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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 exg@tionof 2 or more persons to carry as coowners a business for
authorizedby governing instrument or court ordpersonal rep  Profit. A partnership includea registered limited liability part

resentativegnd trustees. nershipand 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 third persons.
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(2) Joint tenancytenancy icommon, tenancy by the entire  Nothingin ch. 178 overrides statute of frauds, ch. 706; ch. 706, rather than ch. 178,

: o ; rovidesprotection for those involved in real esta@nsactions with partnerships.
ties, joint property common propertyor part ownership does oty Eawards. 159 W (od) 773, 465 NW (2d) 248 (Ct App. 1950). P

of itself establish a partnership, whether such coowners do or  \wherea partne's actions in a transaction on behalf of a partnership fall wtitiein

not share any profits made by the use of the property expressrovisions of s. 178.06 (1), a partner who acts on behalf of the partnership
. . . is “an agent of the partnership” and s. 178.06 (1) controls. Where the fmetagons
3 The sharing of grosseturns does not Pf itself es'[ab“Sh. @0 not fall within those provisions the partner “purports to act asgemt” and s.
partnershipwhether or not the persons sharing them have a joii8.03controls. Wss v Albee, 193 W (2d) 101, 532 NW (2d) 444 (1995).

or common righor interest in any property from which the returns i
arederived. 178.07 Conveyance of real property of partnership.

%]1) Wheretitle to real property is in the partnership namey
artnermay convey title to such property by a conveyance exe
cutedin the partnership name; but the partnership may recover
L% hproperty unless the partig@act binds the partnership under
ﬁnrovisions 0fs.178.06 (1) or unless such property has been
nveyedby the grantee or a person claiming througith
ranteeto a holderfor value without knowledge that the partner
n making the conveyance, has exceeded the pataethority

(4) Thereceipt by a person of a share of the profits of & bu
nessis prima facie evidence that person is a paitntite business,
but no such inference shall be drawn if such profits weceived
in payment as a debt by instalments or otherwise; as wages o,
employeor rent to a landlord; as an annuity to a surviving spou
or representative of deceased partner; as interest on a loa
thoughthe amount of payment vary with the profits of the bus
ness;or as the consideration for the sale of the good will of & bu . .
nessor other property by instalments or otherwise. (2) Where title to real property is the name of the partrer

History: 1975 c. 945.91 (5) 1975 c. 1991993 a. 491 ship, a conveyance executed by a parterthe partnes own
Thereceipt of a share of profits is deemed prima facie evidence pleasaen is a name,passes the eqwtable interest of the partnershlp, prowded the

partner,but a partnership will not be implied merely because of common ownerstagtis one within the authority of the partner undet%3.06 (1)

of property whether or not profits are shared. Anderschnderson, 54 W (2d) 666, ; [P
196NW (2d) 727. (3) Wheretitle to real property is in the name of one or more

Partnershifio engage in the sale or purchase of real estate is void undéattite DUt not all the partners, and the. record dOGSjiKIﬂOSQ the right
of frauds except wherall parties have performed the contract, thus indicating thedf the partnership, the partners in whose name the title stands may
acquiescencm its terms. In re Estate of Schag# W (2d) 600, 241 NW (2d) 607. conveytitle to such propert)but the partnershimay recover such
propertyif the partners’ act does not bind the partnership under s.

178.05 Partnership property . (1) All property originally — 17g 06(1), unless the purchaser or the purchasassignee ia
broughtinto the partnership stock or subsequently acquired, ﬁwderfor value, without knowledge.

purchaseor otherwise, on account of the partnership is partnershlp(4) Wherethe title toreal property is in the name of one or

property. ) ) . moreor all the partners, or in a third person in trust for the partner
_(2) Unlessthe contrary intention appears, propeatyguired ship, a conveyance executed by a partner in the partnership name,
with partnership funds is partnership property or in the partnés own name, passése equitable interest of the

(3) Any estate in real property may be acquired in the partng@artnership provided the act is one within the authoritytbé
shipname. Ttle so acquired can be conveyed only in the partngsartnerunder s178.06 (1)
shipname. (5) Wherethe title to real property is in the names of all the
(4) A conveyanceo a partnership in the partnership namepartnersa conveyance executed by all the partners passes all their
thoughwithout words of inheritance, passes the entire estdite of rightsin such property
grantorunless a contrary intent appears. History: 1993 a. 482

Whetherreal estate is a part of partnership property depends upon whether it was o . . .

acquiredon account of the partnership, and, where heid in the name of a,pgorer 178.08 Admission by partner is evidence against the

theintention of the parties; but tiect that realtyindividually owned, is used for part artnership. An admission or representation made by any part

nershippurposes isnsuficient to support a finding that the land is partnership-propp . . A

erty. Estate of Schreibe88 W (2d) 135, 227 NW (2d) 917. nerconcerning partnershlpfafrs Wlthm thg scopef the. partnés
authorityas conferred bthis chapter is evidence against the-part

178.06 Partners are agents of partnership. (1) Every nership.

partneris an agent of the partnership for the purpose of its busiHistory: 1993 a. 482

ness, and the act of every partriecluding theexecution in the .

partnershimame of any instrument, for apparently carrying on ih78.09 Notice to or knowledge of partner charges part -

the usual way the business of thartnership of which the partnern€rship. - Notice to any partner of any matter relating to pastner

is a member binds the partnership, unless the partner so actin affairs, and the knowledge of the partner acting in the particu

in fact no authority to act for thgartnership in the particular mat & matter acquired while a partner or then present to the p&tner

ter, and the person with whom the partner is dealing has knoW}ind, and the knowledge of any othpartner who reasonably

edgeof the fact that the partner has no such authority could and should have communicated it to the acting partner

(2) An act of a partner which is not apparently for the carryir@erateas notice to oknowledge of the partnership, except in the

on of the business of the partnersiighe usual way does not bindseﬁ?%ff?hf;?l;)gr?getp € partnership committed by or with the con
the partnership unless authorized by the other partners. History: 1993 a, 482

(3) Unlessauthorized by the other partners or unless they have
abandonedhe business, one or more but less than all the partngr8.10 Partnership liable for wrongful act of partner
haveno authority to: (a) Assign the partnership property in trugthere,by any wrongful act or omission of any partner acting in
for creditors or on the assignegiromise to pay the debtstbe theordinary coursef the business of the partnership, or with the
partnership(b) dispose of the goadlill of the business; (c) do any authorityof the partnés copartners, loss or injury is caused to any
otheract which would make it impossible to carry on the ordinagerson,not beinga partner in the partnership, or any penalty is
businessf the partnership; (d) confess a judgment; or (e) submiturred,the partnership is liable therefor to the saxient as the
a partnership claim or liability to arbitration or reference. partnerso acting or omitting to act.

(4) No act of a partner in contravention of a restriction on theHistory: 1993 a. 482

artner'sauthority shall bind the partnership persons havin -
Enowledgeof theyrestriction. P o p 917811 Partnership liable on partner s breach of trust.

