REQUESTED STATUTORY CHANGE

180.1709 Reorganization as ch. 181 corporation. Any domestic corporation with
capital stock but not organized for profit; _ ; ; may elect
to become subject to ch. 181 by adopting restated articles of incorporation that conform
with ch. 181, by the affirmative vote of the holders of two-thirds of all outstanding shares
and of each class or series of outstanding shares. The domestic corporation shali file
and record the restated articles of incorporation and, upon such filing, the domestic
corporation shall be subject to ch. 181 and shall cease to be subject to this chapter. The
shareholders shall be entitled to the same notice of the proposed action and shall have
the same rights to object and to receive the fair value of their shares, as are provided in
- 5. 180.1301 to 180.1331 in respect to a sale of all assets, unless such receipt is

inconsistent with the domestic corporation's articles of incorporation that were in effect
before the restatement.
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Marchant, Robert

From: Roys, Lisa

Sent: Wednesday, October 31, 2001 4:50 PM
To: : Marchant, Robert; Champagne, Rick
Cc: Grosenheider, Terry; Anderson, David
Subiject: Final drafting changes - Next Economy

Attached is a list of amendments to LRB 3724/P2. This constitutes the final changes that you will be receiving from us.
The top portion includes amendments from the Department of Revenue. Minor technical amendments are included at the

"bottom of the document from Tom Nichols’ assistant.

I don’t believe there are any outstanding issues, but let me know if there is anything | didn’t address.

Comprehensive
Next Economy Bil...

Lisa Roys



Changes Agreed-Upon to LRB-3724/P2 (Next Economy Bill)

Section 1. 71.80(21) BUSINESS ENTITY CONVERSION. Notwithstanding any
provision of ss. 179.76, 180.1161, 181.1161 and 183.1207, the conversion of a
bg/ -business entity to another form of business entity under s. 179.76, 180.1161,

181.1161 or 183.1207 shall be ireated in the same manner as the conversion is
treated for federal tax purposes.

Section 2. 73.03(57) Notwithstanding any provision of ss. 179.76, 180.1161, -
181.1161 and 183.1207, to treat a business entity that converts to 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 for purposes of ch. 71.

Section 3 77.25(6) is amended and subsections (6a) and (6b) created to read as
follows: -

(6) Mergers of corporations, nonstock corporations, limited liability
companies or limited partnerships, or any combination thereof;

(6a) Partnerships registering as limited liability partnerships under sec.
178.40, stats;

(6b) Conversions of corporations, nonstock corporations, limited liability
- companies or limited partnerships to another of these four forms of entity,
provided that after the conversion the ownership interests in the entity remain
identical with the ownership interests immediately prior to the conversion:

Vgction 13: Proposed sec. 179.70 (2) and (3), stats. (and parallel proposed statutes in
other chapters), define "Domestic Businiess Entity" and "Foreign Business Entity" as

including corporations under chs. 180 and 181, limited partnerships and limited liability
companies under ch. 183. "Including” should be changed to read, “means.” Otherwise
there is the possibility of other unintended types of entities attempting to use these
conversion provisions, with unforeseen consequences.

Section 14: Proposed 179.76(4)(a), is modified to read as follows:

A (a) Except with respect to the taxation laws of each jurisdiction that are
st\ K v’ applicable upon the conversion of the business entity, the business entity that
A\

AW E ghas been converted is no longer subject to the applicable faws governing
2 ‘/ y,j’ organization of the prior form of business in its former state or other jurisdiction of 7 o
W ' organization, and shall thenceforth be subject to the applicable laws governing fﬂl
(\)( A\ ﬁ‘/y the converted form of business in the state or other jurisdiction of organization A
“Q.\v,- W" after its conversion. “If the conversion is from or to a business entity, the laws / ‘
¥

& \ S applicable to which cause one or more of the owners thereof to be generally
X ¢

G o liable for the debts and obligations of such business entity, such owner or owners o
\f ) r,{)’l' shall be so liable only for debts and obligations accrued during the period or _ Y P
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e taxe cise taxés, and int nd penatiies therecn, for whickthey\wou
e liable with egard to laws. '

