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AN ACT to repéal 180.1107, 180.1709 and 183.1203 (1); to renumber 17843,

178.46 (1)/179.14 (1), 179.16 (1), 183.0107 (1), 183.0108 (1) and 551.02 (i); to
renumber and amend 183.1203 (2) and 185.83 (1) (b); o amend 77.21 (1e),
178.46 (2) and (4), 178.48 (1) (intro.), 178.51 (1), 179.03 (2), 179.04 (1) (b), 179.11
(1) (intro.), 179.12 (1) (intro.), 179.13 (intro.), 179.185 (1), 179.24 (1) (b),
subchapter VIII (title) of chapter 179 [precedes 179.70], 179.82 (intro.), 179.82
(4), 179.86 (1), 179.88, 180.0103 (16), 180.0122 (1) (intro.), 180.0122 (1) G,
180.0122 (1) (%), 180.0122 (1) (y), 180.0125 (1), 180.0402 (1), 180.0501 (2) and
(3), subchapter XI (title) of chapter 180 [precedes 180.1100], 180.1101 (1),
180.1101 (2) (a), 180.1101 (2) (c), 180.1101 (3) (a), 180.1102 (1), 180.1102 (2) (a),
180.1102 (2) (c), 180.1103 (6), 180.1104 (title), 180.1104 (1), 180.1104 (2) (b),
180.1104 (3), 180.1104 (4), 180.1104 (5), 180.1105 (1) (intro.), 180.1105 (1) (b),
180.1106 (1) (a), 180.1106 (1) (b), 180.1106 (1) (c), 180.1106 (1) (d), 180.1106 (1)

(), 180.1150 (3) (), 180.1421 (1) and (2), 180.1504 (1) (intro.) and (b), 180.1507
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(2), 180.1507 (3), 180.1530 (1m) and (2), 180.1531 (1) and (2) (a) and (b),
180.1532 (1), 181.0122 (1) (intro.), 181.0122 (1) (j), 181.0402 (1), 181.0501 (2),
181.0501 (3), subchapter XI (title) of chapter 181 [precedes 181.1100], 181.1101
(1), 181.1101 (2) (a), 181.1101 (2) (d), 181.1101 (3) (a), 181.1103 (6), 181.1104
(title), 181.1104 (1), 181.1104 (2) (b), 181.1104 (3), 181.1104 (4), 181.1105
(intro.), 181.1105 (2), 181.1106 (1), 181.1106 (2), 181.1106 (4), 181.1107 (2),
181.1108, 181.1421 (1), 181.1421 (4) (b), 181.1422 (2) (a) (intro.), 181.1423 (2),
181.1504 (1) (b), 181.1507 (2), 181.1507 (3), 181.1531 (1), 181.1531 (2) (a), (b)
and (c) 1. (intro.), 181.1531 (3), 181.1532 (1), 183.0104 (1), 183_.0105 (1) (b),
183.0105 (1) (c), 183.0108 (3), 183.0110 (1), 183.0114 (1) (intro.), 183.0114 (1) G,
183.0114 (1) (w), 183.0802 (3), 183.0901 (4) (intro.), 183.1001 (1), 183.1006 (1)
(a), 183.1006 (1) (b), 183.1020 (2), 183.1020 (3), 183.1021 (1) and (2), 183.1021

(3), 183.1022 (1), subchapter XII (title) of chapter 183 [precedes 183.1200],

- 183.1201 (2), 183.1201 (3), 183.1202 (3), 183.1202 (4), 183.1206, 184.10 (4),

185.48 (4), 185.48 (6), 185.83 (1) (intro.), 551.23 (8) (g), 551.23 (10), 551.23 (11)

~ (a) and 611.72 (2); to repeal and recreate 180.0122 (1) (0), 180.1106 (1) (e),

181.0103 (7), 181.0103 (23), 181.0122 (1) (o), 181.1106 (3), 181.1106 (5),
181.1403 (1) (e), 181.1421 (2), 183.0114 (1) (n), 183.0204, 183.1204 (1) and
183.1205; and #o create 71.80 (21), 71.80 (22), 73.03 (58), 77.25 (6d), 77.25 (6m),
77.61 (15), 178.43 (2m) and (3m), 178.46 (1g), 178.48 (4), 179.045, 179.14 (1g),
179.16 (1g), 179.70, 179.76, 179.77, 180.0103 (7g), 180.0103 (7k), 180.0121 (1)
(a) 4., 180.0122 (1) (yr), 180.0122 (5), 180.1100, 180.1105 (1) (c), 180.1105 (1) (@,
180.1106 (1) (am), 180.1106 (3), 180.1161, 180.1302 (1) (cm), 180.1421 (2m),
180.1531 (2m), 181.0103 (10m) and (10p), 181.0121 (1) (a) 4., 181.0122 (1) (),
181.0122 (5), 181.1100, 181.1105 (3) (c), 181.1105 (5), 181.1105 (6), 181.1106
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(1m), 181.1106 (6), 181.1161, 181.1531 (2g), 181.1531 (2r), 183.0107 (1g),
183.0108 (1g), 183.0109 (1) (a) 5., 183.0114 (1) (mp), 183.0114 (3), 183.0404 (2)
(fm), 183.0504, 183.1021 (2g), 183.1021 (2r), 183.1200, 183.1202 (6), 183.1207,
185.83 (1) (b) 2., 185.83 (1) (bm), 185.83 (1m), 551.02 (1g) and 551.31 (1) (d) of

the statutes; relating to: merger and conversion of business entities, .

exemptions from securities registration requirements and licensing
requirements for securities broker—dealers and securities agents, registered
agents for business entities, filing of documents relating to certain business

entities, administrative dissolution of business entities, && amended

certificates of authority for certain foreign business entities and making an

appropriation. | , <)‘ “5?5;%%7?&6‘?-%@46\\\

GU/AI\\Q o) }
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Analysis by the Legislative Reference Bureau
Conversion of business entities

Current law does not permit the conversion of one form of business entity into
another form of business entity. This bill authorizes limited partnerships, limited
liability companies, business corporations, and nonstock corporations to convert into
any other forms of business entity. Under the hill, the business entity that is to be
converted into another business entity must submit to the department of financial
institutions (DFI) the plan of conversion, a statement that the conversion was
approved in accordance with the applicable law of the jurisdiction that governs the
organization of the business entity, and the registered agent and registered office,
record agent, and record office, or other similar agent and office of the business entity
before and after conversion.

The bill requires that the plan of conversion set forth the name, form of business
entity, and the identity of the jurisdiction governing the business entity that is to be
converted; the name, form of business entity, and the identity of the jurisdiction that
will govern the business entity after conversion; the terms and conditions of the
conversion; the manner and basis of converting the shares or other ownership
interests of the business entity that is to be converted into the shares or other
ownership interests of the new form of business entity; the effective date and time
of the conversion; a copy of the articles of incorporation, articles of organization,
certificate of limited partnership, or other similar governing document of the

business entity after conversion; and, any other provision relating to the conversion,
as determined by the business entity.
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Under the b1ll when a conversion becomes effective, except with respect to
taxation laws of each Jurisdiction that are applicable upon the conversion of the
business entity, the business entity that is converted is no longer subject to the
applicable law of the jurisdiction that governed the organization of the prior form of
business entity and is subject to the applicable law of the jurisdiction that governs
the new form of business entity; the business entity continues to have all liabilities
of the business entity that was converted; the articles of incorporation, articles of
organization, certificate of limited partnership, or other similar governing
document, whichever is applicable, of the business entity are as provided in the plan
of conversion; and, all other provisions of the plan of conversion apply.

Finally, under the bill, any civil, criminal, administrative, or investigatory
proceeding that is pending by or against a business entity that is converted may be
continued by or against the business entity after the effective date of conversion.