History: 1993 a. 482 The partnership is bound to make good the loss if any of the fol

Whereone partner repeatedly entered into renewals of an employment contllmvmg occurs:

with a pharmacist to operate a drug store without objections by the other p#mers, (1) Onepartner acting within the scope of his or her apparent
contractis valid even though highlfavorable to the employe, so long as the partne, : ; :
receivedno personal benefit which the other partners did not share. Reliable P H:'thomyrecelves money or property of a 3rd person and misap

macy v Hall, 54 W (2d) 191, 194 NW (2d) 596. pliesit.
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(2) The partnership in the course of its business receiv&38.14 Liability of incoming partner . A person admitted
moneyor property of a 3rd person and the money or property @sa partner into an existing partnershigiable for all the obliga
receivedis misapplied by any partner while it is in the custody dfons of the partnership arising before that pers@dmissioras
the partnership. thoughthat person hadeen a partner when such obligations were

History: 1993 a. 482 incurred, except that this liability shall be satisfied only out of
partnershipproperty
178.12 Liability of partners. (1) Except as provided in sub. History: 1993 a. 482
(2), all partners are liable:

. ; 178.15 Rights and duties of partners.  The rights and
ner(;)“blg;]ndtg/rirsui?sse.\i%r:rlllé/lfgrét.al\/lerythlng chaable to the part dutiesof the partners in relation the partnership shall be deter

i bject t t between thgnthe followi
(b) Jointly for all other debts and obligations of gaetnership, m:ggd subject fo any agreement between 1€ Tollowing

butany partner may enter into a separate obligation to perform a(l) Eachpartner shall be repaitiat partnes contributions

partnershipcontract. L . . . whetherby way of capital or advances to the partnership property
~ (2) Exceptas provided in sulf3), a partner in a registered im anqshare equally in the profits and surplus remaining after all lia
ited liability partnership is not personally liable directly or indi pjjities, including those to partners, are satisfied; and, except as
rectly, or by way of indemnificationcontribution, assessment orprovidedin s.178.12 (2) eachpartner must contribute towards the

whetherin tort, contract or otherwise, and including any debghip according to that partrisrshare in the profits.

obligationor liability arising from omissions, negligens@ong 5y The partnership musndemnify every partner in respect
ful acts, misconduct or malpractice, arising while the partnersijp, 3y mentsnade and personal liabilities reasonably incurred by
is a registered limited liability partnership. _ him or her in therdinary and proper conduct of the partnership’
(3) Subsectior(2) does not déct the liability of a partner in pusinesspr for the preservation of the partnershipusiness or
aregistered limited liability partnership for any of the foIIowing'property_
(&) The partnes own omissions, negligence, wrongful acts, (3) A partney who in aid of the partnership makes any-pay
misconductor malpractice. ment oradvancebeyond the amount of capital which he or she
(b) The omissions, negligence, wrongful acts, misconduct agreedo contribute, shatbe paid interest from the date of the-pay
malpracticeof any person acting under the parta@ctual super mentor advance.
vision and control irthe specific activity in which the omissions, (4) A partner shall receive interest on ttapitalcontributed
negligencewrongful acts, misconduct or malpractice occurredby him or her only from the date when repayment should be made.

(c) Any other debts, obligations and liabilities resulting from (5) All partners have equal rights in the management ard con
the partnéis acts or conduct other than as a partner ductof the partnership business.

(d) Any liability that the partner may have undet3.69 (1) (6) No partner is entitled to remuneration for acting in the-part

(4) A partner in a registered limited liability partnershipas nershipbusiness, except that a surviving partner is entitled to rea

a proper defendant in a proceeditm recover damages or toSonablecompensation for his or her services in windingthg
enforceobligations of the type described in s(®) unless the Partnershipaffairs.
partneris allegedn good faith to be personally liable under sub. (7) No person can become a member of a partnership without
(3). the consent of all the partners.

History: 1995 a. 97 (8) Any difference arising as to ordinary matters connected

with the partnership business may be decided by a majottitye of

178.13 Partnership by estoppel. (1) When a person, by partnersput no act in contravention of any agreement between the
wordsspoken or written or by conduct, represdritsself or her partnersmay be done rightfully without the consent of all the-part
self, or consents to another representing him or her to any oneness.
apartner in an existing partnership or with one or more persons nefistory: 1993 a. 4821995 a. 97
actual partners, he sheis liable to any such person to whom such
representatiohas been made, who has, on the faith of such-reptg8.16 ~ Partnership books. The partnership books shall be
sentationgiven credit to thectual or apparent partnership andkept, subject to anagreement between the partners, at the princi
if he or she has made such representation or consented to its l@hglace of business of the partnership, and every partner shall at
madein a public mannerhe or she is liable to such personall times have access to and may inspect and copy any of them.
whetherthe representation has has not been made or communi ) )
catedto such person so giving credit by or with the knowledge &f8.17 Partners must render information.  Partners shall

theapparent partner making the representation or consenting tégfderon demand truand full information of all things #écting
beingmade, as follows: the partnership to any partner or the legal representative of any

(a) If a partnership liability results, he or she is liable as thou&gceaseqbartner or partner under legal disability

heor she were an acFua_I m.e_mber of the partnerghp. .. 178.18 Partner accountable as fiduciary . (1) Every part
_ (b) Ifno partnershlp_llablllty results,_ he or she is liable jointly,er must account to the partnership gy benefit, and hold as
with the other persons, if ango consenting to the contract or-repyysteefor it any profits derived by him or her without tbensent
resentatioras to incur liability otherwise separately of the other partners from any transaction connected with the
(2) Whena person has been thus represented to be a parfoamnation,conduct, or liquidation of the partnershipfrom any
in an existingpartnership, or with one or more persons not actuaseby him or her of partnership property
partnersthat person is an agent of the persons consenting to sucii2) This section applies also to thepresentatives of a
representatiorto bind them to the same extent and in the sarggceasegbartner engaged in the liquidatiofthe afairs of the
manneras though that person were a partner in fact, with respggktnershipas the personal representatives of the last surviving
to persons who rely upon the representation. Where all the mejartner.
bersof the existing partnership consent to the representation, Bistory: 1993 a. 482
partnershipactor obligation results; but in all other cases it is the
joint act or obligation of the person acting and the persons cd78.19 Right to an account. Any partner shall have the right
sentingto the representation. to a formal account as to partnershifa@é in any of the following
History: 1993 a. 482 circumstances:
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(1) If that partner is wrongfully excluddobm the partnership  (2) In case of a dissolution of the partnership, the assignee is
businesor possession of its property by his or her copartnersentitled to receive the assigrisrinterest andnay require an

(2) If the r|ght exists under the terms of any agreement. accountfrom the date Onlwf the last account agreed to by all the

(3) As provided by s178.18 pa:[rt‘ers'm% 462
. L istory: a.
(4) If other circumstances render it Just and reasonable. A partnets interest in partnership property is assignalénter vivos gift, pre

