute, shalbe paid interest from the date of the-pay

(4) A partner in a registered limited liability partnershipé  mentor advance.
a proper defendant in a proceeditw recover damages or to 4y A partner shall receive interest on ttepital contributed
enforceobligations of the type described in s(i®) unless the py him or her only from the date when repayment should be made.
partneris allegedn good faith to be personally liable under sub. (5) All partners have equal rights in the management and con
(3I)-I.istor 10954 07 ductof the partnership business.

Y ' (6) No partner is entitled to remuneration for acting in the-part

178.13 Partnership by estoppel. (1) When a person, by nershipbusiness, except that a surviving partner is entitled to rea
wordsspoken or written or by conduct, represenitsself or her ~ Sonablecompensation for his or her services in windingthg

self, or consents to another representing him or her to anyonePagnershipaffairs.

apartner in an existing partnership or with one or more persons nof7) No person can become a member of a partnership without
actual partners, he sheis liable to any such person to whom suckhe consent of all the partners.

representatiomas been made, who has, on the faith of such-repre (8) Any difference arising as to ordinary matters connected
sentation given credit to thectual or apparent partnership andwith the partnership business may be decided by a majotity of

if he or she has made such representation or consented to its hgifgersput no act in contravention of any agreement between the
madein a public mannerhe or she is liable to such personpartnersmay be done rightfully without the consent of all the-part
whetherthe representation has has not been made or communiners.

catedto such person so giving credit by or with the knowledge Ofuistory: 1993 a. 4821995 a. 97

theapparent partner making the representation or consenting to i&b.(6) allows extra compensation only when a partnership is dissolved due to the
beingmade, as follows: deathof a partner and there is a surviving partriedid not apply when a partrier
! AR L decisionto retire dissolved the partnership, but the business of the partnership had not
(a) If a partnership liability results, he or she is liable as thougkenwound up at the time of the retiring partsedeath 6 months lateEstate of Mat

heor she were an actual member of the partnership. esonv. Matteson, 2008 WI 4809 Wis. 2d 31, 749 N.W2d 557 05-2607

_(b) If no partnership liability results, he or she is liable jointly 78 16 Partnership books. The partnership books shall be
with the other persons, if ango consenting to the contract or-repkept, subject to angagreement between the partners, at the princi
resentatioras to incur liability otherwise separately pal place of business of the partnership, and every partner shall at

(2) Whena person has been thus represented to be a partietimes have access to and may inspect and copy any of them.
in an existingpartnership, or with one or more persons not actual
partnersthat person is an agent of the persons consenting to sti¢B.17 Partners must render information.  Partners shall
representatiorto bind them to the same extent and in the samenderon demand truand full information of all things #dcting
manneras though that person were a partner in fact, with respéet partnership to any partner or the legal representative of any
to persons who rely upon the representation. Where all the metaceasegartner or partner under legal disability
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178.18 Partner accountable as fiduciary . (1) Every pat 178.22 Partner’s interest in partnership. A partneis
ner must account to the partnership &y benefit, and hold as interestin the partnership is the partteshare ofhe profits and
trusteefor it any profits derived by him or her without tbensent surplus,and the same is personal property
of the other partners from any transaction connected with theistory: 1993 a. 482
formation,conduct, or liquidation of the partnershipfrom any
useby him or her of partnership property 178.23 Assignment of partner 's interest. (1) A convey

(2) This section applies also to thepresentatives of a @nceby a partner of the partrisrinterest in the partnership does
deceasegartner engaged in the liquidatiofithe afairs of the NOtof itself dissolve the partnership, nes against the other part

partnershipas the personal representatives of the last surviviﬁgrs_in the absence of agreement, entitle the assignee, during the
partner. continuanceof the partnership, to interfere in the management or

History: 1993 a. 482 administration of the partnership business taie, or torequire
any information or account of partnership transactionstoor
inspectthe partnership books; but it merely entitlesalsignee
to receive in accordance with thssignee contract the profits to
which the assigning partner would otherwise be entitled.

178.19 Right to an account. Any partner shall have the right
to a formal account as to partnershifaa$ in any of the following

circumstances:
. . (2) In case of a dissolution of the partnership, the assignee is
(1) If that partner is wrongfully excludécdm the partnership entitled to receive the assigrierinterest andnay require an

businessr possession of its property by his or her C()p‘”’lrmerslalccounn‘rom the date onlpf the last account agreed to by all the

(2) If the right exists under the terms of any agreement. partners.
(3) As provided by s178.18 History: 1993 a. 482

(4) If other circumstances render it just and reasonable. A partnets interest in partnership property is assignallénter vivos gift, pre
videdthe elements of such a gift are established. Estate of Sci#8ibds. 2d 135

History: 1993 a. 482 227N.W.2d 917(1992).

178.20 After fixed term partnership  continues as part - 178.24 Partner’s interest chargeable as such  with

nership atwill. (1) When apartnership for a fixed term or par judgment lien. (1) On due application to @mpetent court by

ticular undertaking is continued after the termination of such teramy judgment creditor of a partnethe court which entered the

or particular undertaking without angxpress agreement, thejudgment,order or decreegr any other court, may chyg the

rightsand duties of the partners remain the same as they werg@lrestof the debtor partner with payment of the unsatisfied

suchtermination, so far as is consistent witpaatnership at will. amountof such judgment debt with interest thereon; and may then
(2) A continuation of the business by the partners or such@flater appoint a receiver of the debtor pargehare of therof-

them as habitually acted therein during the term, without ari{g, andof any other money due or to fall due to the debtor partner

settlemenbr liquidation of the partnershipfafrs, is prima facie in respect to the partnership, and make all other orders, directions,

evidenceof a continuation of the partnership. accounts and inquiries which the debtor partner might have made,

or which the circumstances of the case may require.