Merger of business entities

Current law authorizes business corporations to merge into other business
corporations, nonstock corporations to merge into other nonstock corporations or
into a business corporation, and limited liability companies to merge into other
limited liability companies. This bill authorizes limited partnerships, limited
liability companies, business corporations, and nonstock corporations to merge into
any other form of business entity, not just into the same form of business entity.
Under the bill, the surviving business entity of the merger must submit to DFI the
plan of merger, a statement that the plan of merger was approved by each business
entity that is a party to the merger in the manner required by the laws applicable
to each business entity, the effective date and time of the merger, and any other
provision relating to the merger, as determined by the surviving business entity.

Under the bill, the plan of merger must set forth the name, form of business
entity, and identity of the jurisdiction governing each business entity that is a party
to the merger; the name, form of business entity, and identity of the jurisdiction of
the surviving business entity with or into which each other business entity proposes
to merge; and, the manner and basis of converting the interests in each business
entity that is a party to the merger into shares, interests, obligations, or other
securities of the surviving business entity or any other business entity or into cash
or other property in whole or in part. In addition, the plan of merger may set forth
amendments to the governing document of the surviving business entity and any
other provision relating to the merger.

Under the bill, a merger has the following effects:

1. Every other business entity that is a party to the merger merges into the
surviving business entity, and the separate existence of every business entity, except
the surviving business entity, ceases.

2. If the merger is with or into a business entity under the laws applicable to

* which one or more of the owners of the business entity is liable for the debts and

obligations of the business entity, the owner or owners are so liable only for the debts

and obligations accrued during the period or periods in which such laws are
applicable.
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3. The title to all property owned by each business entity that is a party to the
merger is vested in the surviving business entity without reversion or impairment.
Provided that, in the case of real estate located in Wisconsin, the real estate is
properly conveyed to the surviving business entity.

4. The surviving business entity has all liabilities of each business entity that
is party to the merger.

5. A civil, criminal, administrative, or investigatory proceeding pending by or
against any business entity that is a party to the merger may be continued as if the
merger did not occur, or the surviving business entity may be substituted in the
proceeding for the business entity whose existence ceased.

6. The articles of incorporation, articles of organization, certificate of limited
partnership, or other similar governing document, whichever is applicable, of the
~ surviving business entity are amended to the extent provided in the plan of merger.

7. The shares or other interests of each business entity that is party to the
merger that are to be converted into shares, interests, obligations, or other securities
of the surviving business entity or any other business entity or into cash or other
property are converted, and the former holders of the shares or interests are entitled
only to the rights provided in the articles-of merger or to their rights under the laws
applicable to each business entity that is a party to the merger.

8. If the surviving business entity is a foreign business entity, DFI is the agent
of the surviving foreign business entity for service of process in a proceeding to
enforce any obligation of any business entity that is a party to the merger or the
rights of the dissenting members or other owners of each business entity that is a
party to the merger. _

9. When a merger takes effect, any surviving foreign business entity of the
merger must promptly pay to the dissenting shareholders of each domestic -
corporation or dissenting owners of each other domestic business entity that is a
party to the merger the amount, if any, to which they are entitled under laws
applicable to the domestic corporation or other domestic business entity.

Merger fees

Under current law, the fee for filing documents of merger varies depending
upon the type of entity executing the merger. The fee for filing articles of merger by
a corporation is $50 per corporation. For a nonstock corporation, the fee is $30 per
corporation. For a limited liability company, the fee is $50 per company. For a
cooperative, the fee is $10.

This bill sets these filing fees uniformly at $150, except that the fee applicable
to a cooperative under the bill is $30. ‘

Electronic filing

Wisconsin law currently specifies that documents required to be filed by
corporations with DFI may be filed in electronic format. This bill specifies that
documents required to be filed by limited partnerships, limited liability
partnerships, nonstock corporations, and limited liability companies may be filed in
electronic format, as well.
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Filing fees
Current law specifies numerous fees that limited liability partnerships, limited

partnerships, corporations, nonstock corporations, limited liability companies,
unincorporated nonprofit associations, and cooperatives must pay in order file
certain documents with DFI. In certain limited circumstances, current law specifies
a higher fee for documents filed in paper format. This bill permits DFI, by rule, to
establish a higher fee that applies if any of these documents are filed in paper format.

Registered agents

Current law requires every limited partnership, corporation, nonstock
corporation, and limited liability company to appoint a registered agent, who
receives certain communications on behalf of the business organization and who
accepts service of process (for example, service of a summons and complaint).
Current law permits these business organizations to appoint a business entity,
. rather than an individual, as registered agent; however, the types of business
entities authorized to serve as registered agent are not uniform across all of the laws
governing these business organizations. Current law does not authorize any of these
business organizations to appoint a limited partnership or limited liability
partnership as registered agent. Under this bill, these business organizations may
appoint a limited partnership, limited liability partnership, corporation, nonstock
corporation, or limited liability company as registered agent.

Current law specifies a procedure which the registered agent of a corporation,
nonstock corporation, or limited liability company may follow to resign. This bill
creates a similar procedure applicable to the registered agent of a limited
partnership or limited liability partnership. This bill also deletes all fees required
for filing a document to reflect only a change in registered agent.

Dissolution of nonstock corporations

Currently, in order to dissolve, a nonstock corporation must file articles of
dissolution with DFL. If approval by members of the nonstock corporation is required
for the dissolution, the articles of dissolution must itemize the number of votes cast
on the question by each class of members entitled to vote. This bill repeals this
requirement and, instead, requires that the articles of dissolution include a

statement that dissolution was approved by a sufficient vote of the members of each
class entitled to vote.

Amended certificates of authority for foreign entities

Under current law, a foreign corporation or foreign nonstock corporation must
obtain a certificate of authority from DFI in order to transact business in this state.
Similarly, a foreign limited liability company must obtain a certificate of registration
from DFI. Current law specifies certain conditions under which a foreign
corporation, foreign nonstock corporation, or foreign limited liability company must
obtain an amended certificate (for example, if the entity changes the jurisdiction
under which it is organized). This bill further requires a foreign corporation, foreign
nonstock corporation, or foreign limited liability company to obtain an amended
certificate if the entity changes the date of its incorporation or organization.




2001 — 2002 Legislature -7- | RI C/JIL{%vlij_ézjigz
BILL

Notice of administrative dissolution or revocation

Current law requires DFI to “serve” a domestic or foreign corporation with
notice of grounds for administratively dissolving the corporation. A similar
requirement applies with regard to foreign limited liability companies. This bill,
instead, requires DFI to “give” a notice to the affected entity. The notice must be
addressed to the entity’s registered office. The bill also creates a procedure that DFI
must follow to give notice, if the original notice is returned as undeliverable.

Exemptions from securities registration requirements and licensing
requirements for securities broker-dealers and securities agents

Under current law, a person may not offer or sell any security in this state
unless a registration statement relating to the security is filed with the division of
securities in DFI (division) or unless the security is exempt from state registration
requirements under federal law. However, current law exempts certain types of
securities and transactions from this registration requirement. For example, an
offer or sale of a security currently is exempt from registration if the offer or sale is
made to an individual who qualifies as an accredited investor under the rules of the
division, as long as the issuer of the security reasonably believes that the accredited
investor has such knowledge and experience in financial and business matters as to
be capable of evaluating the merits and risks of the investment. In addition, with
certain exceptions, an offer or sale of a security by the issuer of that security is
exempt from registration if the issuer has its principal office in this state and if,
among other things, not more than 15 persons will hold all of the securities after the
sale. Also, under current law, any transaction that is entered into pursuant to an
offer made to not more than ten persons in this state during any period of 12
consecutive months is exempt from registration, if certain other requirements are
satisfied.