History: 1993 a. 482 videdthe elements of such a gift are established. Est&etweiber68 W (2d) 135,
227NW (2d) 917.
178.20 After fixed term partnership continues as part - o .
nership atwill. (1) When apartnership for a fixed term or par 178.24 Partner’s interest chargeable as such  with
ticular undertaking is continued after the termination of such ted¢igment lien. (1) On due application to @ompetent court by
or particular undertaking without angxpress agreement, the_anyjudgment creditor of a partnehe court which entered the
rightsand duties of the partners remain the same as they werB!ggment,order or decreegr any other court, may ctugr the
suchtermination, so far as is consistent withatnership at will. |nteresttoff thehd_egtor patr(tjn%rt W'ttrr]‘.ptaym‘frt‘rt‘ of the ur&satlsflt?‘d
- : : ountof such judgment debt with interest thereon; and may then
2) A continuation of the business by the partners or such : :
the(m)as habitually acted therein during);/ the Fzerm, without a%qater appoint a receiver of the debtor parishare of therok
settlemenor liquidation of the partnershipfairs, is prima facie ;= andof anyr(l)ther moneﬁ/_ due 3r to 1|‘(a|| dﬁje LO theglebto(;_part_ner
evidenceof a continuation of the partnership. in respect to the partnership, and make all other orders, directions,
accounts and inquiries which the debtor partner might have made,
or which the circumstances of the case may require.

(2) Theinterest chayed may beedeemed at any time before
foreclosurepr in case of a sale being directed by the court may be

178.21 Property rights of partner . (1) The propertyrights
of a partner are that partngrights inspecific partnership prep

erty, that partnels interest in the partnership, and his orright purchasedvithout thereby causing a dissolution: (ajtisepa

to participate in the management. ) -
. . __rateproperty by any one or more of the partners; or (b) with-part

(2) A partner is coowner with the other partners of specifigsshipproperty by any one or more of the partners with ¢be
partnershigproperty holding as a tenant in partnership. sentof all the partners whose interests are not sayeldaorsold.

(3) The incidents of this tenancy are such that: (3) Nothingin this chapter shall be held to deprive a partner

(a) A partner subject to the provisions of this chapter and tef the partnes right, if any under the exemption laws, @syards
any agreement between the partnbesan equal right with the the partnets interest in the partnership.
otherpartners to possess specific partnership property for partnefyisiory: 1993 a. 482
shippurposes; but a partner has no righpdssess such property
for any other purpose without the consent of the other partners7g8.25 Dissolution of partnership defined. (1) Thedis

(b) A partnets right in specific partnership property is nosolutionof a partnership is the change in the relation of the part
assignableexcept in connection with the assignment ofrthbts  nerscaused by any partner ceasingp¢oassociated in the carrying
of all the partners in the same property on as distinguished from the winding up of the business.

(c) A partnets right in specific partnership property is notsub  (2) Ondissolution the partnership is not terminated, but con
ject to attachment axecutiongxcept on a claim against the parttinuesuntil the winding up of partnershipfairs is completed.
nership. When partnership property is attached for a partnership
debt the partners, or any of them, or the representatives ofl28.26 Causes of dissolution.  Dissolution is caused:
deceasegbartner cannot claim any right undére homestead or (1) without violation of the agreement between the partners
exemptionlaws. (a) by the termination of the definite term or particuladertak

(d) On the death of a partner the partaeightin specific patt  ing specified in the agreement, (b) by the express will of any part
nershipproperty vests in the surviving partner or partners, excepgr when no definite term or particular undertaking is specified,
wherethe deceased was the last surviving partmken the past (c) by the express will of all the partners who have not assigned
ner’sright in such property vests in the partsdegal representa their interestsor sufered them to be chged for their separate
tive. Such surviving partner or partners, or the legal represent&bts either before or after the termination of any specified term
tive of the last surviving partnehas no right to possess theor particular undertaking, (d) by the expulsion of any partner from
partnershipproperty for any but a partnership purpose. the business bona fide in accordance with such a power conferred

(e) A partnefs right in specific partnership property is not-sulPy the agreement between the partners;
jectto elective rights under 861.02 (1)or861.030f a surviving (2) In contravention of the agreement betweenphgners,
spouseor to allowances to a surviving spouse, heirs, or next of kimherethe circumstancedo not permit a dissolution under any

History: 1975 c. 945.91 (6) 1975 c. 2001983 a. 1861985 a. 371987 a. 393  Otherprovision of this section, by the express willany partner

s.53;1993 a. 213482 at any t|me'
NOTE: As to sub. (3) (e), see notes B85 Wis. Act 37, marital pr opert . . .
trailer bill. ® e property (3) By any event which makes it unlawful for the business of

the partnership to be carried on or for the members to carry it on

178.22 Partner's interest in partnership. A partneils in partnership;
interestin the partnership is the partteshare othe profits and (4) By the death of any partner;

surplus,and the same is personal property (5) By the bankruptcy of any partner or the partnership;
History: 1993 a. 482 (6) By decree of court under $78.27

178.23 Assignment of partner 's interest. (1) A convey
anceby a partner of the partrisrinterest in the partnership doe
not of itself dissolve the partnership, nas against the other part eranv of the following applies:
nersin the absence of agreement, entitle the assignee, duringet\ﬁ? y g applies. . -
continuanceof the partnership, to interfere in the management or (&) A partner has been declared a lunatic in any judicial pro
administration of the partnership business taie, or torequire ce€dingor is shown to be of unsound mind.

any information or account of partnership transactionstoor () A partner becomes in any other way incapable of perform
inspectthe partnership books; but it merely entitlesakesignee ing the partnes part of the partnership contract.

to receive in accordance with thesignee contract the profitsto  (c) A partner has been guilty of such conduct as tendéetct af
which the assigning partner would otherwise be entitled. prejudicially the carrying on of the business.