178.21 Property rights of partner . (1) The propertyrights (2) Theinterest chayjed may beedeemed at any time before
of a partner are that partierights inspecific partnership prep foreclosurepr in case of a sale being directed by the court may be
erty, that partnés interest in the partnership, and his ordigit  purchasedvithout thereby causing a dissolution:
to participate in the management. (a) With separate propettigy any one or more of the partners;
(2) A partner is co—owner with the other partners of specifif
partnershipproperty holding as a tenant in partnership. (b) With partnership propertpy any one or more of the part
(3) The incidents of this tenancy are such that: nerswith the consent of all the partners whose interests are not so

(a) A partner subject to the provisions of this chapter and fghargedor sold. ,
any agreement between the partnbesan equal right with the ~ (3) Nothingin this chapter shall be held to deprive a partner
otherpartners to possess specific partnership property for partri@rthe partnes right, if any under the exemption laws, megards
ship purposes; but a partner has no righpassess such propertythe partnets interest in the partnership.
for any other purpose without the consent of the other partnersHistory: 1993 a. 4821999 a. 83

(b) A partnets right in specific partnership property is no . . . ! .
assignablexcept in connection with the assignment ofrthbts &78'25 Dissolution of partnership defined. (1) Thedis
solutionof a partnership is the change in the relation of the part

of all the partners in the same property : . : .
L o . . nerscaused by any partner ceasindgpéoassociated in the carrying

_(c) A partnets right in specific partnership property is not-suby, a5 distinguished from the winding up of the business.

ject to attachment axecutiongxcept on a claim against the part (2) On dissolution the partnership is not terminated, bu con

nership. When partnership property is attached for a partnershj : I . h
debt the partners, or any of them, or the representatives o?f%uesuntll the winding up of partnershipfairs is completed.

deceasegbartney cannot claim any right undére homestead or
exemptionlaws.

(d) On the death of a partner the partmeightin specific part
nershipproperty vests in the surviving partner or partners, exc
wherethe deceased was the last surviving partmken the part
ner’sright in such property vests in the partsdegal representa
tive. Such surviving partner or partners, or the legal represe

tlvet of tl?]_e last S;"\;'V'ng pz;rttmehastno rrl]ght to possess thedebts,either before or after the termination of any specified term
partnershipproperty for any but a partn€rship purpose. or particular undertaking, (d) by the expulsion of any partner from
(&) Apartnets right in specific partnership property is not-subxhe business bona fide in accordance with such a power conferred
jectto elective rights under 861.02 (1)of a surviving spouser  py the agreement between the partners;
to allowances to a surviving spouse, heirs, or next of kin. (2) In contravention of the agreement betweenpthgners,
;3'3%’5’3 1927532-892491-337(6) 1975 ¢. 2001983 a. 1861985 a. 371987 a. 393 wherethe circumstancedo not permit a dissolution under any
S.99; a. a. .. . .
NOTE: As to sub. (3) (e), see notes 985 Ws. Act 37, marital property  Otherprovision of this section, by the express willany partner
trailer bill. atany time;

178.26 Causes of dissolution.  Dissolution is caused:

(1) Without violation of the agreement between the partners

by the termination of the definite term or particuladertak

specified in the agreement, (b) by the express will of any part
nerwhen no definite term or particular undertaking is specified,
¢) by the express will of all the partners who have not assigned
ir interestsor sufered them to be chged for their separate
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(3) By any event which makes it unlawful for the business of 1. Had extended credit to the partnerghijor to dissolution
the partnership to be carried on or for the members to carry it andhad no knowledge or notice of the dissolution; or

in partnership; 2. Though he had not so extended credit, had nevertheless
(4) By the death of any partner; known of the partnership prioto dissolution and, having no
(5) By the bankruptcy of any partner or the partnership; knowledgeor notice of dissolution, the fact of dissolution had not
(6) By decree of court under £78.27 beenadvertised in a newspaper of general circulation in the place

(or in each place if more than one) at which the partnership busi

178.27 Dissolution by decree of court. (1) On applica Nesswas regularly carried on. o
tion by or for a partner the court shall decree a dissolution when (2) Theliability of a partner under sufi) (b) shall be satisfied

everany of the following applies: outof partnership assets alone when such partner had been prior
(a) A partner has been declared a lunatic in any judicial pré® dissolution:

ceedingor is shown to be of unsound mind. (@) Unknown as a partner to the persons with whom the con
(b) A partner becomes in any other way incapable of perforifact is made; and

ing the partnés part of the partnership contract. (b) So far unknown and inactive in partnershifaie$ that the
(c) A partner has been guilty of such conduct as tendgetet af Pusinessreputation of the partnership could not be said to have

prejudicially the carrying on of the business. beenin any degree due to the partisetonnection with it.

(d) A partner willfully or persistently commits a breach of the (3) Thepartnership is in no case bound by anyohet partner
partnershipagreement, or otherwise so conducts himself or hefter dissolution if any of the following applies:
selfin matters relating to the partnership business that it is not rea(a) The partnership idissolved because it is unlawful to carry
sonablypracticable to carry othe business in partnership withon the businessjnless the act is appropriate for winding upJart

him or her nershipaffairs.
(e) The business of the partnership can only be carried on afb) The partner has become bankrupt.
aloss. (c) The partner has no authority to wiagl partnership &irs,
(f) Other circumstances render a dissolution equitable.  exceptby a transaction with any of the following:
(2) Onthe application of the purchaserapartne's interest 1. A person who had extended credit to the partnership prior

under s178.230r 178.24 (a) After the termination of the speci to dissolution and had no knowledge notice of the partnisr
fied term or particular undertaking; (b) at any time if the paftnefyant of authority

shipwas a partnership at will when the interests assigned or 5 - A person who had not extended credit to the partnership
whenthe chaging order was issued. prior to dissolution, and having rkmowledge or notice of the

(3) Uponapplication bya district attorney or the attorney gen partner'swant of authoritythe fact of the partniarwant of auther
eral, the court shall decree a dissolution if ffztnership has Vio ity had not been advertisedtire manner provided for advertising
lateds. 940.302 (2)or 948.051 (2) the fact of dissolution in sul{1) (b) 2.

History: 1993 a. 4822007 a. 16. (4) Nothing in this section shall &ct the liability under s.
178.130f any person who after dissolution represents himself or
herselfor consents to another representing birher as a partner
in a partnership engaged in carrying on business.