This bill expands these exemptions from registration. Under this bill, an offer
or sale of a security to an accredited investor is exempt from registration if the
individual or person receiving the offer or making the purchase qualifies as an
accredited investor under certain federal rules. These federal rules define
“accredited investor” to include, among other things, certain financial entities, such
as banking institutions, and individuals who have a net worth of greater than
$1,000,000 or who have had an income of greater than $200,000 in the two most
recent years. The bill also repeals the requirement that the issuer reasonably believe
the accredited investor has a specified level of knowledge and experience in financial
and business matters. In addition, under this bill, an offer or sale of a security by
the issuer of that security generally is exempt from registration if the issuer has its
principal office in this state and if, among other things, not more than 25 persons will
hold all of the issuer’s securities after the sale. Also, under this bill, any transaction

that is entered into pursuant to an offer made to not more than 25 persons in this-

state during any period of 12 consecutive months generally is exempt from
registration, if the other requirements under current law are satisfied.

Currently, in order to transact business as a securities broker—dealer or
securities agent in this state, a person must obtain a license from the division, unless
the person is exempt from the licensing requirement. Current law exempts persons
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who give certain group presentations relating to securities, persons who engage
exclusively in transactions on account of or with certain financial and governmental
entities, and certain persons who are exempt from state licensing requirements
under federal law. '

This bill creates an additional exemption from this licensing requirement. This
bill exempts any securities agent who is acting exclusively on behalf of an issuer of
securities (as opposed to acting on behalf of a securities broker—dealer) and who
makes offers and sales of the issuer’s securities in transactions that are exempt from
registration under the rules of the division that specifically exempt transactions
involving accredited investors or to persons who qualify as accredited investors
under certain federal rules.

For further information see the state fiscal estimate, which will be printed as
an appendix to this bill.

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

SECTION 1. 71.80 (21) of the staitutes is created to read:

71.80 (21) BUSINESS ENTITY CONVERSION. Notwithstanding any provision of ss.
179.76, 180.1161, 181.1161, and 183.1207, the conversion of a business entity to
another form of business entity under s. 179.76, 180.1161, 181.1161, or 183.1207
shall be treated for state tax purposes in the same manner as the conversion is
treated for federal tax purposes.

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

71.80 (22) BUSINESS ENTITY MERGER. Notwithstanding any provision of ss.
179.77, 180.1101, 180.1104, 181.1101, 181.1104, and 183.1201, the merger of a
business entity with one or more business entities under s. 179.77, 180.1101,
180.1104, 181.1101, 181.1104, or 183.1201 shall be ti'eated for state tax purposes in
the same manner as the merger is treated for federal tax purposes.

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

73.03 (58) (a) Notwithstanding any provision of ss. 179.76, 180.1161, 181.1161,

and 183.1207, to treat, for state tax purposes, the conversion of a business entity to
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another form of business entity under s. 179.76, 180.1161, 181.1161, or 183.1207 in
the same manner as the conversion is treated for federal tax purposes.

(b) Notwithstahdjng any provision of ss. 179.77, 180.1101, 180.1104, 181.1101,
181.1104, and 183.1201, to treat, for state tax purposes, the merger of a business
entity with one or more business entities under s. 179.77, 180.1101, 180.1104,
181.1101, 181.1104, or 183.1201 in the same manner as the merger is treated for
federal tax purposes.

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

77.21 (le) “Mergers of corporations” means the merger or combination of 2 one
or more corporations, nonstock corporations, limited liability companies,‘ or limited
partnerships, or any combination thereof, under a plan of merger or a plan of

consolidation

plan-of merger permitted by the laws that govern the entities.
SECTION 5. 77.25 (6d) of the statutes is created to read:

7725 (6d) Pursuant to partnerships registering as limited liability

partnerships under s. 178.40.

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

77.25 (6m) Pursuant to the conversion of a business entity to another form of
business entity under s. 179.76, 180.1161, 181.1161, or 183.1207, if, after the

conversion, the ownership interests in the new entity are identical with the

 ownership interests in the original entity immediately preceding the conversion.

SECTION 7. 77.61 (15) of the statutes is created to read:
77.61 (15) Notwithstanding any provision of ss. 179.76, 180.1161, 181.1161,
and 183.1207, a business entity that converts to another business entity under s.

179.76, 180.1161, 181.1161, or 183.1207 shall be subject to the provisions under this
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subchapter applicable to liquidations, reorganizations, and business entity
formations. i

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

SECTION 9. 178.43 (2m) and (3m) of the statutes are created to read:

178.43 (2m) The registered agent of a registered limited liability partnership
or a foreign limited liability partnership may resign as registered agent by executing
and filing with the department a written statement that includes all of the following
information, as applicable:

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

(b) The name of the registered agent..

(c) Ifthe i'egistered agent is acting for a registered limited liability partnership,
the street address of the registered limited liabi_lity partnership.

(d) If the registered agent is acting for a foreign registered limited liability
partnership, the foreign registered limited liability partnership’s current registered
office and the mailing address of the foreign registered limited liability partnership’s
current principal office.

(e) A statement that the registered agent resigns..

(f) If the registered office is also discontinued, a statement to that effect.

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

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

SECTION 11. 178.46 (1g) of the statutes is created to read:
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178.46 (1g) In this section:

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

(b) “Electrenic” means relating to technology having electrical, digital,
magnetic, wireless, optical, electromagnetic, or similar capabilities.

(c) “Electronic signature” means an electronic sound, symbol, or process,
attached to or logically associated with a writing and executed or adopted by a person
with intent to a}uthenticate the writing. |

(d) “Sign” means to execute of adopt a manual, facsimile, conformed, or
electronic signature or any symbol with intent to authenticate a writing.

SECTION 12.1 178.46 (2) and (4) of the statutes are amended to read:

178.46 (2) The department shall file photocopies or other repreduced copies of
typewritten or printed documents if the copies satisfy sub—(1) sub. (1r) and are
originally executed to setisfy sub. (3).

(4) The department may waive any ‘of the requirements of subs—(1)to-(3) subs.
(1r) to (3) if it appears from the face of the document that the document’s failure to
satisfy the requirement is immaterial.

SECTION 13. 178.48 (1) (intro.) of fhe statutes is aﬁlended to read:

178.48 (1) (intro.) The Except as provided under sub, (4), the department shall
collect the following fees when the documents described under this subsection are

delivered to the department for filing:
- SECTION 14. 178.48 (4) of the statutes is created to read:

178.48 (4) The department, by rule, may specify a larger fee for filing

documents described in sub. (1) in papef format.
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SECTION 15. 178.51 (1) of the statutes is amended to read:

178.51 (1) Upon receipt of a document by the department for filing, the
department shall stamp or otherwise endorse the date and-time of receipt on the
original document copy and, upon request, any additional document copy received.
The department shall return any additional document copy to the person delivering
it, as confirmation of the date and-time of receipt.

SECTION 16. - 179.03 (2) of the statutes is amended to read:

179.03 (2) The Except as otherwise provided in this subsection, the reservation
shall be made by filing with the departméni; an application executed by the applicant

to reserve a specified name together with a fee of $10, or such larger amount as the

department requires by rule, if the application is filed in paper format. The

reservation may be made by making a telephone application to reserve a specified

name. The fee for a telephone application to reserve a specified name for 60 days is
$20. If the department finds that the name is available for use by a domestic limited

partnership or foreign limited partnership, the department shall reserve the name

for the exclusive use of the applicant for a period of 60 days. The department-shall

applicantreserved-that name.The Except as otherwise provided in this subsection,

the right to the exclusive use of a reserved name may be transferred to any other
person by filing with the department, together with a fee of $10, a notice of the

transfer executed by the applicant for whom the name was reserved and specifying
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the name and address of the transferee. The department may, by rule, specify a

larger fee for filing a notice of transfer in paper format.
SECTION 17. 179.04 (1) (b) of the statutes is amended to read:

179.04 (1) (b) An agent for service of process on the limited partnership, which
agent must be an individual resident of this state, a domestic corporation, nonstock
corporation, limited partnérs}ﬂp, registered limited liability partnership, or limited
liability company, or a foreign corporation, nonstock corporation, limited
partnership, registered limited liability partnership, or limited liability company

authorized to do business in this state, whose business office is identical with the

registered office.