178.27 Dissolution by decree of court. (1) On applica
ion by or for a partner the court shall decree a dissolution when
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(d) A partner wilfully or persistently commits a breach of the (a) The partnership idissolved because it is unlawful to carry
partnershipagreement, or otherwise so conducts himself or hamn the businesgnless the act is appropriate for winding up-part
selfin matters relating to the partnership business that it is rot rearshipaffairs.
sonablypracticable to carry othe business in partnership with  (b) The partner has become bankrupt.
himor her _ _ (c) The partner has no authority to wingl partnership &irs,

(e) The business of the partnership can only be carried oregteptby a transaction with any of the following:
aloss. . . . . 1. A person who had extended credit to the partnership prior

(f) Other circumstances render a dissolution equitable.  to dissolution and had no knowledge notice of the partniar

(2) Onthe application of the purchaserabpartnels interest wantof authority
under s178.230r 178.24 (a) After the termination of the speci 2. A person who had not extended credit to the partnership
fied term or particular undertaking; (b) at any time if the paftneprior to dissolution, and having fmowledge or notice of the
shipwas a partnership at will when the interersts assigned or partner’'swant of authoritythe fact of the partnierwant of auther

whenthe chaging order was issued. ity had not been advertisedtire manner provided for advertising
History: 1993 a. 482 thefact of dissolution in sulfl) (b) 2.
) . ) (4) Nothing in this section shall &ct the liability under s.
178.28 Dissolution terminates agency of partner . 17g 130f any person who after dissolution represents himself or

Exceptso far as may be necessary to wind up partnersaipsaf perselfor consents to another representing birher as a partner
or to complete transactions begun batthen finished, dissolu , 5 partnership engaged in carrying on business.

tion terminates all authority of any partner to act for the Partner yicior: 1993 a. 482

ship, with respect to the partners, when the dissolution is not by

theact, bankruptcy or death of a partner; or wherdfgolution 17831 Dpischarge of existing liabilities on dissolution.

is by such act, bankruptcy or death of a paytinetases where s. (1) The dissolution of the partnership does not of itself disgar
178.29s0 requires, and with respect to persons not partnersfisexisting 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 thatfe€t
betweenthe partnerthe partnershigreditor and the person or
partnershipcontinuing the business; and such agreementbmay
inferredfrom the course ofiealing between the creditor having
knowledgeof the dissolution and the person or partnersbigin
%ihg the business.

178.29 Liability of dissolving partner to partners con -
tinues until knowledge of dissolution. If a dissolution is
causedy the act, death or bankruptcy of a parteachpartner
is liable to the other copartners for the partshare of any liabil
ity created by any partner acting for the partnership as if the p

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

applies: . . . of a dissolved partnership, the partnetsose obligations have

_ (1) Thedissolution being by act of any paryie partneact  peenassumed 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 & pa# material alteration in the nature or time of payment of such

ner, the partner acting for the partnership had knowledge or notisiligations.

of the death or _barlkruptcy o o _ (4) The individual property of a deceased partner shall be
(3) Theliability is for a debt, obligation or liability for which |iable for those obligations of the partnership incurred wtiik
the partner is not liable as provided inl¥8.12 (2) deceasegartner was a partner and for whible deceased partner
History: 1993 a. 4821995 a. 97 wasliable under s178.12butsubject to the prior payment of the

) _ deceasegartnefs 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 Notwithstanding agreement between partners, both partners were liable for prior
in Sub.(3): partnershipbligation since there was no agreement under (2). Bibey\Builders
. o , Corp.v. Day, 71 W (2d) 785, 238 NW (2d) 748.

(a) By any act appropriate for winding up partnershifiairef
or completing transactions unfinished at dissolution. 178.32 Right towind up. Unless otherwise agreed, the part

(b) By any transaction which woulind the partnership if dis nerswho have not wrongfully dissolved the partnership or the

solutionhad not taken placgrovided the other party to the translegal representative of the lastirviving partnemot bankrupt, has

action the right to wind upthe partnership &irs; provided, however
1. Had extended credit to the partnerghifor to dissolution thatany partnerthe partnés legal representative, or the partser
andhad no knowledge or notice of the dissolution; or assigneeypon cause showmay obtain winding up by the court.

2. Though he had not so extended credit, had nevertheleddstory: 1993 a. 482
known of the partnership prioto dissolution and, having no
knowledgeor notice of dissolution, the fact of dissolution had n
beenadvertised in a newspaper of general circulation in the pl
(or in each place if more than one) at which the partnership b
nesswas regularly carried on.

(2) Theliability of a partner under sufl) (b) shall be satisfied

ot78.33 Application of partnership property on  dis-
=Qution. (1) When dissolution is caused in any waycept in
Jepntraventionof the partnership agreemergach partneras
againstthe other copartners and all persons claiming through them
in respect of their interests in the partnership, unless otherwise
: agreedmay have the partnershipoperty applied to disclge its
?ut;.)f p,’;llrtner§h|p assets alone when such partner had been Ffirgﬁ'ilities, and the surplus applied to pay in cash the net amount
0 dissolution: . owing to the respective partners. But if dissolution is caused by

(a) Unknown as a partner to the persons with whom the c@Xpulsionof a partnerbona fide under the partnership agreement,
tract is made; and andif the expelled partner is disclgad from all partnershila-

(b) So far unknown and inactive in partnershifaie$ that the bilities, either by payment or agreement undet%8.31 (2)the
businesgeputation of the partnership could not be said to haegpelledpartner shall receive in cash only the net amount due the

beenin any degree due to the partisezonnection with it. expelledpartner from the partnership.
(3) Thepartnership is in no case bound by anyohet partner (2) Whendissolution is causeith contravention of the part
afterdissolution if any of the following applies: nershipagreement the rights of the partners shall be as follows:
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(@) Each partner who has not caused dissolution wrongfully (d) Those owing to partners in respect of profits.

shall have all therights specified in sub{1), and the right, as  (3) Theassets shall be applied in the order of their declaration
againsteach partner who has caused the dissolution wrongfuligy sub.(1) to the satisfaction of the liabilities.
to damages for breach of the agreement. (4) Exceptas provided in 178.12 (2) the partners shall cen

(b) The partners who have not causiee dissolution wrong  tribute, as provided by €78.15 (1) the amount necessary to-sat
fully, if they all desire to continue the business in the same namegy liabilities, and if anybut not all, of thepartners are insolvent,
either by themselves or jointly with others, may do so, during the not being subject to process, refuse to contribute, the other part
agreederm for thepartnership and for that purpose may possesgrsshall contribute their shacé the liabilities, and, in the rela
the partnership propertyprovided they secure the payment byive proportions in which they share the profits, the additional
bondapproved by theourt, or pay to any partner who has causegmountnecessary to pay the liabilities.
the dissolution wrongfullythe valueof his or her interest in the E,S) An assignee for the benefit of creditors or grerson

partnershigat the dissolution, less any damages recoverable ungghintechy the court shathave the right to enforce the contribu
par.(a), and inlike manner indemnify him or her against all presjons specified in sub(4).

entor future partnership liabilities. _ (6) Any partner or the partnarlegal representative shalive

(c) A partneiwho has caused the dissolution wrongfully shajhe right to enforce the contributions specified in si).to the
have,if the business isot continued under the provisions of.parextentof the amount which the partner has paid in excess of the
(b), all therights of a partner under sufi) subject to the provi partner’sshare of the liability

sionsof par (a), and, if the business is continued under (8r iy
the right as againsthe other partners and all claiming througqaére)f;ht%éng(l)vr:?#&ztgﬁg gggcic#eg %eggzi ed partner shall be

themin respect of their interests in the partnership, to have the - A .
valueof his or her interest in the partnership, less any damaged®) Whenpartnership property and the individual properties
. %he partners are in possession of a court for distribution, partner

causedto the other partners by the dissolution, ascertained . - !
paid to him or her in cash, or the payment secured by boRdP creditors shall have priority on partnership property and sepa

approvedby the court, and to be released from all existing liabill & ecre((ij:itocrjston indir\:idu?lfproper,tysaving the rights of lien or
ties of the partnership; but in ascertaining the value of the partnet€CUreCreaitors as heretolore.

interestthe value of thgood will of the business shall not be con,  (9) If a partner habecome bankrupt or the partteestate is
sidered. insolvent, the claims against the parteeseparate properghall

History: 1993 a. 482 rankin the following order:

Partnemwho had not wrongfully dissolved partnership had right u(ieto force (@) Those owing to separate creditors.

saleof assets, in absence of contrary agreemBreifuerst v Dreifuerst, 90 W (2d) . p ;
566,280 NW (2d) 335 (Ct. App. 1979). (b) Those owing to partnership creditors.