History: 1993 a. 4822001 a. 38

178.28 Dissolution terminates agency of partner
Exceptso far as may be necessary to wind up partnerstaijpsaf
or to complete transactions begun batthen finished, dissotu
tion terminates all authority of any partner to act for the partner
ship, with respect to the partners, when the dissolution is not
the act, bankruptcy or death of a partner; or wherdiksolution
is by such act, bankruptcy or death of a partimerases where s.
178.29s0 requires, and with respect to persons not partners

9¥8.31 Discharge of existing liabilities on dissolution.
(1) Thedissolution of the partnership does not of itself disphar
thgexisting liability of any partner

declaredn s.178.30 (2) A partner is dischged from any existing liability upon
dissolution of the partnership byn agreement to thatfect

178.29 Liability of dissolving partner to partners con - betweenthe partnerthe partnershipreditor and the person or

tinues until knowledge of dissolution. If a dissolution is partnershipcontinuing the business; and such agreementteay

causedby the act, death or bankruptcy of a parteachpartner inferredfrom the course ofiealing between the creditor having
is liable to the other copartners for the partmshare of any liabil knowledgeof the dissolution and the person or partnersbigin

ity created by any partner acting for the partnership as if the paiing the business.

nership had not been dissolved unless any of the following (3) Wherea person agrede assume the existing obligations

applies: of a dissolved partnership, the partnetsose obligations have
(1) Thedissolution being by act of any partriie partneact  beenassumed shall be disched from any liability to any credi
ing for the partnership had knowledge of the dissolution. tor of the partnership who, knowing of the agreement, consents to

(2) Thedissolution being by the death or bankruptcy of a pa® Material alteration in the nature or time of payment of such
ner, the partner acting for the partnership had knowledge or notidligations.

of the death or bankruptcy _ (4) The individu_al property of a deceas_eq partner sh_all be
(3) Theliability is for a debt, obligation or liability for which liable for those obligations of the partnership incurred witite

the partner is not liable as provided in1.8.12 (2) deceasegartner was a partner and for whtble deceased partner
History: 1993 a. 4821995 a. 97 wasliable under s178.12butsubject to the prior payment of the

deceasegbartnets separate debts.
178.30 Partner’s agency after dissolution. (1) After History: 1993 a. 4821995 a. 97

dissolutiona partner can binthe partnership except as provided Notwithstandingan agreement between the partners, both partners were liable for
in sub.(3): aprior partnership obligation since there wasgreement under sub. (2). Fadley

BuildersCorp. v Day, 71 Wis. 2d 785238 N.W2d 748(1976).
(a) By any act appropriate for winding up partnershigiaf
or completing transactions unfinished at dissolution. 178.32 Right towind up. Unless otherwise agreed, the part
(b) By any transaction that would bind the partnership if dimerswho have not wrongfully dissolved the partnership or the
solutionhad not taken placerovided the other party to the translegalrepresentative of the lastirviving partnemot bankrupt, has
action: the right to wind upthe partnership &irs; provided, however
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thatany partnerthe partnes legal representative, or the partser mentsmade by the party entitled to rescind in respect of the part
assigneeypon cause showmay obtain winding up by the court. nershipliabilities.

History: 1993 a. 482 (3) Indemnificationby the person guilty of the fraud or mak

ing the representation agairadt debts and liabilities of the part

178.33 Application of partnership property on  dis- nership.
solution. (1) When dissolution is caused in any waycept in - pistory: 1993 a. 4822005 a. 253
contraventionof the partnership agreemerach partneras
againstthe other copartners and all persons claiming through tharmg 35  Settlement and distribution on dissolution. In
in respect of their interests in the partnership, unless otherwiggtling accounts between thgartners after dissolution, the fol
agreedmay have the partnershpoperty applied to disctge its  lowing rules shall beobserved, subject to any agreement to the
liabilities, and the surplus applied to pay in cash the net amowgitrary:
owing to the respective partners. But if dissolution is caused by(l) The assets of the partnership are all of the following:
expulsionof a partnerbona fide under the partnership agreement, (a) Partnership propert
andif the expelled partner is disclgad from all partnershifia- " P property L
bilities, either by payment or agreement undet#8.31 (2)the (b) Contributions of the partners specified in db.
expelledpartner shall receive in cash only the net amount due the(2) The liabilities of the partnership shall rank in order of pay
expelledpartner from the partnership. ment,as follows:

(2) Whendissolution is causeith contravention of the part (&) Those owing to creditors other than partners.
nershipagreement the rights of the partners shall be as follows: (b) Those owing to partners other thandapital and profits.

(a) Each partner who has not caused dissolution wrongfully (c) Those owing to partners in respect of capital.

againsteach partner who has caused the dissolution wrongfully (3) Theassets shall be applied in the order of their declaration

to damages for breach of the agreement. in sub.(1) to the satisfaction of the liabilities.

(b) The partners who have not caugiegl dissolution wrong ; ;
fully, if they all desire to continue the business in the same nar&éﬁf) Exceptas provided in €178, 12 (2) the partners shall cen

. s X - ute, as provided by €.78.15 (1) the amount necessary to-sat
either by themselves or jointly with others, may do so, during they jiahilities, and if anybut not all, of thepartners are insolvent,
agreederm for thepartnership and for that purpose may POSSegp’nqt heing subject to process, refuse to contribute, the other part
the partnership properfyprovided they secure the payment by, ssnall contribute their shac the liabilities, and, in the rela
bondapproved by theourt, or pay to any partner who has Ca“s‘?ﬂse proportions in which they share the profits, the additional
the dissolution wrongfullythe valueof his or her interest in the mountnecessary to pay the liabilities
partnershipat the dissolution, less any damages recoverable unger :

g : . : (5) An assignee for the benefit of creditors or gerson
22{'3?)&?3%'Blékr?n?riﬂ?ﬂi;nb?netzgglfy him or her against all F')resappointecby the court shalhave the right to enforce the contribu

(c) A partnewho has caused the dissolution wrongfully shaHOns specified in Sub(4).
have,if the business iaot continued under the provisions of.pa (6) Any partner or the partnierlegal representative shhtive

; : Dl right to enforce the contributions specified in sib).to the
gti)c)),nzlcl)fthpzrrlg(g;s;;da ﬁatlﬁgegui?r?ggsséngosnljt?r{ﬁgjt%rt]r&irpé%*;' extentof the amount which the partner has paid in excess of the

the right as againsthe other partners and all claiming througl‘?artner sshgre_ o_f the liability

themin respect of their interests in the partnership, to have the(7) The individual property of a deceased partner shall be

value of his or her interest in the partnership, less any damad@®!e for the contributions specified in su#).