Similarly, proposed secs. 180.1161 (4)(aT181 .1161(4)(a) and 183.1207(4)(a). f D W oo
. . 3 s ae ' T 70 2
Language similar to that in the last sentence not limiting owners’ tax liabilities (exceptfor % YLy

those imposed under general passthrough liability) should also be added to parallel ¥ W ro

e S

merger provisions secs. 180.1106(1)(am) and 181.1106(1m). . i{; el s uz g(/
Section 14. Section 179.76(4)(c) provides that all of the property of the converted entity W}Sgﬁ

is vested in the new entity withéut reversion or impairment. However, to permit local I
taxing authorities to maintain proper records, permit proper auditing by the Department w"r“’\“v(j ~
of Revenue and to prevent avoidance of real estate transfer fees, this subsection should 7 W;&JW
have the following language added: o : !

If any converting business entity owns any Wisconsin real estate on the date of the
conversion, that entity shall execute conveyances of such Wisconsin real estate in
recordable form, together with prescribed real estate transfer fee forms, and the new
business entity shall cause said conveyances to be recorded promptly in the office of
the Register of Deeds for the county or counties in which said real estate is located.

Similarly, this language shbuld be added to the parallel provisions in proposed secs.
180.1161(4)(c), 181.1161(4)(c) and 183.1207(4)(c). Similar language shouid also be —3°
added to Subchapter Il of ch. 77 for clarity. :

Section 15. This section, as well as the parallel sections 180.1 101, 181.1101 and
183.1201, posits the ability to perform cross-entity mergers, which is somewhat
uncharted territory for tax purposes. Since, as with conversion, the presumed intention is
to have the result parallel the federal treatment (whatever that may be), then there
should be language similar to that proposed above for conversions in sections 1 and 2 of
the bill, as revised above, but instead applicable to mergers instead of conversions.

Cross-entity mergers of parents and subsidiaries under secs. 180.1104 and 181.1104
should be included as well.

The proposed following sections would thus need to be added.

71.80(22) BUSINESS ENTITY MERGER. Notwithstanding any provision of ss.
179.77, 180.1101, 180.1104, 181.1101, 181.1104 and 183.1201, merger of a

business entity with one or more business entities under s. 179.77, 180.1101,
180.1104, 181.1101 or 183.1201 shall be treated in the same manner as the
merger is treated for federal tax purposes. :

73.03(58) Notwithstanding any provision of ss. 179.77, 180.1101 , 180.1104,
181.1101, 181.1104 and 183.1201, to treat merger of a business entity with one
or more business entities under s. 179.77, 180.1 101, 180.1104, 181.1101 or
183.1201 in the same manner as the merger is treated for federal tax purposes.

Section 15. Again, proposed sec. 179.77 provides that all of the property of the merging
entities is vested in the surviving entity without reversion or impairment. However, to -
permit local taxing authorities to maintain proper records and to prevent avoidance of
real estate transfer taxes, this subsection should have the following language added:



If any merging business entity owns any Wisconsin real estate on the effective date
of the merger, all such entities shall execute conveyances of such Wisconsin real
estate in recordable form, together with prescribed real estate transfer fee forms,
and the surviving business entity shall cause said conveyances to be recorded
promptly in the office of the Register of Deeds for the county or counties in which
said real estate is located. -

Similar additions should be made to proposed secs. 180.1 106(1)(b), 181.1106(2) and

183.1205(2). Again, similar language should also be added to subch. Il of ch. 77 for — 30¢
clarity’s sake.

IAdc_iitionaI Proposed amendments to LRB 3724/P2 from Amy Algiers, Meissner Tierney Fisher &
-INichols SC:

1/Page 17, line 3: Delete “or” between “shares” and “interests”.

This is suggested to match the language under s. 181.1 101(2)(d).
/2./ Page 33, line 19: After “merger”, delete “takes” and insert “is to take”.

This is

gesféd to match the language under s. 180.1105(1)(c).

Pagé 33, line 22: After 181.1195(6), delete “OTHER MATTERS. Any “ and capitalize
ﬁler”. M :

. . UO 2 p
This is‘'suggested to match-s. 180.1105

. Page 37, line 1: Insert a comma after “conversi_on”.
This is suggested to match s. 180.1161.

5. Page 54, line11: Insert “other” between “or” and “similar”.

This is suggested to match other chapters.