Businesgun for 8years by surviving partner held to be winding up under 178.33 () Those owing to partners by way of contribution.
(1), not continuing under 178.37. In Matter ofiSt Estate of Schaefé1 W (2d) History: 1993 a. 4821995 a. 97
360, 283 NW (2d) 410 (Ct. App. 1979). : : '

A deceased arithdrawing partner has no claim to post—dissolution profits wher: ; iahilit . ;
those profits are related to the skill and services of the remaining partners. Fees r§'36_ nghts a_nd “ab_”'t'_es Qn continuing business
work in progress at the time of dissolution constitute partnership assets allocate@fi€r dissolution without liquidation. (1) If any new part

eachpartner according to the partnership formula without any additional compenggeris admitted into an existing partnership, or if any partner retires

}5’5‘;@;{‘7@3 f}{‘;,;_wfg’gﬂi”‘“ms the work. GulVen Epps, 185 W (2d) 609, 517NW 5y yassigns, or the representative of deeeased partner assigns,
that partnets rights in partnershiproperty to 2 or more of the

178.34 Adjustment of rights on dissolution for ~ fraud.  partnerspr to one or more of the partners ame or more 3rd per

If apartnership contract is rescinded on the ground of the fraudsensand if the business is continued without liquidatiorthef

misrepresentationf one of the parties thereto, the party entitlegartnershipaffairs, the creditors of the first or dissolvpdrtner

to rescind is, without prejudice to any othigit, entitled to all of shipare also creditors of the partnershipcsatinuing the busi

the following: ness.

(1) A lien on, or right ofetention of, the surplus of the partner ~ (2) Whenall but onepartner retire and assign (or the represen
ship property after satisfying the partnership liabilities to thiréative of a deceased partnassigns) their rights in partnership
persongor any sum of money paid by the party entitled to rescidoperty to the remaining partnewho continues the business
for the purchase of an interest in the partnership and faramital  Without liquidation of partnership &irs, either alone or with oth
or advances contributed by the party entitled to rescind. ers,creditors of the dissolved partnership are afsulitors of the

(2) To stand, after all liabilities to third persons have been s&ersonor partnership so continuing the business. _
isfied, in the place of thereditors of the partnership for any pay ~ (3) If any partneretires or dies and the business of the dis
ments made by the party entitled to rescind in respetbegiart ~ solved partnership is continued as set forth in s{isand(2),
nershipliabilities. with the consent of the retired partners or the representative of the

(3) Indemnificationby the person guilty of the fraud or mak deceasedartner but without anyassignment of the retired or
ing the representation agairst debts and liabilities of the part deéceasegartnets right in partnership propertyghts of creditors

nership. of the dissolvegartnership and of the creditors of the person or
History: 1993 a. 482 partnershigcontinuing the business shall be as if sassignment
' ' hadbeen made.
178.35 Settlement and distribution on dissolution. In (4) Whenall the partners or their representatives assign their

settlingaccounts between tipartners after dissolution, the fol rightsin partnership property to one or more third persons who
lowing rules shall beobserved, subject to any agreement to thgromiseto pay the debts and who continue the business of the dis

contrary: solvedpartnership, creditors of the dissolved partnership are also
(1) Theassets of the partnership are all of the following: creditorsof the person or partnership continuing the business.
(a) Partnership property (5) Whenany partner wrongfully causes a dissolution ted

remainingpartners continue the business under the provisibns
s.178.33 (2) (b)either alone or with others, and without liquida
tion of the partnership &firs, creditors othe dissolved partner
shipare also creditors of the person or partnership continuing the

(b) Contributions of the partners specified in gdb.
(2) Theliabilities of the partnership shall rank in order of pay
ment,as follows:

(a) Those owing to creditors other than partners. business.
(b) Those owing to partners other thandapital and profits.  (6) Whena partneis expelled and the remaining partners-con
(c) Those owing to partners in respect of capital. tinue the businessither alone or with others, without liquidation
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of the partnership &firs, creditors of the dissolved partnership ar£78.39 Recording of partnership agreements; amend -
also creditor®f the person or partnership continuing the businesaents; articles of dissolution. Partnershipagreements,

(7) The liability of a 3rd person becoming a partner in the pa@mendmentshereof and agreements in dissolution thereof may
nershipcontinuing the business, under this section to the credit§@recorded in the @te of the register of deeds of the county in
of the dissolved partnership shall be satisfieti of partnership Which the principal place of business of such partnership is
propertyonly. located.

(8) If the businessf a partnership after dissolution is contin History: 1993 a.301
ued under any conditions set forth in this section, the creditors|efg 40 Registration of limited liability partnerships.

thedissolved partnership, as against the separate creditors of(gr)e-ro become a registered limited liability partnership or a for
retiring or deceased partner or the representatitee deceased gjgn registered limited liabilitpartnership, a partnership shall file

partner,haV(_e a prior right to any claim of thg retired partner or thgith the department the fee specified i1 88.48and a registra
representativef the deceased partner againstgheson or paft  tion statement that includes all of the following:

nership continuing the business, account of the retired or (a) A name for the partnership that complies with7&.42
deceased partrisrinterest in the dissolved partnership or on (b) If a foreign registered limitediability partnershi : the
accountof any consideration promised for such interest or for the 9 9 yp P,

retiredor deceased partrisiright in partnership property nameo%he stqlt_e or ((:jc(;untry ufn_der v_vhqsef_lg‘\;v itis formed.
(9) Nothingin this section shall be held to modépy right of () The mailing address of its principanoe.
creditorsto set aside any assignment on the ground of fraud. __(d) The street address of the registesttide and the name and

. L ddres®f the registered ageat that diice for service of process.
(10) Theuse by the person or partnership continuing the bu (e) A statement that the partnership registers as a registered

ness of the partnership nansethe name of a deceased partner as s . . . > 9 o
partthereof,pshall not gf itself make the individual propgrty of tk?j”':ed “?]b'"ty partnership or a foreign registered limited liability
artnership.