causedto the other partners by the dissolution, ascertained and(8) When partnership property and the individual properties

paid to him or her in cash, or the payment secured by bogtithe partners are in possession of a court for distribution, partner

approvedy the court, and to be released from all existing liabilship creditors shall have priority on partnership property and sepa

ties of the partnership; but in ascertaining the value of the partndiate creditors on individual propertgaving the rights of lien or

interestthe value of the goodwill of the business shall not be cogecureccreditors as heretofore.

sidered. (9) If a partner habecome bankrupt or the partieestate is
History: 1993 a. 4821997 a. 254 insolvent, the claims against the parteeseparate properghall

A partner who had not wrongfully dissolved the partnership had a right under sgiank in the following order:

(1) to force a sale of assets, in the abseneecohtrary agreement. Dreifuersbrei . .
fuerst, 90 Wis. 2d 566280 N.W2d 335(Ct. App. 1979). (a) Those owing to separate creditors.

A business run for 8 years by a surviving partnerwiaging up under s. 178.33 (b) Those owing to partnership creditors.
(1), not continuing under s. 178.37rust Estate of Schaefé&1 Ws. 2d 360283 . . .
N.W.2d 410(Ct. App. 1979). (c) Those owing to partners by way of contribution.

A deceased or withdrawing partner hasclaim to post—dissolution profits that are  History: 1993 a. 4821995 a. 97
relatedto theskill and services of the remaining partners. Fees from work in progress

at the time of dissolution constitute partnership assets allocated to each par . T A .
accordingto the partnership formula without any additional compensation to the paﬁng Rights and liabilities on continuing business
nerwho performed the work. Gull Van Epps185 Ws. 2d 609517 N.w2d 531~ after dissolution without liquidation. (1) If any new part

(Ct. App. 1994). neris admitted into an existing partnership, or if any partner retires
) . ) i andassigns, or the representative of deeeased partner assigns,

178.34 Adjustment of rights on dissolution for ~ fraud.  that partnets rights in partnershiproperty to 2 or more of the

If apartnership contract is rescinded on the ground of the fraudyakinersr to one or more of the partners ame or more 3rd per

misrepresentationf one of the parties thereto, the party entitledonsand if the business is continued without liquidatiorthaf

to rescind is, without prejudice to any othight, entitled to all of partnershipaffairs, the creditors of the first or dissolvpartner

the following: ship are also creditors of the partnershipcsatinuing the busi
(1) A lien on, or right ofetention of, the surplus of the partnerness.

ship property after satisfying the partnership liabilities to 3rd per (2) whenall but onepartner retire and assign (or the represen

sonsfor any sum of money paid by the party entitled to rescind fgitive of a deceased partnassigns) their rights in partnership

the purchase of an interest in the partnership and for any capfighpertyto the remaining partnewho continues the business

or advances contributed by the party entitled to rescind. without liquidation of partnership irs, either alone or with oth
(2) To stand, after all liabilities to 3rd persons have been satess,creditors of the dissolved partnership are atedlitors of the

fied, in the place of the creditors of the partnership for any pagersonor partnership so continuing the business.
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(3) If any partneretires or dies and the business of the digesentativepossessed no authority waive the estatetights under the statute, and
[ ; : the personal representative must choose one of the options provided. McRonald
solved partnership is continued as set forth in s{isand(2), cDonald,68 Wis. 2d 292228 N.W2d 727(1975).
with the consent of the retired partners or the representative of th@nen a legal representative has failedesusedto act, an heir may maintain an
eceasegartney but without anyassignment of the retired oractionto recover assefer the benefit of an estate. Schae aefer89 Ws. 2
d tney but without anyassig t of the retired i for the benefit of SchaefeBehaefei89 Wis. 2d

deceasegartnets right in partnership propertyghts of creditors 323 278 N.W2d 332(Ct. App. 1979).
. ; f A business run for 8 years by a surviving partnerwiading up under s. 178.33
of the dissolvegbartnership and of the creditors of the person @1, not continuing under s. 178.37rust Estate of Schaeférl Ws. 2d 360283

partnershipcontinuing the business shall be as if sasfignment N.W.2d410(Ct. App. 1979).

hadbeen made. A deceased or withdrawing partner hasclaim to post-dissolution profits that are

. . . relatedto theskill and services of the remaining partners. Fees from work in progress
(4) Whenall the partners or their representatives assign th@ifine time of dissolution constitute partnership assets allocated to each partner

rights in partnership property to one or more 3rd persons whgrordingto the partnership formula without any additional compensation to the part
promiseto pay the debts and who continue the business of the (% WG frerforms the work. Gul Van Epps165 Ws. 2d 609517 N.wzd S31(ct.
solvedpartnership, creditors of the dissolved partnership are als@heburden is on the retiring partnent the continuing partneio prove “profits

creditorsof the person or partnership continuing the business.attributable.” Exiting partners are not entitled to a fphedissolution profit share
k . after dissolution because the predissolution profit-sharing ratio was predinated
(5) Whenany partner wrongfully causes a dissolution #red parton that partnés contribution of services, which ended upon dissolution, while
remainingpartners continue the business under the provigsibnsafterdissolution, the exiting partnés compensated for the use of its investment in
s.178.33 (2) (h)either alone or with others, and without "quidathepartnershlp. Estate of MattesarMatteson, 2008VI 48,309 Wis. 2d 31, 749

> e . ! N.W.2d 557, 05-2607

tion of the partnership &firs, creditors othe dissolved partner

shipare also creditors of the person or partnership continuing theg 38 Right to accounting accrues on dissolution.
business. Theright to an accountf his or her interest shall accrue to any

(6) Whena partneis expelled and the remaining partners-corpartner,or his or her legal representative, as againsithding
tinuethe businessither alone or with others, without liquidationup partnersor the surviving partners or the person or partnership
of the partnership &irs, creditors of the dissolved partnership areontinuing the business, tite date of dissolution, in the absence
also creditorsf the person or partnership continuing the businessf. any agreement to the contrary