SECTION 18. 179.045 of the statutes is created to read:

179.045 Resignation of agent for service of process. (1) An agent for
service of process may resign by executing and filing with the department a
statement, in duplicate, containing all of the following information, as applicable:

(a) The name of the domestic or foreign limited partnership for which the agent -
is acting.

(b) The name e-tnd, current street address of the agent.

(¢) Ifthe agent is acting for a domestic limited partnership, the address of the
domestic limited partnership’s record office.

(d) If the agent is acting for a foreign limited partnership, the address of the .
foreign limited partnership’s office in its state of organization. |

~ (e) A statement that the agent resigns.

(2) The department shall note on one of the duplicates filed under sub. (15 the
date of filing and shall mail that duplicate to the limited partnership at the address
provided under sub. (1) (c) or (d).
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(3) Aresignation under this section is effective on the earlier of the following:

(a) Thirty days after the date on which the statement is filed under sub. (1).

(b) The date on which the appointment’of a successor agent is effective.

SECTION 19. 179.11 (1) (intro.) of the statutes is amended to read:

179.11 (1) (intro.) To form a limited partnership, a certificate of limited
partnership must be executed and filed with the department. The certificate shall

be filed together with a fee of $70 and, except that the department, by rule, may

specify a larger fee for certificates that are filed in paper format. Each certificate

shall contain all of the following information:

SECTION 20. 179.12 (1) (intro.) of the statutes is amended to read:

179.12 (1) (intro.) —A— Except as otherwise provided in this subsection, a
certificate of limited partnership is amended by filing a certificate of amendment
with the department, togefher with a fee of $25. The department, by rule, may
specify a larger fee for certificates that are filed in paper format. No fee may be

collected for filing a certificate of amendment to reflect only a change in the name of
a regjstefed agent. The certificate of amendment shall specify all of the following:

SECTION 21. 17 913 (intro.) of the statutes is amended to read:

179.13 Cancellation of certificate. (intro.) A certificate of limited
partnership shall be canceled upon the dissolution and the commencement of
winding up of the limited partnership or at any other time that there are no limited
partners. A certificate of cancellation‘ shall be filed together with a fee of $10 with

the department and, except that the department, by rule, may specify a larger fee for
certificates that are filed in paper format. Each certificate shall specify all of the

following:

SECTION 22. 179.14 (1) of the statutes is renumbered 179.14 (1r).
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SECTION 28. 179.14 (1g) of the statutes is created to read:

179.14 (1g) In this section:

(a) “Electronic” has the meaning given in s. 179.16 (1g) (b).

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

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

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

SECTION 25. 179.16 (1g) of the statutes is created to read:

179.16 (1g) In this section:

(é) “Deliver” means deliver by hand, mail, commercial delivery service,
electronic transmission, or any other method of delivery used in conventional
commercial practice.

(b) “Electronic” means relating to technology having electrical, digital,
magnetic, wireless, opfical, electromagnetic, or similar capabilities.

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

17 9.1{35 (1) Alimited partnership may integrate into a single instrument the
operative provisions of its certificate of limited partnership, as shown by the original

certificate and amendments filed under this subchapter, and it may at the same time

- also further amend its certificate of limited partnership by adopting a restated

certificate of limited partnership. The restated certificate shall be filed together with

a fee of $25 with the department, except that the department, by rule, may specify

a larger fee for certificates that are filed in paper format.
SECTION 27. 179.24 (1) (b) of the statutes is amended to read:
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179.24 (1) (b) Withdraws from future equity participation in the enterprise by
executing and filing with the department, together with a $15 filing fee, a certificate

declaring withdrawal under this paragraphLexcent that the department, by rule,

may specify a larger fee for certificates that are filed in paper format.
SECTION 28. Subchapter VIII (title) of chapter 179 [precedes 179.70] of the

statutes is amended to read:
CHAPTER 179
SUBCHAPTER VIII
DISSOLUTION; CONVERSION; MERGER

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

179.70 Definitions. In this subchapter:

(1) “Business entity” means a doinestic business entity and a foreign business
entity. |

(2) “Domestic business entity” means a corporation, as defined in s. 180.0103
(5), a limited liability company, as defined in s. 183.0102 (10), a limited partnership,
or a corporation, as defined in s. 181.0103 (5).

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

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

179.76 Conversion. (1) A domestic limited partnership may convert to
another form of business entity if it satisfies the requirements under this section and
if the conversion is permitted under the applicable law of the jurisdiction that
governs the organization of the business entity into which the domestic limited

partnership is converting.
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2)(a) A busiﬁess entity other than a domestic limited partnership may convert
to a domestic limited partnership if it satisfies the requirements under this section
and if the conversion is permitted under the applicable law of the jurisdiction that
governs the business entity.

(b) A business entity converting into a domestic limited partnership shall
comply with the procedures that govern the submission and épproval of a plan of
conversion of the jurisdiction that governs the business entity.

(3) A plan of conversion shall set for_th all of the following:

(a) The name, form of business entity, and the identity of the jurisdiction
governing the business entity that is to be converted.

(b) The name, form of business entity, and the identity of the jurisdiction that
will govern the business entity after conversion. |

(¢) The terms and conditions of the conversion.

(d) The manner and basis of converting the shares or other ownership interests
of the business entity that is to be converted into the shares or other ownership
interests of the new form of business .entity.

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

(f) A copy of the articles of incorporation, articles of organization, certificate of
limited partnership, or other similar governing document of the business entity after
conversion.

(g) Other provisions relating to the conversion, as determined by the business
entity.

(4) When a conversion is effective, all of the following apply:

S - - e gl oo o e e —
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(a) 1. Except with respect to taxation laws of each jurisdiction that are
applicable ﬁpon the conversion of the business entity, the business entity that is
converted is no longer subject to the applicable law of the jurisdiction that governed
the organization of the prior form of business entity and is subject to the applicable
law of the jurisdiction that governs the new form of business entity.

2. Ifthe conversion is from or to a business entity under the laws applicable to
which one or more of the owners thereof is liable for the debts and obligations of such
business entity, such owner or owners shall be so liable only for debts and obligations
accrued during the period or periods in which such laws are applicable. This
subdivision does not affect liability under any taxation laws.

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

(¢) The business entity continues to be vested with title to all property owned
by the business entity that was converted without reversion or impairment, provided
that, if the converting business entity has an interest in real estate in Wisconsin on
the date of the conversion, the converting business entity shall transfer that interest -
to the business entity surviving the conversion and shall execute any real estate
transfer return required under s. 77.22. The business entity surviving the
conversion shall promptly record the instrument of conveyance undér s. 59.43 in the
office of the register of deeds for each county in which the real estate is located.

(d) The articles of incorporation, articles of organization, éertiﬁcate of limited
partnership, or other similar governing document, whichever is applicable, of the
business entity are as provided in the plan of conversion.

(e) All other provisions of the plan of conversion apply.
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(6) Except as provided under sub. (7), after a plan of conversion is submitted
and approved, the business entity that is to be converted shall deliver to the
department for filing a certificate of conversion that includes all of the following
together with a fee of $150:

(a) The plan of conversion.

(b) A statement that the plan of conversion was approved in accordancé with
the applicable law of the jurisdiction that governs the organization of the business
entity. |

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

(6) Any civil, criminal, administrative, or investigatory proceeding that is
pending by or against a business entity that is converted may be continued by or
against the business entity after the effective date of conversion. |

(7) The department, by rule, may specify a larger fee for filing a certificate of
conversion under sub. (5) in paper format.

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

179.77 Merger. (1) One or more domestic limited partnerships may merge
with or into one or more other business entities if the merger is permitted under the
applicable laws of the jurisdiction that governs each other business entity that is a
party to the merger and each business entity approves the plan of merger in the
manner required by the laws applicable to the business entity.