deceasegartnerdiable for any debts contracted by such person B

partnership. ~ () Any other information that the partnership determines to
History: 1993 a. 482 include.
Seenote to 178.33, citing In Matter of(Jst Estate of Schaef&1 W (2d) 360283 (2) A registered limited liability partnership arforeign regis
NW (2d) 410 (Ct. App. 1979). tered limited liability partnership may amend its registration state
) » mentat any time by filing with the department a statement that
178.37 Rights of retiring or deceased partner . If any jncjudesall of the following:

partnerretires or dies, and the business is continued under any o ;
the conditions set forth in $78.33 (2) (bor 178.36 (1) (2), (3) Ef)‘) Tlfhe name of the Ft’a”r(‘je:?h.'f' tabilty oartnershio.
(5) and(6), without any settlement of accounts as between the ?) ¢ ha oreign registere cljml eha "t?’ par _nefrs Ip'd e
retiredor deceased partner or the deceased patesate and the nameof the state or country under whose law it is formed.
personor partnership continuing the business, unless otherwise(C) The date of the filing of the original registration statement.
agreedthe retiredpartner or the deceased partadegal repre (d) The amendment to the registration statement.
sentativeas against such persons or partnership may have th€3) A registered limited liability partnership arforeign regis
valueof the retired or deceased partsénterest at the date of dis tered limited liabilitypartnershipmay terminate its registration by
solutionascertained, and shall receive as an ordinary creditorfding with the department the fee specified.178.48and a writ
amountequal to the value of the retired or deceased p&tnetennotice of withdrawal that includes all of the following:
interestin the dissolved partnership with interest,atithe option (a) The name of the partnership.
of the retired partner or the deceased paidriegal represerta  (b) If a foreign registered limitetiability partnership, the
tive, in lieu of interest, the profits attributable to the use of theameof the state or country under whose law it is formed.
retiredor deceased partrisiright inthe property of the dissolved PR ; ; ;
partnershipprovided that thereditors of the dissolved parther (i;)orﬁ‘ itgztse ;n(;;] tthat the partnership withdraws its registration.
shipas against the separate creditors, or the representative of t con.sins LLP .Law Fahrenbach & KlinkerWis. Law March 1996.
retiredor deceased partnehall havepriority on any claim arising
underthis section, as provided by1s78.36 (8) 178.41 Effect of registration. (1) A registration of a lim

History: 1993 a. 482 ited liability partnership is ééctive whenthe registration state

An executor who is also a partner may deprive the estate of a deceased partne@menttakes dect under s178.49

of its rights to interest or profits under this section, hence, neither the mather il ; ; i
executrixof her husband’estate nor the one brothes executor of the estates of both (a) The departmem f'“ng ofa registration statement is eon

his parents, possessed any authority to waive the estateis' under the statute, and Clusive proof that thepartnership is registered as a registered lim
the executor must choose one of the options providécDonald vMcDonald, 68  jted liability partnership or a foreign registered limitkability

W (2d) 292, 228 NW (2d) 727. : : . .
Whenlegal representative has failed or refused to act, heir may maintain actiorp%rtnersmp‘mder this chapteexcept na proceedmg by the state

recoverassets for benefit of estate. Schaef@ichaefer89 W (2d) 323, 278 N\vied) L0 revoke the registration, and is notice of all other facts set forth

332(Ct. App. 1979). in the registration statement.
W 0 510 (G s a3 g Matter ofst Estate of Schaeférl W (2d) 360283 () The departmentfiling of a registration statement of a-for

Retiring partner was entitled to share of partnership profit from dafissblution, ~€19N reglster_e_d limited "ab”'!:y partnership und_e!l§’8._4009nst+
lesssubstantial labor and management services made by continuing.paenge  tutes its certificate of authority to transact business in this state and
v. Bartlett, 121 W (2d) 599, 360 NW (2d) 702 (Ct. App. 1984). is notice of all other facts set forth in the registration statement.

A deceased arithdrawing partner has no claim to post-dissolution profits where . . . L
those profits are related to the skill and services of the remaining partners. Fees frot2) (&) A partnership that registers as a registered limited
work in progress at the time of dissolution constitute partnership assets allocateliability partnership is for all purposes the same partnership that

eachpartner according to the partnership formula without any additional compenga, i i i i i
tion to the partner who performs the work. GuNan Epps, 185 W (2d) 609, 517 NW Existedbefore the registration argbntinues to be a partnershlp

(2d) 531 (Ct. App. 1994). underthe laws of this state.
(b) If a registered limited liability partnership or a foreign-reg
178.38 Right to accounting accrues on dissolution. isteredlimited liability partnership dissolves for any reason and

Theright to an accourf his or her interest shall accrue to anyts business continues withowinding up the partnershipfafrs
partner,or his or her legal representative, as againstvihding andwithout liquidatingor terminating the partnership, and so long
up partnersor the surviving partners or the person or partnershigsthe partnership continues to compligh s.178.42 the registra
continuing the business, e date of dissolution, in the absencéon of the registered limited liability partnership or the foreign
of any agreement to the contrary registeredimited liability partnership shall continue to be appli
History: 1993 a. 482 cableto the partnership continuing the business, and the partner
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shipshall not be required to file a new registration statemEme. (3) A foreign corporation, foreign limited liability company
partnershipcontinuing the business shall be considered to hafgreign limited partnership or foreign registered limitidbility
filed any documents required or permitted under this chapfartnershigf that entity is authorizetb transact business in this
which were filed by the dissolved registered limited liability partstateand the entitg business &te is identical with the registered
nershipor foreign registered limited liability partnership. office.

(3) If aregistered limited liability partnership or a foreigg History: 1995 a. 97
isteredlimited liability partnership dissolves for any reason and
winds up its afairs, liquidates or terminatethe registration state 178.44 Service on registered limited liability — partner -
mentremains in déct as to the partnership and partners during t88ip. (1) A registered limited liability partnershipbor foreign
periodof winding up and remains infett as to the partners afterregisteredlimited liability partnershigs registered agent is the
liquidation or termination with respect to liabilities of the partnerpartnership’sagent for service of process, notice or demand
shipincurred, assumed or arising before tHeative date of liqui  requiredor permitted by law to be served on the partnership.
dationor termination. (2) Exceptas provided in sul§3), if a registered limited liabil

(4) A partnership continueas a registered limited liability ity partnership or a foreign registered limited liabifigrtnership
partnershipor foreign registered limitetability partnership if hasno registered agent or the agent cannot with reasonable dili
thereis substantial compliance with the requirements of this-chagencebe served, the partnership may be served by registered or
ter. The status of a partnership as a registered limited liapdity certified mail, return receipt requested, addressed to the partner
nershipor foreign registered limited liability partnership and thehipat its principal dice. Service is perfected under this subsec
liability of a partner of that registered limited liability partnershifion at the earliest of the following:
or foreign registered limited liability partnership shall not be (a) The date on which the partnership receives the mail.

adversehyaffected by errors or subsequent changes in the informa (1)) The gate shown on the return receipt, if signed on behalf
tion stated in any filing under this chapter of the partnership.