(7) The liability of a 3rd person becoming a partner in the part History: 1993 a. 482
nershipcontinuing the business, under this section to the creditors ] .
of the dissolved partnership shall be satisbetl of partnership 178.39 Recording of partnership agreements; amend -
propertyonly. ments; articles of dissolution. Partnershipagreements,

(8) If the businessf a partnership after dissolution is contin@Mmendmentshereof and agreements in dissolution thereof may
ued under any conditions set forth in this section, the creditorsdgirécorded in the @te of the register of deeds of the county in
the dissolved partnership, as against the separate creditors of¥Rieh the principal place of business of such partnership is
retiring or deceased partner or the representafike deceased '0¢ated.
partner,have a prior right to any claim of the retired partner or theHistory: 1993 a. 301
representativef the deceased partner againstgheson or part 178.40 Registration of limited liability partnerships.

nership continuing the business, account of the retired or . A o P
deceased partrisrinterest in the dissolved partnership or ofyt) T0become a registered limited liability partnership or a for

accountof any consideration promised for such interest or for tdn registered limited liabilityartnership, a partnership shall file
retiredor deceased partrigmight in partnership property with the department the fee specified i 88.48and a registra
SRR . . : tion statement that includes all of the following:
(9) Nothingin this section shall be held to modény right of . . .
creditorsto set aside any assignment on the ground of fraud. (&) A name for the partnership that complies with78.42
(10) Theuse by the person or partnership continuing the busi (P) If @ foreign registered limitedability partnership, the
ness of the partnership nanoethe name of a deceased partner diameof the sta}tg or country un_der vthse _Iaw it is formed.
partthereof, shall not of itself make the individual property of the (¢) The mailing address of its principaficé.
deceasegartneriable for any debts contracted by such person or (d) The street address of the registesfide and the name and
partnership. addresof the registered ageat that diice for service of process.
History: 1993 a. 4822005 a. 253 (e) A statement that the partnership registers as a registered

A business run for 8 years by a surviving partnerwiading up under s. 178.33 [im;i iabili i i i imi iabili
(1), not continting under <. 178.37 1Bt Estata of Schaefdil Wis. 2d 360283 limited liability partnership or a foreign registered limited liability

N.W.2d 410(Ct. App. 1979). partnership.
(f) Any other information that the partnership determines to
178.37 Rights of retiring or deceased partner . If any include.

partnerretires or dies, and the business is continued under any of2) A registered limited liability partnership arforeign regis

the conditions set forth in $78.33 (2) (bpr178.36 (1)(2), (3),  tered limited liability partnership may amend its registration state
(5) and(6), without any settlement of accounts as between th@ntat any time by filing with the department a statement that
retiredor deceased partner or the deceased partestate and the jnc|ydesall of the following:

personor partnership continuing the business, unless other\lee(a) The name of the .
- partnership.

agreedthe retiredpartner or the deceased partadegal repre . . o . .

senaieas aganstsuch persons o parinersp may have d") % 91207 egiere? Itetaolly partershy he

valueof the retired or deceased partsenterest at the date of dis untry o ) i :

solutionascertained, and shall receive as an ordinary creditor an(C) The date of the filing of the original registration statement.

amountequal to the value of the retired or deceased pa&tner (d) The amendment to the registration statement.

interestin the dissolved partnership with |n’terest,a1rthe option (3) A registered limited liability partnership arforeign regis

of the retired partner or the deceased patriegal represerta tered limited liabilitypartnershipmay terminate its registration by

tive, in lieu of interest, the profits attributable to the use of thging with the department the fee specifieds.178.48and a writ

retiredor deceased partrisriright inthe property of the dissolved ten notice of withdrawal that includes all of the following:
partnershipprovided that thereditors of the dissolved parther a) The name of the partnership.

shipas against the separate creditors, or the representative of th If a foreian registered limitediability partnershio. the
retiredor deceased partpshall havepriority on any claim arising ) 9 9 ty partr Ps
nameof the state or country under whose law it is formed.

underthis section, as provided by1s/8.36 (8) L . ] .
History: 1993 a. 482 (c) A statement that the partnership withdraws its registration.

A personal representative who is alspaatner may not deprive a deceased-part History: 1995 a. 97
ner’sestateof its rights to interest or profits under this section. Hence, a personal repWisconsins LLP Law Fahrenbach & KlinkerWis. Law March 1996.
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178.41 Effect of registration. (1) A registration of a lim (b) Any name reservear registered under ch79, 180, 181,
ited liability partnership is ééctive whenthe registration state 183 185 or193

menttakes efect under s178.49 (4) Thename of a registered limited liability partnershipds

(a) The departmerg’filing of a registration statement is eon distinguishablédrom a name referred to undarb.(3) (a)and(b)
clusive proof that thepartnership is registered as a registered linif the only diference between it and tbéher name is the inclusion
ited liability partnership or a foreign registered limitéability = or absence of a word or words referred to in glipor (2) or the
partnershipunder this chapteexcept in a proceeding by the statevords “corporation”, “incorporated”, “limited”, “company”,
to revoke the registration, and is notice of all other facts set foftboperative”,“limited partnership”, “limited liability company”
in the registration statement. or abbreviations of these words.

(b) The departmer’filing of a registration statement of afor  (5) If the name ofi domestic or foreign limited liability part
eignregistered limited liability partnership undefi8.40constt  nership is not distinguishable from a name referrathtbersub.
tutes its certificate of authority to transact business in this state &id(a)and(b), the domestic or foreign limited liability partnership
is notice of all other facts set forth in the registration statementay register under a fictitious name that is distinguishable from

(2) (a) A partnership that registers as a registered limitéohame referred to under suB) (a)and(b).
liability partnership is for all purposes the same partnership thatistory: 1995 a. 972005 a. 441
existedbefore the registration armbntinues to be a partnership
underthe laws of this state. 178.43 Registered office and registered agent. (1) A