(2) The plan of merger shall set forth all of the following:

(a) The name, form of business entity, and identity of the jurisdiction governing

each business entity that is a party to the merger and the name, form of business
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entity, and identity of the jurisdiction of the surviving business entity with, or into,
which each other business entity proposes to nierge.

(b) The manner and basis of converting the interesfs in each business entity
that is a party to the merger into shares, interests obligations, or other securities of
the surviving business entity or any other business entity or into cash or other
property in whole or in part.

(3) The plan of merger may set forth any of the following:

(a) Amendments to the certificate of limited partnership or other similar
governing document of the surviving business entity. |

(b) Other provisions relating to the merger.

(4) After a merger is authorized, and at any time before the articles of merger
are filed with the department, the planned merger may be abandoned, subject to any
contractual rights, without further action on the part of the shareholders or other
owners, in accordance with the procedure set forth in the plan of merger or, if none

is set forth, in the manner determined by the governing body of any business entity

~ thatisa party to the merger.

(5) After a plan of merger is approved by each business entity that is a party
to the merger in the manner required by the laws applicable to each business entity,
the surviving business entity shall deliver to the department the fee specified under
sub. (bm) and articles of merger that include all of the following:

(a) The plan of merger.

(b) A statement that the plan was approved by each business entity that is a

party to the merger in the manner required by the laws applicable to each business

entity.
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(c) The effective date and time of the merger, if the merger is to take effect at
a time other than the close of business on the date of ﬁling the articles of merger
under s. 179.11 (2).

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

(5m) The fee for filing articles of merger is $150, except that the department,
by rule, may specify a larger fee for filing articles in paper format.

(6) A merger has the following effects:

(a) Every other business entity that is;a party to the merger merges into the
surviving business entity, and the separate existence of every bﬁsiness entity, except
the surviving business entity, ceases.

(b) If the merger iS‘With or into a business entitjf under the laws applicable to
which one or more of the owners of the business entity is li‘able for the debts and
obligations of the business entity, the owner or Owners are so liable only for the debts
and obligations accrued during the period or periods in which such laws are.
applicable.

(c) The title to all property owned by each business entity that is a party to the
merger is vested in the surviving business entity without reversion or impairment,
provided that, if a merging business entity has an interest in real estate in Wisconsin
on the date of the merger, the merging business entity shall transfer that interest to
the business entity surviving the merger and shall execute any real estate transfer
return required under s. 77.22. The business entity surviving the ﬁerger shall
promptly record the instrumént of conveyance under s. 59.43 in the office of the

register of deeds for each county in which the real estate is located.
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(d) The surviving business entity has all liabilities of each business entity that
is party to the merger.

(e) A civil, criminal, administrative, or investigatory proceeding pe'nding by or
against any bﬁsiness entity that is a party to the merger may be continued as if the
merger did not occur, or the surviving business entity may be substituted in the
proceeding for the business entity whose existence ceased.

(f) The articles of incorporation, articles of organization, certificate of limited
partnership, or other similar governing document, Whichever. is applicable, of the
surviving business entity shall be amended to the extent provided in the plan of
merger.

(g) The shares or other interests of each business entity that is party to the
merger that are to be converted into shares, interests, obligations, or other securities
of the surviving busineés entity or any other business entity or into cash or other
property are converted, and the former holders of the shares or interests are entitled
only to the rights provided in the articles of merger or to their rights undei' the laws
applicable to each business entity that is a party to the merger.

(h) If the surviving business entity is a foreign business entity, the department
is the agent of the surviving foreign business entity for service of process in a
proceeding to enforce any obligation of any business entity that is a party to the
merger or the rights of the dissenting members or other owners of each business
entity that is a party to the merger.

(1) When a merger takes effect, any surviving foreign business entity of the
merger shall promptlyv pay to the dissenting shareholders of each domestic

corporation or dissenting owners of each other domestic business entity that is a
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party to the merger the amount, if any, to which they are entitled under ss. 180.1301
to 180.1331 or under any law applicable to the other domestic business entity.
SECTION 32. 179.82 (intro.) of the statutes is amended to read:
179.82 Registration. (intro.) Before transacting business in this state, a
foreign limited partnership shall register with the department. A foreign limited
partnership shall submit in duplicate, together with a filing fee of $75, an application

for registration as a foreign limited partnership, signed and sworn to by a general

partner and-setting, except that the department, by rule, may specify a larger fee for

applications that are filed in paper format. Each application shall set forth ail of the

following:
SECTION 33. 179.82 (4) of the statutes is amended to read:
179.82 (4) The name and address of an agent for service of process on the

foreign limited partnership, who must be an individual resident of this state, a

domestic corporation, nonstock corporation, limited partnership, registered limited

- liability partnership, or limited liability company, or a foreign corporation, nonstock

corporation, limited partnership, registered limited liability partnership, or limited
liability company having-a-place-of business-and authorized to do business in this

state, whose business office is identical with the registered office.
SECTION 34. 179.86 (1) of the statutes is amended to read:

179.86 (1) A foreign limited partnership may cancel its registration by filing
with the department, together with a filing fee of $15, a certificate of cancellation

signed and sworn to by a general partner, eXcebt that the department, by rule, may

specify a lérggr fee for certificates that are filed in paper format.

SECTION 35. 17 9.88 of the statutes, as affected by 2001 Wisconsin Act 16, is

amended'to read:
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179.88 Substituted service. Service of process on the department under this
subchapter shall be made by serving of duplicate copies of the process on the
department, together with the fee established under s. 182.01 (4) (¢). The
department shall mail notice of the service and a copy of the process within 10 days
addressed to the foreign limited partnership at its office in the state of its

organization or its principal office, as appearing on the records of the department

from information supplied under s. 179.82 (6). The time within which the foreign

limited partnership may answer or move to dismiss under s. 802.06 (2) does not start

to run until 10 days after the date of the mailing. The department shall keep a record
of service of process under this section showing the day and hour of service and the
date of mailing.

SECTION 36. 180.0103 (7g) of the statutes is created to read:

180.0103 (7g) “Electronic” means relating to technology having electrical,
digital, magnetic, wireless, optical, electromagnetic, or similar capabilities.

SECTION 37. 180.0103 (7k) of the statutes is created to read:

180.0103 (7k) “Electronic signature” means an electronic sound, symbol, or
process, attached to or logically associated with a writing and executed or adopted
by a person with intent to authenticate the writing.

SECTION 38. 180.0103 (16) of the statutes is amended to read:

180.0103 (16) “Signed” or “signature” includes any the execution or adoption

of a manual, facsimile, conformed, or electronic signature, or any symbol exeeuted

transmission, with intent to authenticate a writing.

SECTION 39. 180.0121 (1) (a) 4. of the statutes is created to read:
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180.0121 (1) (a) 4. An application for a certificate of conversion under s.
180.1161 (5).

SECTION 40. 180.0122 (1) (intro.) of the statutes is amended to read:

180.0122 (1) (intro.) The Except as provided under sub. (5), the department
shall collect the following fees when the documents deseribed in this subsection are
delivered for filing or, under pars. (e) and (f), the telephone applications are made: |

SECTION 41. 180.0122 (1) (j) of the statutes is amended to read:

180.0122 (1) (j) Subject to sub. (3) (c¢), domestic corporation’s or foreign

corporation’s statement of change of registered-agent-or registered office erboth, $10.
SECTION 42. 180.0122 (1) (o) of the statutes, as affected by 2001 Wisconsin Act

16, is repealed and recreated to read:

180.0122 (1) (0) Articles of merger, $150.