History: 1995 a. 97 (c) Five days after its deposit the U.S. mail, if mailed post

178.42 Name of registered limited liability partnership. paidand correctly addressed. ) . N
(1) The name of a registered limited liability partnership shall (3) If the address of the registertited liability partner

containthe words “Registered Limited Liability Partnership” oShip’sor foreign registered limited liability partnerstgprincipal
“Limited Liability Partnership” or the abbreviation “L.L"For ~ Office cannot bedetermined from the records of the department,

“LLP” as the last words or letters of its name. the partnership may be served by publishing a class 3 notice, under

(2) Thename of a foreign registered limited liabiljpartner ch. 985 in the community in which the partnersisigrincipal

ship transacting business this state shall contain the WOI’dSOﬁlce or registered dice, asmost recently designated in the

“RegisterecLimited Liability Partnership” or “Limited Liability 'cCcordsof the department, is located.

Partnership”or the abbreviation “L.L_P or “LLP", or other (4) This section does not limit or fakct the right to serve any
words or abbreviations as may be required or authorized by thgcess,notice or demand required or permitted by law to be
laws of the jurisdiction in which the partnership is formed. ~ servedon a registeretimited liability partnership or a foreign reg

(3) Exceptas provided in sul4), the name of a registeredisteredlimited liability partnershipn any other manner permitted

limited liability partnership shall belistinguishable upon the Y aw.
recordsof the department from all of the following names: History: 1995 a. 97

(@) The name of any other domestic or foreggmporation, 178.45 Foreign registered limited liability partner -

cooperativeregistered limited liability partnership, limited part goic ™ (1) "Before transacting business this state, a foreign
nership, or limited liability company existing, registered oro istoredimited liability partnership shall do all of the follow
licensedto transact business under the laws of this state.

. ing:
18§t:))r fgg name reservedr registered under ch79, 180, 181, (&) Comply with any statutory @dministrative registration or

. - . .. filing requirements governing trepecific type of business in
(4) Thename of a registered limited liability partnershipd$ \yhich the partnership is engaged.

distinguishabldrom a name referred to undgrb.(3) (a)and(b) : o . i
if the only diference between it and théher name is the inclusion . (b) Obtain a certificate of authorifyom the department by il

or absence of a word or words referred to in $ljor (2) or the ing a registration statement unded 8.40

words “corporation”, “incorporated”, “limited”, “company”, (2) A foreign registered limited liability partnership holding
“cooperative”,“limited partnership”, “limited liability company” avalid certificate of authority under this sectiorsigject to ss.
or abbreviations of these words. 178.40t0178.53

(5) If the name o& domestic or foreign limited liability part ~ (3) Theinternal afairs of a foreign registered limitdibility
nership is not distinguishable from a name referrachttersub. Partnershipjncluding the liability of partners for debts, obliga
(3) (@)and(b), the domestic or foreign limited liability partnershiptions and liabilities of or chgeable to the partnership, shall be
may register under a fictitious name that is distinguishable fropt!bjectto and governed by the laws of the jurisdiction in wiineh
aname referred to under syB) (a)and(b). foreign limited liability partnership is formed.

History: 1995 a. 97 (4) Thefollowing shall apply to doreign registered limited
liability partnership transacting business in #giete without fi
178.43 Registered office and registered agent. Aregis ing a registration statement and obtaining a certificate of authority
teredlimited liability partnership and foreign registered limitedinders.178.40
liability partnership shall continuously maintain in this state a reg (a) A foreign registered limited liability partnership transact
isteredoffice and registered agernthe registered &te may be ing business irthis state without a certificate of authority may not
thesame as any of the partnershiplaces of business. The regismaintaina proceeding in a court of this state until it obtains a cer

teredagent shall be any of the following: tificate of authority
(1) A natural person who resides in this stateé whose busi  (b) Neither the successor to a foreign registered limited-iabil
nessoffice is identical with the registeredfiak. ity partnership thatransactedusiness in this state without a<cer

(2) A domestic corporationnonstock corporation, limited tificate of authority nor the assignee of a cause of action arising out
liability companylimited partnership or registered limited liabil of that business may maintain a proceeding based on that cause of
ity partnership. actionin a court of this statantil the foreign registered limited
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liability partnership or its successor obtains a certificate of author (3) (a) The documents described ing8.400r 178.50shall
ity. be executed by one or mopartners authorized by the partnership
(c) A court may stay a proceeding commenced by a foreighas otherwise provided in the partnership agreement.
registered limited liability partnership, or its successor or (b) Theperson executing a document shall sign it and, beneath
assigneeuntil the court determines if tHereign limited liability —or opposite the signature, type or legibly print his or her name.
partnershipor its successor requires a certificate of authotity (4) The department may waive any of the requiremenfts
the court determines that a certificate is required, the court meybs(1) to (3) if it appears from the face of the document that the
further stay the proceeding until the foreign registered limiteslocument'dfailure to satisfy the requirement is immaterial.
liability partnership or itsuccessor obtains the certificate of History: 1995 a. 97
authority. _
(d) The failure of a foreign registered limited liability partner178.47 Forms. (1) (a) The department shall prescribe and
shipto obtain a certificate of authority does not do any of the fdlrnishon request forms for all of the following documents:

lowing: 1. Aregistration statement undetl38.40 (1)

1. Impair the validity of any contract or acttbe foreign reg 2. An amended registration statement und&78.40 (2)
isteredlimited liability partnership or its title to property in this 3. A notice of withdrawal under $78.40 (3)
state. (b) The forms prescribed by the department under(g@jpt.,

2. Affect the right of any other party tacantract to maintain 2. and3. shall require disclosure of only the information required
any action on the contract. unders.178.40 (1) (2) and(3), respectively

3. Prevent the foreign registered limited liability partnership (c) The use of a form prescribed under. fe@ris mandatory
from defending any civil, criminal, administrative or investiga (2) The department may prescribe and furnish on request
tory proceeding in any court of this state. formsfor other documents required or permitted to be filed with

(e) A foreign registered limited liability partnership thetns  the department under this chaptbut use of these forms is not
actsbusiness in this state without a certificate of authority is liab/@andatory.
to this state, for each year or any part of a year during which itfistory: 1995 a. 97

transactedusiness in this state withoutaertificate of authority . )
for an amount equal to the sum of the following: 178.48 Filing and service fees. (1) The department shall