(b) If a registered limited liability partnership or a foreign-regr€disteredimited liability partnership and foreign registered-im
isteredlimited liability partnership dissolves for any reason anied liability partnership shaktontinuously maintain in this state
its business continues withowinding up the partnershipfairs ~aregistered dice and registered agent. The registerédemay
andwithout liquidatingor terminating the partnership, and so lon§€ the same as any die partnershig’places of business. The
asthe partnership continues to compligh 5.178.42 the registra  fegisterecagent shall be any of the following:
tion of the registered limited liability partnership or the foreign (a) A natural person who resides in this state and whose busi
registeredimited liability partnership shall continue to be appli nessoffice is identical with the registeredfiok.
cableto the partnership continuing the business, and the partner () A domestic corporation, nonstock corporation, limited
shipshall not be required to file a new registration stateniem. jiability companylimited partnership or registered limited liabil
]Elar(';nershlgcontlnuw;g the busdlness Shal'lttb?j condS|detLe_d t(?1 ha{(y partnership.
lled any documents required or permitied under this Chapler .y a foreign corporation, foreign limited liability compan
which were filed by the dissolved registered limited liability partfor(eig]n Iimitedgpartngrship or foreign registered Iir%liﬂdnbilir:? Y
nershipor foreign registered limited liability partnership. partnershigf that entity is authorizetb transact business in this
_ (3) If aregistered limited liability partnership or a forefgg  stateand the entitg business €ite is identical with the registered
isteredlimited liability partnership dissolves for any reason angfice.
windsup its afairs, liquidates or terminatethe registration state (2m) The registered agent of a registelieted liability part

mentremains in déct as to the partnership and partners during tr|7ﬁ‘3ershipora foreign limited liability partnership may resign asreg

Fe“%d ?f wmdtlng up ?nd re_?;ams mf(:{;t "T.s tt)c_)l_:_he p?ithners atﬂeristered agent by executing afilthg with the department a written
Iquidation or termination with respect o flabiiiies of the parnerg e menthat includes all ofe following information, as appli
shipincurred, assumed or arising before theative date of liqui

) oo cable:
dationor termination. . . - .
(4) A partnership continuess a registered limited liability for(a) The name of the registered limited liability partnership or

partnershipor foreign registered limitelability partnership if terglc?arl] rgrg]]tlsitse;ec?irl]lmlted liability partnership for which the regis
thereis substantial compliance with the requirements of this-chap 9 g .
ter. The status of a partnership as a registered limited liapdity (b) The name of the registered agent.

nershipor foreign registered limited liability partnership and the (C) If the registered agent is acting for a registered limited
liability of a partner of that registered limited liability partnershifiability partnership, the street address of the registered limited
or foreign registered limited liability partnership shall not bdiability partnership.

adverselyaffected by errors or subsequent changes in the informa (d) If the registered agent is acting for a foreign registered lim

tion stated in any filing under this chapter ited liability partnership, the foreigregistered limited liability
History: 1995 a. 97 partnership’surrentregistered dice and the mailing address of
theforeign registered limited liability partnerstsgurrentrinci
178.42 Name of registered limited liability partnership. pal office.

(1) The name of a registered limited liability partnership shall () A statement that the registered agent resigns.

containthe words “Registered Limited Liability Partnership” or . L . .
“Limited Liability Partnership” or the abbreviation “L.L’For tha(t%ffgéthe registereafiice is also discontinued, a statement to

“LLP” as the last words or letters of its name. -
(3m) After the filing of a statement under suf2m), the

(2) Thename of a foreign registered limited liabiljpgartner . "
ship transacting business this state shall contain the Wordsdepartmenshall mail a copy of the statement to the registéred

“ : . o Sy i e ited liability partnership or foreign registered limited liability
gstremted bty renershy”or-Limted ity 2 D, S LR e g (0
wordsor abbreviations as may be required or authorized by the(4) A registered limited liability partnership or foreign regis
laws of the jurisdiction in which the partnership is formed. ~ teredlimited liability partnership may change its registerditef

(3) Exceptas provided in sulf4), the name of a registered®" "egistered agent, or both, by doing any of the following:
limited liability partnership shall belistinguishable upon the (&) Delivering tothe department for filing a statement of
recordsof the department from all of the following names: change.

(@) The name of any other domestic or foreamporation, ~ (b) Including the name of its registered agent and the street
cooperative unincorporated cooperative association, registerégldresf its registered éite, as changed, in an amendment to its
limited liability partnership, limited partnerships limited liabi ~ registrationstatement.
ity company existing, registered or licensed to transact busines$5) Exceptas provided in sul§6), a statement of changkall
underthe laws of this state. includeall of the following information:
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(@) The name of the registered limited liability partnership or (2) A foreign registered limited liability partnership holding
foreignregistered limited liability partnership and, if applicablea valid certificate of authority under this sectiorsighject to ss.
a statement that the registered limited liability partnership er fot78.40to 178.53
eignregistered limited liability partnership is registered under this (3) Theinternal afairs of a foreign registered limitdibility
chapter. partnershipjncluding the liability of partners for debts, obliga
(b) The name of its registered agent, as changed. tions and liabilities of or chgeable to the partnership, shall be
(c) The street address of its registered agent, as changed Subjectto and governed by the laws of the jurisdiction in whfieh

(d) A statement that, after the changes are made, the stf@&ign limited liability partnership is formed. o
addressesf its registered @ite and the businessfiok ofitsreg _ (4) The following shall apply to doreign registered limited
isteredagent will be identical. !Iabl|lty partngrshlp transacting bu5|ngss in ﬂlfge without fil )

(6) If the nameof a registered agent changes or if the strelid a registration statement and obtaining a certificate of authority
addresof a registered ageabusiness dice changes, the regis Unders-178.40 S ,
teredagent maychange the name of the registered agent or the (&) A foreign registered limited liability partnership transact
streetaddress of the registerediog, or both, of anyegistered INg business irthis state without a certificate of authority may not
limited liability partnership or foreign registered limited liabilitymaintaina proceeding in a court of this state until it obtains a cer
partnershigfor which he, she, or it is the registered agentmake  tificate of authority
achange under this subsection, the registered agent shall notifgb) Neither the successor to a foreign registered limitediabil
the registered limited liability partnership or foreign registeredy partnership thatransactedusiness in this state without a-cer
limited liability partnership in writing of the change and delivetificate of authority nor the assignee of a cause of action arising out
to the department for filing a signed statement that complies withthat business may maintain a proceeding based on that cause of
sub.(5) and recites that the registeiiadited liability partnership actionin a court of this statantil the foreign registered limited
or foreign registered limited liability partnership has been notifidibility partnership or its successor obtains a certificate of author
of the change. ity.