SECTION 43. 180.0122 (1) (%) of the statutes, as affected by 2001 Wisconsin Act

16, 1s amended to read:
180.0122 (1) (x) Annual report of a domestic corporation that-issubmitted to
the—depailtmeﬂt—by—a&theﬁ%ed—eleetreniemeans, $25;-annual report-of a-domestic

SECTION 44. 180.0122 (1) (y) of the statutes, as éffected by 2001 Wisconsin Act
16, is amended to read:

180.0122 (1) (y) Annual report of a foreign corporation that-is-submitted to-the
department by -authorized-electronic means, $65-and annual repert submitted to-the
department-on-paper;$80, and in case the annual report shows that the foreign
corporation employs in this state capital in excess of the amount of capital on which

a fee has previously been paid, computed as provided in s. 180.1503, an additional
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fee which, with previous payments made on account of capital employed in this state,
will amount to $2 for each $1,000 or fraction thereof of the excess.

SECTION 45. 180.0122 (1) (yr) of the statutes is- created to read:

180.0122 (1) (yr) A certificate of conversion, $150.

SECTION 46. 180.0122 (5) of the statutes is created to read:

180.0122 (5) The department, by rule, may specify a larger fee for filing
documents described in sub. (1) in paper format.

SECTION 47. 180.0125 (1) of the statutes is amended to read:

180.0125 (1) Upon receipt of a document by the department for filing, the
department shall stamp or otherwise endorse the date and time of receiI:;t on the
original, the document copy and, upon request, any additional document copy
received. The department shall return any additional document copy to the person
delivering it, as confirmation of the date and-time of receipt.

SECTION 48. 180.0402 (1) of the statutes is amended to read:

180.0402 (1) A person may reserve the exclusive use of a corporate name,
including a fictitious name for a foreign corporation whose corporate name is not
available, by delivering an application to the department for filing or by making a
telephone application. The application shall include the name and address of the
applicant and the name proposed to be reserved. If the department finds that the
corporate name applied for under this subsection is available, the department shall

reserve the name for the applicant’s exclusive use for a 120-day period, which may

be renewed by the applicant or a transferee under sub. (2) from time to time. Ifan




10
11
12
13
- 14
15
16
17
18
19
20
21
22
23

24

. LRB-3724/2
2001 — 2002 Legislature - 27 - RIM/RAC/IK:whi&cjs:pg

BILL SECTION 48

SECTION 49, 180.0501 (2) and (3) of the statutes are amended to read:

180.0501 (2) A domestic corporation, a nonstock corporation, a limited

partnership, a registered limited liability partnership, or a limited liability company
incorporated, registered, or organized in this state, whose business office is identical
with the registered office.

(3) A foreign crorporation, nonstock corporation, limited p' artnership,

registered limited liability partnership, or limited liability company authorized to
transact business in this state whose business office is identical with the registered

office.
- SECTION 50. Subchapter XI (title) of chapter 180 [precedes 180.1100] of the
statutes is amended to read:
CHAPTER 180
SUBCHAPTER XI
MERGER AND, SHARE

EXCHANGE, AND CONVERSION

SECTION 51. 180.1100 of the statutes is created to read:

180.1100 Definitions. In this subchapter:

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

(2) “Domestic business entity” means a corporation, a limited liability
company, as defined in s. 183.0102 (10), a limited partnership, as defined in s. 179.01

(7), or a corporation, as defined in s. 181.0103 (5).
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(3) “Foreign business entity” means a foreign limited liability company, as
defined in s. 183.0102 (8), a foreign limited partnership, as defined in s. 179.01 (4),
a foreign corporation, as defined in s. 180.0103 (9), or a foreign corporation, as

defined in s. 181.0103 (13).

SECTION 52. 180.1101 (1) of the statutes is amended to read:

180.1101 (1) One or more corporations may merge into-anether-corporation

with or into one or more other business entities if the board of directors of each

corporation, by resolution adopted by each board, approves a plan of merger and, if

required by s. 180.1103, its shareholders also approve the plan of merger, and if the

merger is permitted under the applicable law of the jurisdiction that governs each

other business entity that is a party to the merger and each such business entity
approves the plan of merger in the manner required by the laws applicable to the

business entity.

SECTION 53. 180.1101 (2) (a) of the statutes is amended to read:
180.1101 (2) (a) The name of each-eorporation, form of business entity, and
identity of the jurisdiction goverhihg each business entity planning to merge and the

name, form of business entity, and identity of the jurisdiction of the surviving
eerperation business entity into which each other eorperation business entity plans

to merge.
SECTION 54. 180.1101 (2) (c) of the statutes is amended to read:

180.1101 (2) (c) The manner and basis of converting the shares—of each

eorporation-inte shares or other interests in each business entity that is a party to

the merger into shares, interests, obligations, or other securities of the surviving

eorperation business entity or any other corperatien business entity or into cash or

other property in whole or part.’
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SECTION 55. 180.1101 (3) (a) of the statutes is amended to read:

180.1101 (3) (a) Amendments to the articles of incorporation or other similar

governing document of the surviving cerpeoration business entity.
SECTION 56. 180.1102 (1) of the statutes is amended to read:
180.1102 (1) A corporation may acquire all of the outstanding shares of one or

more classes or series of another corperation business entity if the board of directors

of each corporation, by resolution adopted by each board, approves a plan of share

exchange and, if required by s. 180.1103, its shareholders also approve the plan of

share exchange, and if the share exchange is permitted under the applicable law of

the jurisdiction that governs the other business entity and the other business entity
approves the plan of share exchange in the manner feguired by the laws of the
jurisdiction that governs the other business entity.

SECTION 57. 180.1102 (2) (a) of the statutes is amended to read:" |

180.1102 (2) (a) The name of-the-eorporatien, form of business entity, and

identity of the jurisdiction governing the business entity whose shares will be

acquired and the name of the acquiring eorporation business entity.

SECTION 58. 180.1102 (2) (c¢) of the statutes is amended to read:

180.1102 (2) (c) The manner and basis of exchanging the shares or other
ownership interests to be acquired for shares, obligations or other securities of the
acquiring or any other eerperation business or for cash or other property in whole or
part.

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

180.1103 (6) MERGER OR SHARE EXCHANGE ABANDONED. After a merger or share
exchange is authonzed and at any time before articles of merger or share exchange

are filed, the planned merger or share exchange may be abandoned, subject to any
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contractual rights, without further shareholder action on the part of shareholders or

other owners, in accordance with the procedure set forth in the plan of merger or

share exchange or, if none is set forth, in the manner determined by the board of
directors or other similar governing body of any other business entity that is a party
to the merger. |

SECTION 60. 180.1104 (title) of the statutes is amended to read:

180.1104 (title) Merger of subsidiary or parent.

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

180.1104 (1) A parent corporation owning at least 90% of the outstanding

shares of each class of a subsidiary corporation or at least 90% of the outstanding

interests of each class of any other subsidiary business entity may merge the

subsidiary into itself the parent or the parent into the subsidiary without approval

of the shareholders of the parent or the shareholders or other owners of the

subsidiary.
SECTION 62. 180.1104 (2) (b) of the statutes is amended to read:
180.1104 (2) (b) The manner and basis of converting the shares or other

interests of the subsidiary or parent into shares, interests, obligations, or other

securities of the parent surviving business entity or any other esrporation business

entity or into cash or other property in whole or part.

SECTION 63. 180.1104 (3) of the statutes is amended to read:
180.1104 (3) The parent shall mail a copy or summary of the plan of merger to

each shareholder or other owner of the subsidiary merging business entity who does

not waive the mailing requirement in writing.

SECTION 64. 180.1104 (4) of the statutes is amended to read:
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180.1104 (4) The parent may not deliver articles of merger to the department
for filing until at least 30 10 days after the date on which it mailed a copy of the plan
of merger to each shareholder or other owner of the subsidiaxy merging business
entity who did not waive the mailing requirement.