Marchant, Robert

From: Roys, Lisa

Sent: Wednesday, October 24, 2001 3:35 PM
To: Marchant, Robert _

Subject: Next Economy questions

Answers to your questions on the Next Economy package:

he paper differential should only apply to the filings in our corporate section. | think thls would mclude Chapters 178

thkough 185.

Electronic filing under Chapter 180 should probably be consistent with the other changes The goal is to not be

regmpted in any way.

I'm working on a conference call between the State Bar team and Revenue for either tomorrow
to listen in, I'll let you know what happens.

Lisa Roys
Policy Advisor, DFI
(608) 266-0450

or Friday. Unless you want



WISCONSIN LEGISLATIVE COUNCIL

STAFF MEMORANDUM
TO: SENATOR MARK MEYER
FROM: Don Dyke, Senior Staff Attorney W
RE: Reorganization of Corporation With Capital Stack as Ch. 181 Corporation

DATE:  August 21, 2001

Your office asks for background information concerning s. 180.1709, Stats., relating to the
reorganization of a domestic corporation with capital stock as a ch. 181 nonstock corporation. The
section authorizes a domestic corporation with capital stock but not organized for profit that was formed

before July 1, 1953, to elect to become subject to ch. 181 by following the procedure set forth in the
section. ' : '

Section’ 180.1709 was enacted by 1989 Wisconsin Act 303 as part of a comprehensive
recodification of business corporation law, developed by the State Bar of Wisconsin. The predecessor to
the provision, s. 180.975, 1987-88 Stats., was enacted by 1987 Wisconsin Act 399 as part of the Budget
Review Act. [See SECTIONS 403q and 403r, 1987 Wisconsin Act 399 (the latter SECTION is attached).]

Section 180.975 was clearly directed to authorizing a particular corporation to make the conversion
permitted under the statute. : '

As part of the ch. 180 recodification, former s. 180.975 was retained but in simplified form.
[See, in addition to current s. 180.1709, s. 180.1703 (2), Stats.] Authoritative commentary on the
recodification of ch. 180 states: “Section 180.1709 permits nonprofit corporations with capital stock
formed before July 1, 1953, to reorganize as nonstock corporations under ch. 181. The section is taken
from former s. 180.975 (3).” [Christopher S. Berry, Kenneth B. Davis, Jr., Frank C. DeGuire and Clay
R. Williams, Wisconsin Business Corporation Law (1992), at 17-25 and 17-26.] There is no indication

in that source why the provision was included in the recodified chapter or why the July 1, 1953 date was
retained.

According to your office, it has been proposed that s. 180.1709 be amended to eliminate the -
qualification that a corporation eligible to use the section have been formed before July 1, 1953; i.e., any
domestic corporation with capital stock but not organized for profit, regardless of when formed, would
be able to utilize the reorganization procedure under this section. It is suggested that you consider
consulting with the Business Law Section of the State Bar of Wisconsin for comment on the

One East Main Street, Suite 401 » P.0. Box 2536 * Madison, WI 53701-2536

(608) 266-1304 » Fax: (608) 266-3830 » Email: leg.council @legis state wi.us
http/fwww legis.state. wi.us/lc
7
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ramifications of the proposed amendment. (Please contact me if you need assistance in this regard.)

You also may wish to consider consulting with the Department of Financial Institutions concerning the
proposed amendment.

If you have émy questions or need additional information, please contact me directly at the
- Legislative Council Staff offices. -

- DD:jal:wustlu

Attachment



REQUESTED STATUTORY CHANGE

180.1709 Reorganization as ch. 181 corporation. Any domestic corporation with
capital stock but not organized for profit-that-was-formed-befere~July-4-4953: may elect
to become subject to ch. 181 by adopting restated articles of incorporation that conform
with ch. 181, by the affirmative vote of the holders of two-thirds of all outstanding shares
and of each class or series of outstanding shares. The domestic corporation shall file
and record the restated articles of incorporation and, upon such filing, the domestic
corporation shall be subject to ch. 181 and shall cease to be subject to this chapter. The
shareholders shall be entitled to the same notice of the proposed action and shall have
the same rights to object and to receive the fair value of their shares, as are provided in
ss. 180.1301 to 180.1331 in respect to a sale of all assets, unless such receipt is

inconsistent with the domestic corporation’s articles of incorporation that were in effect
_before the restatement. :
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Marchant, Robert

From: - Champagne, Rick
Sent: - Wednesday, October 24, 2001 9:12 AM
To: Marchant, Robert

Subject: FW: LRB 3724 - Next Economy

Rob -- Do you want to put this in the drafting file?