History: 1995 a. 972001 a. 44105 2009 a. 237 (c) A court may stay a proceeding commenced by a foreign
. ) o o registered limited liability partnership, or its successor or
178.44 Service on registered limited liability — partner -  assigneeuyntil the court determines if tHereign limited liability
ship. (1) A registered limited liability partnershipor foreign partnershipor its successor requires a certificate of authotity
registeredlimited liability partnershigs registered agent is thethe court determines that a certificate is required, the court may
partnership’sagent for service of process, notice or demargrther stay the proceeding until the foreign registered limited
requiredor permitted by law to be served on the partnership. |iability partnership or itsuccessor obtains the certificate of

(2) Exceptas provided in sulg3), if a registered limited liabil authority.
ity partnership or a foreign registered limited liabifiigrtnership  (d) The failure of a foreign registered limited liability partner
hasno registered agent or the agent cannot with reasonable dliipto obtain a certificate of authority does not do any of the fol
gencebe served, the partnership may be served by registeredod¥ing:
certified mail, return receipt requested, addressed to the partner 1 " |mpair the validity of any contract or acttb® foreign reg
shipat its principal dice. Service is perfected under this subsegsteredlimited liability partnership or its title to property in this

tion at the earliest of the following: state.
(@) The date on which the partnership receives the mail. 2. Affect the right of any other party tacantract to maintain
(b) The date shown on the return receipt, if signed on behaly action on the contract.

of the partnership. - o 3. Prevent the foreign registered limited liability partnership
(c) Five days after its deposit the U.S. mail, if mailed post from defending any civil, criminal, administrative or investiga

paid and correctly addressed. tory proceeding in any court of this state.

(3) If the address of the registerkaiited liability partner (e) A foreign registered limited liability partnership ttians
ship’sor foreign registered limited liability partnerstsiprincipal actsbusiness in this state without a certificate of authority is liable
office cannot badetermined from the records of the departmerto this state, for each year or any part of a year during which it
the partnership may be served by publishing a class 3 notice, ur@@nsactedusiness in this state withoutartificate of authority
ch. 985, in the community in which the partnerstsigrincipal  for an amount equal to the sum of the following:
office or registered dite, asmost recently designated in the 1. All fees that would have been imposed under this chapter
recordsof the department, is located. upon the foreign registered limited liability partnership Had

(4) This section does not limit or faict the right to serve any appliedfor and received a certificate of authority
process,notice or demand required or permitted by law to be 2. Fifty percent ofthe amount under subd. or $5,000,
servedon a registeretimited liability partnership or a foreign reg whicheveris less.
isteredlimited liability partnershipn any other manner permitted (f) The foreign registered limited liability partnership spaly

by law. the amount owed under p@) to the department. The department
History: 1995a. 97 may notissue a certificate of authority to the foreign registered
limited liability partnership until the amount owed is paid. The
attorneygeneral may enforca foreign registered limited liability
partnership’obligation to pay any amount owed under. pax

178.45 Foreign registered limited liability partner
ships. (1) Before transacting business this state, a foreign
irneg'lsteredlmlted liability partnership shall do all of the follew (@) A partner of a foreign registered limited liability partner
. . - . . . shipis not liable for the debts and obligations of the foreagis
(@) Comply with any statutory @dministrative registration or o e djimited liability partnership solely because the foreign regis

flllt?_ght[?‘quwertnentsh_gc_)vernlng tlaspecmc type of business in v o jimited liability partnership transacted business in this state
which the partnership 1s engagea. without a certificate of authority

~ (b) Obtain a certificate of authorifyom the department by fil  isiory: 1995 a. 972007 a. 16.
ing a registration statement unded $8.40

(1m) Upon application by a district attorney the attorney 178.46 Filing requirements. (1g) In this section:
generala courtshall revoke a foreign registered limited liability (a) “Deliver” means deliver by hand, mail, commercial deliv
partnership’sertificate of authority if the foreign registered dim ery service, electronic transmission, or any other method of-deliv
ited liability partnership has violated $40.302 (2pr948.051 (2) ery used in conventional commercial practice.
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(b) “Electronic” means relating technology having electri (3) In addition to the fees required under s, the depart
cal, digital, magnetic, wireless, optical, electromagnetic, or-siminentshall collect the feestablished under $82.01 (4) (d¥or
lar capabilities. processingn an expeditious mannardocument required or per

(c) “Electronic signaturetneans an electronic sound, symbolmittedto be filed with the department under this chapter
or process, attached to or logically associated with a writirdy (4) Thedepartment, by rule, may specify eglarfee for filing
executedor adopted by a person with intent to authentittaée documentglescribed in sul{l) in paper format.
writing. History: 1995 a. 972001 a. 1644; 2009 a. 237

(d) “Sign” means to execute or adopt a manual, facsimile, con

formed, or electronic signature or any symbol with inteat 1/8-49 Effective date and time of document. (1) (a)
authenticate writing. Exceptas provided in sul§2), a document filed under this chapter

is effective on the date that it is received by the department for fil

(1r) Exceptas provided in sul{4), a document required or ing and at any of the following times on that date:

permittedto be filed under 4.78.400r 178.50in the ofice of the

departmenshall satisfy all of the following requirements: 1. The time of day specified in the document asffesctive
: . . . - time.
(a) Containthe information required by this chaptaithough s o .
it may also contain other information. 2. If no efective time is specified, at the close of business.

; ; ; b) The date that a document is receivedigydepartment is
(b) Be in the English language, except that a partnership na . ) .
neednot be in English if it is written in English letters or Arabiégza erminedby the departmerstendorsement on the original eoc
or Roman numerals. ument.