. . lect the following fees when the documents described under
1. All fees that would have been imposed under this chap 3 ; ; T
upon the foreign registered limited liability partnership had fﬁﬂs subsec_tlon are delivered to the department for filing:
appliedfor and received a certificate of authority (a) Registration statement, $100.
2. Fifty percent ofthe amount under subd. or $5,000,  (b) Amendment of registration statement, $40.
whicheveris less. (c) Termination of registration, $40.
(f) The foreign registered limited liability partnership spaly (d) Articles of correction, $40.
the amount owed under pé) to the department. The department (2) The department shall collect a $10 fee each time process
may notissue a certificate of authority to the foreign registerdd served on the department under this chapter
limited liability partnership until the amount owed is paid. The (3) In addition to the fees required under s{ib, the depart
attorneygeneral may enforce foreign registered limited liability ment shall collec$25for processing in an expeditious manner a
partnership’obligation to pay any amount owed under. pgx  documentrequired or permitted to be filagith the department
(9) A partner of a foreign registered limited liability partnerunderthis chapter
shipis not liable for the debts and obligations of the foreagis History: 1995 a. 97
teredlimited liability partnership solely because the foreign regis
teredlimited liability partnership transacted business in this st
without a certificate of authority
History: 1995 a. 97

8.49 Effective date and time of document. (1) (a)
xceptas provided in sul§2), a document filed under this chapter
is effective on the date that it is received by the department for fil
ing and at any of the following times on that date:

178.46 Filing requirements. (1) Except as provided in sub. = 1. The time of day specified in the document asffective
(4), a document required or permitted to be filed und&rg8.40 time. S B _
or 178.50in the ofice of the department shall satisfy all of the fol 2. If no efective time is specified, at the close of business.

lowing requirements: (b) The date that a document is receivedHgydepartment is
(a) Containthe information required by this chaptaithough determinedoy the departmergt’endorsement on the original eoc
it may also contain other information. ument.

(b) Be in the English language, except that a partnership namg2) A document may specify a delayeteefive date and time,
neednot be in English if it is written in English letters or Arabicexceptthat the efective date may not be more than 90 days after

or Roman numerals. the date thatt is received for filing. If a document specifies a
; . ; delayedeffective date and time in accordance with this subsec
[18(5)05(%?;&” the name of the draftérequired by s. 14.38 (14) tion, the document is &fctive at the datand time specified. If

NOTE: The bracketed language indicates the coect cross—refeence. 1995 adelayed dective date but no time is specified, the document is

Wis. Act 27 renumbereds. 14.38 (14) to be 182.01 (3). Ceutive legislation is effectiveat the close of business on that date.
pending. History: 1995 a. 97

(d) Be executed in accord'ance with S(8). . 178.50 Correcting filed document. (1) A registered lim

(e) Be on the form prescribéy the department if the docu jieq Jiapility partnership or foreign registered limited liability
mentis described in s.78.47 partnershigholding a certificate of authority underl 78.40may

(f) Be delivered to the department for filing and be accempeorrecta document that was filed with the department if the docu
nied by one exact or conformed copy and the filing fee requiredentcontains a statement that was incorrect at the time of filing
by s.178.48 or was defectively executed, including defects in any attestation,

(2) Thedepartment shall file photocopies or other reproducég@al,verification or acknowledgment.
copiesof typewritten or printed documentstife copies satisfy ~ (2) To correct a document undsub.(1), a registered limited
sub.(1) and are originally executed to satisfy s(#). liability partnership or a foreign registered limited liability part
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nershipholdinga certificate of authority underx78.40shall file ancewith s.178.49 (2) The efective time of the resubmitted doc
with the department articles of correctithat include all of the umentshall be determined under1s8.49 (1)or (2), whichever

following: is applicable.

(a) A description of the document, includingfiléhg date, or (4) Exceptas provided in 4.78.41 (1) the departmer¥’filing
acopy of the document. of a document or refusal to file a document duetsdo any of the

(b) An identification of the incorrect statemertd the reason following:
thatit is incorrect, or the manner in which the execution dedse (a) Affect the validity or invalidity of the document in whole
tive, whichever applies. or part.

(c) The corrected statement or execution. (b) Relate to the correctness or incorrectness of information

(3) (a) Except as provideid par (b), articles of correction are containedn the document. S
effectiveon the efiective date of the document that they correct. (c) Create a presumptidhat the document is valid or invalid
(b) With respect to a person relying on the uncorrected-doc that information contained in the document is correct or-4ncor
ment and adversely &fcted by the correction, the articles of€ct.
correctionare efective when filed. History: 1995 a. 97

History: 1995 a. 97 178.52 Appeal from department’ s refusal to file docu -

178.51 Filing duty of the department. (1) Upon receipt of Ment. (1) Ifthe department refuses to file a document received
a document by the department for filing, the department sh&lf filing, the partnership may appeal treusal by filing a peti
stampor otherwise endorse the date and time of receighen 0N in circuit court to compel the departmentite the document.
original document copy and, upon request, any additional-docth€ partnership shall file the petition the circuit court for the
mentcopy received. The department shall return any additiorQuntywhere the partnershipprincipal ofice or, if none in this

documentopy to the person delivering it, as confirmation of thetate,its registered dice is located. The partnership shall attach
dateand time of receipt. to the petition the document and any explanation by the depart

2) (a) Except as provided in pab), if a documensatisfies MeNtof the reasons for the refusal to file. .

s. 1(7%.516)the de%artmpent shall ﬁlgfhé documbpgitstamping or (2) Thepartnership shall file the petition under s(.within
otherwiseendorsing “Filed’on both the original and the decu 30 days after the department retuths document under 578.51
mentcopy After filing a document, the department shall delivel3) (@) If the department does not return the document within the
the document copy to the registered limited liabifitgrtnership Periodspecified in s178.51 (3) (b)the partnershighall file the

or to the foreignregistered limited liability partnership or to itsP€titionwithin 30 days after the period specified ir188.51 (3)
representative. (b) expires. _ _

(b) If a registered limited liability partnership or foreign regis . (3) Thecourt maysummarily order the department to file the
teredlimited liability partnership is in default in the payment oflocumenor take other action that the court considers appropriate.
anyfee required under $78.48 the department shall refuse to file! € courts final decision may be appealed as in other civil pro
anydocument relating to the partnership until all delingdees Cc€edings. .
arepaid. (4) If the court orders the department to file the document

(3) (a) If the department refuses to filelacument, the depart undersub.(3), the efective date of the document shall be the date
mentshall return it to the partnership, or to its representativ@l} Which it was received by the departmena delayed ééctive
within 5 business days after the document is received byftbe of date;if specified under s178.49 (2)
of the department for filing, together with a brief written explana History: 1995a. 97

tion of the reason for the departmentsfusal. 178.53 Applicability to foreign and interstate com -
_(b) The departmer'failure to either file or return a documeninerce. A partnership, including a registered limited liability
within 5 business days after it was received constitutes a rer&Qf‘tnership,formed pursuant tan agreement governed by this
to file. chaptermay conduct itbusiness, carry on its operations and-gov
(c) If a document that has been refused for fillgghe depaft ernits internal afairs in accordance with thishapter and may
mentis resubmitted for filing by the department, thieetive date exercisethe powers and enjoy the limitations on partner liability
of the document under $78.49is the date that the resubmittedgrantedunder this chaptgein any state, territorglistrict or posses
documentis received by the departmefor filing or a delayed sion of the United States or in any foreign country
effective date specified ithe resubmitted document in accord History: 1995 a. 97
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