From: Roys, Lisa
Sent: Friday, October 12, 2001 8:31 AM
To: Champagne, Rick

Subject: RE: LRB 3724 - Next Economy

bill.

Ohly the merger provisions' of LRB 1746 should be incorporated. Al of the other issues will be introduced in a separate

| apologize for the confusion.

I'l ask the authors what they want to do.

----- Original Message-----

From: Champagne, Rick

Sent: Friday, October 12, 2001 8:19 AM
To: Roys, Lisa

Subject: RE: LRB 3724 - Next Economy

| am planning on working on the document today and Saturday. If you only want the changes in LRB-3724, | can have
it ready for a Thursday hearing; if you also want the changes from LRB-1746 incorporated into LRB-3724, | can't
promise it for Thursday. The reason is that the two documents together are about 80 pages and it appears that there
is conceptual overlap between the two drafts that needs a very close look. Some of the items in LRB-1746 were
already dealt with in the budget bill, such as the fees, and some of the items in LRB-1746 will need to be reworked in
light of LRB-3724. Let me know if you want to go at this juncture only with the changes in LRB-3724.

-----Original Message--—-
From: Roys, Lisa
Sent:  Thursday, October 11, 2001 4:23 PM
To: Champagne, Rick
Subject: RE: LRB 3724 - Next Economy

Do you have any time frame in mind for this? Speaker Jensen is interested in holding a hearing on the bill next
Thursday. :

----- Original Message---—--

From: Roys, Lisa

Sent: Tuesday, October 09, 2001 4:09 PM
To: Marchant, Robert; Champagne, Rick

Cc: Anderson, David; Grosenheider, Terry

Subject: LRB 3724 - Next Economy

We have reviewed your drafting notes for LRB 3724 and believe the suggested language under items, one,
two, six, seven, and nine through 13 are fine.

As we discussed on Friday, under item three, the language under 179.04 (1)(b) and 179.82 should be
consistent with other sections that have the same requirements.

Under item eight, "period of its duration” refers to the duration of the foreign corporation specified in their

articles of incorporation (if not perpetual). Jennifer Unitan, Corporations Section Director, would be able to
answer any additional questions on this subject. (264-7814)

" Asto your questions regarding the federal Electronic Signatures in Global and National Commerce Act (E-

sign) problems, we agree with your suggested modifications to the draft. Our intent is not to be pre-empted
nor conflict with the federal act. '

c*)i’om Nichols submitted additional changes that should be incorporated in the draft. The fee for filing a merger
: 1



document should be $150.
ADDITIONAL ISSUES:

The Department requests the addition of the following provisions:

1) A delayed effective date for the merger and conversion provisions of six months from the date of
licafion.

general authority for the Department to add a fee (establiéhed by rule) for documents filed with the
Spaftment by paper. Bos. cssn. €20 or 74” Lees T

3) /An appropriation of $821,600 in FY 2002 for the purposes of updating the corporate registration system to

ndle new transactions for consolidations and mergers, permit viewing of images, and allow on-line access
with secure processing of transactions. . o

Thank you.

Lisa Roys
Policy Advisor, DFI
(608) 266-0450



Marchant, Robert

From: Marchant, Robert

Sent: Monday, September 10, 2001 10:30 AM
To: Roys, Lisa

Cc: Champagne, Rick

Subject: Next economy package

Hello, Lisa--

I have been working on drafting the next economy package DFI requested. For the most part the draft appears to be
straightforward, but | have encountered a significant issue regarding electronic filing that needs to be resolved. For
purposes of discussion, | will use the language proposed for s. 178.46 (3m). '