SECTION 65. 180.1104 (5) of the statutes is amended to read:

180.1104 (5) Articles of merger under this section may not contain
amendments to the articles of incorporation of the parent-eerporation surviving

business entity, except for amendments enumerated in s. 180.1002 or otherwise not

requiring the approval of the shareholders or other owners of the entity.
SECTION 66. 180.1105 (1) (intro.) of the statutes is amended to read:

180.1105 (1) (intro.) Except as provided in s. 180.1104 (4), after a plan of merger
or share exchange is approved by the shareholders of the corporation, or adopted by
the board of directors if shareholder approval is not required, and by each other
business entity that is a party to the merger in the manner required by the laws
applicable to the business entity, the surviving or acquiring eerporation business
entity shall deliver to the department for filing articles of merger or share exchénge
setting forth all of the following:

SECTION 67. 180.1105 (1) (b) of the statutes is amended to read:

180.1105 (1) (b) A statement that the plan was approved by each domestic

corporation that is a party to the merger in accordance with s. 180.1103 or 180.1104,

whichever is applicable, and by each other business entity that is a party to the

merger in the manner required by the laws applicable to the business entity.
SECTION 68.. 180.1105 (1) (c) of the statutes is created to read:
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180.1105 (1) (c) The effective date and time of the merger or share exchange,
if the merger or share exchange is to take effect at a time other than the close of
business on the date of filing the articles of merger, as provided under s. 180.0123.

SECTION 69. 1‘80.1105 (1) (d) of the statutes is created to read:

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

SECTION 70. 180.1106 (1) (a) of the statutes is amended to read:

180.1106 (1) (a) Every other ecorperation business entity that is party to the
merger merges into the surviving eerperation business entity, and the separate
existence of every eerperation business entity that is a party to the merger, except

the surviving eerperation business entity, ceases. ‘
SEcTION 71. 180.1106 (1) (am) of the statutes is created to read:

180.1106 (1) (am) If the merger is with or into a business entity under the laws
applicable to which one or more of the owners of the business entity is liabie for the
debts and obligations of the business entity, the owner or owners are so liable only
for the debts and obligations accrued during the period or periods in which such laws
are applicable. This paragraph does not affect liability under any taxation laws.

SECTION 72. 180.1106 (1) (b) of the statutes is amended to read:

180.1106 (1) (b) The title to all property owned by each eorporation business
entity that is party to the merger is vested in the surviving eorporation business
entity without reversion or impairment, provided th'at, if a merging business entity

has an interest in real estate in Wisconsin on the date of the merger, the merging

business entity shall transfer that interest to the business entity surviving the

merger and shall execute any real estate transfer return required under s. 77.22.

The business entity surviving the merger shall promptly record the instrument of
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conveyance under s. 59.43 in the office of the register of deeds for each county in
which the real estate is located.

SECTION 73. 180.1106 (1) (c) of the statutes is amended to read: -

180.1106 (1) (c) The surviving eorperation business entity has all liabilities of

each eerperation business entity that is party to the merger.

SECTION 74. 180.1106 (1) (d) of the statutes is amended to read:

180.1106 (1) (d) A civil, criminal, administrative, or investigatory proceeding
pending by or against any eerperation business entity that is a party to the merger
may be continued as if the merger did not occur, or the surviving-cerperation business
entity may be substituted in the proceéding forl' the-corperation business entity whose
existence ceased.

SECTION 75. 180.1106 (1) (e) of the statutes is repealed and recreated to read:

180.1106 (1) (¢) The articles of incorporati.on’, articles of organization,
certificate of limited partnership, or other similar governing document, whichever
is applicable, of the surviving business entity shall be amended to the extent
provided in the plan of merger.

SECTION 76. 180.1106 (1) (f) of the statutes is amended to read:

180.1106 (1) (f) The shares or othef interests of each eorperation business
entity that is party to the merger that are to be converted into shares, interests,
obligations, or other securities of the surviving eorporation business entity or any
other corporation business entity or into cash or other property are converted, and
the former holders of the shares or interests are entitled only to the rights provided
in the articles of merger or to their rights under ss. 180.1301 to 180.1331 or otherwise

under the laws applicable to eaéh business entity that is party to the merger.
SECTION 77. 180.1106 (3) of the statutes is created to read:
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180.1106 (3) (a) When a mérger or share exchange under this section takes
effect, the department is the agent of any surviving foreign business entity of a
merger or any acquiring foréign business‘ entity in a share exchange, for service of
process in a proceeding to enforce any obligation or the rights of dissenting
shareholders or other owners of each domestic business entity that is a party to the
merger or share exchange.

(b) When a merger or share exchange under this section takes effect, any
surviVing foreign business entity of a merger or any acquiring foreign business entity
in a share exchange shall promptly pay to the dissenting shareholders of each
domestic corporation or dissenting ownérs of each other domestic business entity
that is a party to the merger or share exchange the amount, if any, to which they are
entitled under ss. 180.1301 to 180.1331 or under any law 5pplicab1e to such other
domestic business entity.

SECTION 78. 180.1107 of the statutes is repealed.

SECTION 79. 180.1150 (3) (e) of the statutes is émended to read:

180.1150 (8) (e) Shares acquired under s. 180.1101, 180.1102, or 180.1104 o=

180.1107 if the resident domestic corporation is a party to the merger or share

exchange.

SECTION 80. 180.1161 of the statutes is created to read:

180.1161 Conversion. (1) (a) A domestic. corporation may convert to another
form of business entity if it satisfies the requirements under this section and if the
conversion is permitted under the applicable law of the Jurisdiction that governs the
organization of fhe business entity into which the domestic corporation is converting.

(b) In addition to satisfying any applicable legal requirexﬁents of the

jurisdiction that governs the organization of the business entity into which the
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domestic corporation is converting and that relate to the submission and approval
of a plan of conversion, the domestic corporation shall comply with the procedures
that govern a plan of merger under s. 180.1103 for the submission and approval of
a plan bf converéion.

(2) (a) A business entity other than a domestic corporation may cohvert toa
domestic corporation if it satisfies the requirements under this section and if the
conversion is permitted under the applicable law of the jurisdiction that governs the
business entity.

(b) A business entity converting into a domestic corporation shall comply with
the procedures that govern the submission and approval of a plan of conversion of
the jurisdiction that governs the business entity.

@3) A pl.ﬁn of conversion shall set forth all of the following:

(a) The name, form of‘ business entity, and the idenfity of the jurisdiction
governing the business entity that is to be converted.

(b) The name, form of business entity, and the identity of the jﬁrisdiction that
will govern the business entity after conversion.

(c) The terms and conditions of the conversion.

(d) The manner and basis of converting the shares or other ownership interests
of the business entity that is to be converted into the shares or other ownership
interests of the new form of business entity. |

(e) The effective date and time of the conversion, if the conversion is to be
effective other than at the close of business on the date of filing the certificate of

conversion, as provided under s. 180.0123.
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() A copy of the articles of incorporation, articles of organization, certificate of
limited partnership, or other similar governing document of the business entity after
conversion.

(g) Other provisions relating to the conversion, as determined by the business
entity.

(4) When a conversion is effective, all of the following shall occur:

(a) 1. Except with respect to taxation laws of each jurisdiction fhat are
applicable upon the conversion of the business entity, the business entity that was
converted is no longer subject to the applicable law of the jurisdiction that governed
the organization of the prior form of business entity and is subject to the applicable
law of the jurisdiction that governs the new form of business entity.

2. Ifthe conversion is from or to a business entity under the laws applicable to
which one or more of the owners thereof is liable for the debts and obligations of such
business entity, such owner or owners shall be so liable only for debts and obligations
accrued during the period or periods in which such laws are applicable. This
subdivision does not affect liability under any taxation laws.

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

(c) The business entity continues to be vested with title to all property owned
by the business entity that was converted without reversion or impairment, provided
that, if the converting business entity has an interest ih real estate in Wisconsin on
the date of the conversion, the converting business entity shall transfer that interest
to the business entity surviving the conversion and shall execute any real estate

transfer return required under s. 77.22. The business entity surviving the




10
11
12
’13
14
15
16
17
18
19
20
21
22
23

24

2001 — 2002 Legislature —37- RIMRACHE s

BILL : ' SECTION 80
conversion shall promptly record the instrumént of conveyance under s. 59.43 in the
office of the register of deeds for each county in which the real estate is located.