; . ; (2) A document may specify a delayeteefive date and time,
Eg)) gzn;ilgct:ti gz??zgot:] dea?w::aeﬁsvr:tehngd by s182.01 (3) exceptthat the dkctive date may not be more than 90 days after

) . the date thatit is received for filing. If a document specifies a

(e) Be on the form prescribdy the department if the docu delayedeffective date and time in accordance with this subsec
mentis described in €78.47 tion, the document is fctive at the datand time specified. If

(f) Be delivered to the department for filing and be accempadelayed dective date but no time is specified, the document is
nied by one exact or conformed copy and the filing fee requireffectiveat the close of business on that date.
by s.178.48 History: 1995 a. 97

(2) Thedepartment shall file photocopies or other reproduced ) . . )
copiesof typewritten or printed documentstife copies satisfy 1/8.50 Correcting filed document. (1) A registered lim
sub.(1r) and are originally executed to satisfy s(&). ited liability partnership or foreign registered limited liability

3) (a) The documents described ir.38.400r 178.50shall partnershipholding a certificate of authority under78.40may

- .correcta document that was filed with the department if the -docu
beexecuted by one or mopartners authorized by the partnersmﬁwentcontains a statement that was incorrect at the time of filing

or as otherwise prowded_ in the partnership agfee’_“e“t- or was defectively executed, including defects in any attestation,
(b) Theperson executing a document shall sign it and, beneally verification or acknowledgment.

or opposite the signature, type or legibly print his or her name. (2) To correct a document undsub.(1), a registered limited

(4) The department may waive any of the requiremesits liability partnership or a foreign registered limited liability part
subs(1r) to(3) if it appears from the face of thiecument that the nershipholdinga certificate of authority under £78.40shall file

documentailure to satisfy the requirement is immaterial. it the department articles of correctitivat include all of the
History: 1995 a. 971997 a. 352001 a. 44 foIIowing:

178._47 Forms. (1) (a) The department _shaII prescribe an% ngypc‘)fdg]?gggﬂ%gn?e document, including g date, or
furnishon regues_t forms for all of the following documents: (b) An identification of the incorrect statememtd the reason
1. Aregistration statement unded38.40 (1) thatit is incorrect, or the manner in which the execution aedse
2. An amended registration statement undéi78.40 (2) tive, whichever applies.
3. A notice of withdrawal under $78.40 (3) (c) The corrected statement or execution.

(b) The forms prescribed by the department unde@gt.,  (3) (a) Except as provideid par (b), articles of correction are
2. and3. shall require disclosure of only the information requiregffectiveon the efective date of the document that they correct.

unders.178.40 (1)(2) and(3), respectively (b) With respect to a person relying on the uncorrected-docu
(c) The use of a form prescribed under. faris mandatory mentand adversely ffcted by the correction, the articles of
(2) The department may prescribe and furnish on requestrrectionare efective when filed.
formsfor other documents required or permitted to be filed with History: 1995 a. 97
the department under this chaptbut use of these forms is not
mandatory. 178.51 Filing duty of the department. (1) Upon receipt of
History: 1995 a. 97 a document by the department for filing, the department shall
stampor otherwise endorse the date@deipt on the original dec
178.48 Filing and service fees. (1) Except as provided umentcopy and, upon request, any additional docuncepty
undersub. (4), the department shall collect the following feegeceived. The department shall return any additional document
whenthe documents describedder this subsection are delivere®opy to the person delivering it, as confirmation of the date of
to the department for filing: receipt.
(a) Registration statement, $100. (2) (a) Except as provided ir_1 pdb), if a documensat_isfies
(b) Amendment of registration statement, $40 s.178.46 the department shall file the documbmgtstamping or
o - - ' ' otherwiseendorsing “Filed”on both the original and the decu
(c) Termination of registration, $40. mentcopy After filing a document, the department shall deliver

(d) Articles of correction, $40. the document copy to the registered limited liabifitgrtnership
(e) Statement of change to registerefitefor registered agent or to the foreigrregistered limited liability partnership or to its
or office, $10. representative.

(2) The department shall collect the fee established under s.(b) If a registered limited liability partnership or foreign regis
182.01(4) (c)each time process is served on the department untedlimited liability partnership is in default in the payment of
this chapter anyfee required under $78.48 the department shall refuse to file
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any document relating to the partnership until all delinqdees for filing, the partnership may appeal trefusal by filing a peti
arepaid. tion in circuit court to compel the departmenfite the document.

(3) (@) If the department refuses to filelacument, the depart The partnership shall file the petition the circuit court for the
ment shall return it to the partnership, or to its representativeQuntywhere the partnershipprincipal ofice or, if none in this
within 5 business days after the document is received byftbe of State,its registered dice is located. The partnership shall attach
of the department for filing, together with a brief written explando the petition the document and any explanation by the depart
tion of the reason for the departmentéfusal. mentof the reasons for the refusal to file.

(b) The departmer'failure to either file or return a document (2) The partnership shall file the petition under s{.within
within 5 business days after it was received constitutes a refus@tays after the department retuthe document under 578.51
to file. (3) (a). If the department does not return the document within the

(c) If a document that has been refused for fitiygghe depast  Periodspecified in s178.51 (3) (b)the partnershighall file the
mentis resubmitted for filing by the department, thieetive date Petitionwithin 30 days after the period specified i1%8.51 (3)
of the document under $78.49is the date that the resubmitted(b) expires.
documentis received by the departmelor filing or a delayed (3) Thecourt maysummarily order the department to file the
effective date specified ithe resubmitted document in accorddocumenbr take other action that the court considers appropriate.
ancewith s.178.49 (2) The efective time of the resubmitted doc The court’s final decision may be appealed as in other civil pro
umentshall be determined underls/8.49 (1)or (2), whichever ceedings.

is applicable. (4) If the court orders the department to file the document
(4) Exceptas provided in £78.41 (1) the departmerg'filing undersub.(3), the efective date of the document shall be the date
of a document or refusal to file a document dusisdo any of the on which it was received by the departmemna delayed ééctive
following: date,if specified under s178.49 (2)
(a) Affect the validity or invalidity of the document in whole History: 1995 a. 97
or part.
(b) Relate to the correctness or incorrectness of informatid#8.53 Applicability to foreign and interstate com -
containedn the document. merce. A partnership, including a registered limited liability
(c) Create a presumptidhat the document is valid or invalid Partnershipformed pursuant tan agreement governed by this
or that information contained in the document is correct orincdaptermay conduct itbusiness, carry on its operations and-gov

rect. ernits internal dirs in accordance with thishapter and may
History: 1995 a. 972001 a. 44 exercisethe powers and enjoy the limitations on partner liability
grantedunder this chaptgin any state, territorylistrict or posses
178.52 Appeal from department’ s refusal to file docu - sionof the United States or in any foreign country

ment. (1) If the department refuses to file a document receivedHistory: 1995 a. 97
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