(d) The articles of inqorporafion, articles of organization, certificate of limited
partnership, or other similar governing document, whichever is applicable, of the
business entity are as provided in the plan of conversion.

(e) All other prdvisions of the plan of conversion apply.

(8) After a plan of conversion is submitted and approved, the business entity
that is to be converted shall deliver to the department for filing a éertiﬁcate of
conversion that includes all of the following:

(a) The plan of conversion.

(b) A statement that the plan of conversion was approved iﬁ accordance with
the applicable law of the jurisdiction that governs the organization of the business
entity.

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

(6) Any civil, criminal, administrative, or investigatory proceeding that is
pending by or against a business entity that is converte‘d,may be continued by or
against the business entity after the effective date of conversion.

SECTION 81. 180.1302 (1) (cm) of the statutes is created to read:

180.1302 (1) (cm) Consummation of a plan of conversion.

SEC'l_‘ION 82. 180.1421 (1) and (2) of the statutes are amended to read:

180.1421 (1) If the department determines that one or more grounds exist
under s. 180.1420 for dissolving a corporation, the department shall sexve give the

corporation under s. 180.0504 with-written 180.0141 notice of the determination.
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Notwithstanding s. 180.0141 (2) (b), 532, and (4), the notice shall be in writing and
addressed to the registered office of the corporation.

(2) (a) Within 60 days after serviee-of the notice is-perfected takes effect under
s. 1800504 180.0141 (5) (a), the corporation shall correct veach ground for dissolution
or demonstrate to the reasonable satisfaction of the department that each ground
determined by the department does not exist.

(b) If the corporation fails to satisfy par. (a), the department shall

administratively dissolve the corporation by-issuing acertificate of dissolution-that
ocites-each-ground for disselution-and its-effeetive-date. The department shall file

enter a notation in its records to reflect each ground for dissolution and the effective

date of dissolution and shall give the corporation under s. 180.0141 notice of those

facts. Notwithstanding s. 180.0141 (2) (b), (3), and (4), the notice shall be in writing
and addressed to the registered office of the corporation.

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

180.1421 (2m) (a) If a notice under sub. (1) or (2) (b) is returned to the
department as undeliverable, the department shall again give notice to the
corporation under s. 180.0141. Notwithstanding s. 180.0141 (2) (b), (3), and (4) and
except as provided under par. (b), the notice under this paragraph shall be in writing
and addressed to the principal office of the corporation.

(b) If the notice under par. (a) is returned to the department as undeliverable
or if the corporation’s principal office cannot be determined from the records of the

department, the department shall give the notice by publishing a class 2 notice under

'~ ch. 985 in the official state newspaper.

SECTION 84. 180.1504 (1) (intro.) and (b) of the statutes are amended to read:
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180.1504 (1) (intro.) A foreign corporation authorized to transact business in
this state shall obtain an amended certificate of authority from the department if it
the foreign corporation changes any of the following:

(b) The Its date of incorporation or the period of its duration.

SECTION 85. 180.1507 (2) of the statutes is amended to read:
180.1507 (2) A domestic corporation, a nonstock corporation, a limited
partnership, a registered limited liability partnership, or a limited liability company

incorporated, registered, or organized in this state, whose business office is identical

with the registered office.

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

180.1507 (3) A foreign corporation, nonstock corporation, limited partnership,

- registered limited liability partnership, or limited liability company authorized to

transact business in this state, whose business office isl identical with the registered
office.

SECTION 87. 180.1530 (1m) and (2) of the statutes are amended to read:

180.1530 (1m) If the department receives a certificate under sub. 1) (@® and a
statement by the foreign corporation that the certificate is submitted by the foreign
corporation to terminate its authority to transact business in this state, the
department shall issue-acertificate of revoeation revoke the foreign corporation’s
certificate of authority under s. 180.1531 (2) (b).

(2) A court may revoke under s. 946.87 the certificate of authority of a foreign
corporation authorized to transact business in this state. The court shall notify the

department of the action, and the department shall }SSHe—a—eer—t}ﬁeate-ef—reveeauen
revoke the foreign corporation’s certificate of authority under s. 180.1531 (2) (b).

SECTION 88. 180.1531 (1) and (2) (a) and (b) of the statutes are amended to read:
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180.1531 (1) If the department determines that one or more grounds exist
under s. 180.1530 (1) for revocation of a certificate of authority, the department shall
serve give the foreign corporation under s. 180-1510-with written 180.0141 notice of

the determination. Notwithstanding s. 180.0141 (2) (b), (3), and (4), the notice shall

be in writing and addressed to the registered office of the foreign corporation.

- (2) (a) Within 60 days after serviee-of the notice is-perfected takes effect under

s. 1801510 180.0141 (5) (a), the foreign corporation shall correct each ground for

revocation or demonstrate to the reasonable satisfaction of the department that each

ground determined by the department does not exist.

(b) If the foreign corporation fails to satisfy par. (a), the department may revoke

the foreign corporation’s certificate of authority by issuing a-eertificate-of revoeation
thatreeites entering a notation in the department’s records to reflect each ground for

revocation and its the effective date of the revocation. The department shall file-the

original of thecertificate-and serve-a—copy-on give the foreign corporation under s.
180-1510 180.0141 notice of each ground for revocation and the effective date of the

revocation. Notwithstanding s. 180.0141 (2) (b), (3), and (4), the notice shall be in
writing and addressed to the registered office of the foreign corporation.

SECTION 89. 180.1531 (2m) of the statutes is created to read:

180.1531 (2m) (a) If a notice under sub. (1) or (2) (b) is returned to the
department as undeliverable, the department shall again give notice to the
corporation under s. 180.0141. Notwithstanding s. 180.0141 (‘2) (b), (3), and (45 and
except as provided under par. (b), the notice under this paragraph shall be in writing
and addressed to the principal office of the foreign corporation.

(b) If the notice under par. (a) is returned to the department as undeliverable

or if the corporation’s principal office cannot be determined from the records of the
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department, the department shall give the notice by publishing a class 2 notice under
ch. 985 in the official state newspaper. .

SEcCTION 90. 180. 1532 (1) of the statutes is amended to read:

180.1532 (1) A forelgn corporatlon may appeal the department’s revocation of
its certificate of authority under s. 180.1530 (1) to the circuit court for the county
where the foreign corporation’s principal office or, if none in this state, its registered

office is located, within 30 days after service-of the-ecertificate the notice of revocation

is-perfeeted takes effect under s. 180-1510 180.0141 (5) (a). The foreign corporation
shall appeal by petitioning the court to set aside the revocation and attaching to the
‘petition .copies of its certificéte of authority and the department’s certifieate notice
of revocation. |

SECTION 91. 180.1709 of the statutes is repealed.

SECTION 92. 181.0103 (7) of the statutes is repealed and recreated to read:

181.0103 (7) “Deliver” means deliver by hand, mail, commercial delivery
service, electronic transmission, or any other method of delivery used in
conventional commercial practice.

SECTION 93. 181.0103 (10m) and (10p) of the statutes are created to read:

181.0103 (10m) “Electronic” means relating to technology having electrical,
digital, magnetic, wireless, 6ptical, electromagnetic, or similar capabilities.

(10p) “Electronic signature” means an electronic sound, symbol, or process,
attached to or logically associated with a writing and executed or adopted by a person
with intent to authenticate the Wﬁting.

SECTION 94. 181.0103 (23) of the statutes is repealed and recreated to read:

181.0103 (23) “Sign” means to execute or adopt a manual, facsimile, conformed,

or electronic signature or any symbol with intent to authenticate a writing.