This proposed language may be preempted by the federal Electronic Signatures in Global and National Commerce Act (E-
sign), which is current law in Wisconsin and which validates electronic methods of doing business, Although it is not
entirely clear what the state may impose by way of electronic filing requirements under E-sign, 15 USC 7002 (a) (2) seems
to say that, in order to survive preemption, proposed s. 178.46 (3m) must specify alternative procedures or requirements
for the use or acceptance of electronic records or signatures to establish the legal effect of contracts or other documents.
Among other things, the alternative procedures or requirements must be consistent with Titles | and Il of E-sign and must
be technology neutral. Also, the state enactment must specifically refer to E-sign. The proposed definitions for "electronic
transmission" and "sign" are not consistent with the definitions used in E-sign and, thus, may be preempted. (But see 15
USC 7004 (a), which says ". . . nothing in this title limits or supercedes any requirement by a . . . State regulatory agency
that records be filed with such agency . . . in accordance with specified standards or formats." It is unclear whether a
statute would qualify as a "requirement by a state regulatory agency".). In order to avoid this issue altogether, you may
want to change the language of your proposed definitions so that they are the same as those used for "electronic" and
“electronic signature” under E-sign (see 15 USC 7006 (2) and (5)) and you may want to include a non-stat that specifically
refers to E-sign. Although the definitions under E-sign have their own problems, using them would at least reduce the
chance that your electronic filing standards would be preempted.

Please let me know how you would like to proceed with regard o this issue and please feel free to call if you have any
questions. ’

Robert J. Marchant

Legislative Attorney

State of Wisconsin Legislative Reference Bureau
608-261-4454



Marchant, Robert

From: Champagne, Rick

Sent: Wednesday, September 05, 2001 1:20 PM
To: : Marchant, Robert ..

Subject: FW: Next Economy Package

-----Original Message-----

From: Roys, Lisa

Sent: Wednesday, September 05, 2001 12:50 PM
To: Champagne, Rick

Cc: Anderson, David

Subject: Next Economy Package

This is the request we discussed several weeks ago. You had asked me to hold off with the request until the budget was
completed. So, here it is! .

Please prepare a draft for introduction that includes all of the following:

1) Merger & LLC dissolution language: Attorney Tom Nichols has additional suggested changes to the attached draft. He
taxed those changes to you during the budget process. He can be reached at 414/273-1300 or tin@mtfn.com

01b1988/1 '

2) DE

DFI Proposed CCS
Changes.doc

Securities-Draft

il

- 01b1570/2

Tax Language:

Create a new subsection in sections 71.80 (income taxes), 77.26 (real estate transfer fee), and 77.61 (sales and use
taxes) to read as follows::

Notwithstanding any other provisions in sections 180.1161 and 183.1207, a converting entity shall be subject to the tax
provisions applicable to liquidations, reorganizations, and formations of business entities.

-

In section 73.03 (duties of the DOR), create a new subsection to read as foliows:

Notwithstanding any other provisions in sections 180.1161 and 183.1207, to subject a converting entity to the tax
provisions applicable to liquidations, reorganizations, and formations of business entities. o

Feel free to discuss this drafting request with Mr. Nichols or other members of the Bar Association, Representatives
Jeskewitz, Vrakas and Plale and/or Senators Meyer and Cowles.



Thank you.

Lisa Roys

Policy Advisor, DFI
(608) 266-0450




Marchant, Robert

From: - Roys, Lisa

Sent: Monday, November 12, 2001 4:52 PM
To: Marchant, Robert; Champagne, Rick

Subject: Final Drafting Instructions

- Below are the"final drafting instructions for the Next Economylegislation (LRB 3724/1). | have indicated to all parties that if
there are any additional modifications, that they must be addressed during the legislative process.

-----Original Message--—

From: Zimmer, Mark S

Sent: Friday, November 09, 2001 3:54 PM
To: Ourada, Thomas D; Held, Carol L
Subject: Revised Draft of Next Economy Bill

The Gnlyproblem that I'm seeing (beyond what has already been hashed through) is that section 4 should have the
anguage-dealing with conversions removed; as it stands, it now contradicts section 6 since there is no requirement in

section 4 that the conversion have identical ownership interests before and after. The new 77.25(6m) covers the situation
compietely. ' '

G\L_.;o?DeF{ - ,
\¥/Page 9, line 9: Delete the underlined language relating to conversions. 7 See Mf’[ bnetfon alaorC.
27Page 27, lines 11 and 14: Change "includes" to "means."

)./Pé‘ge 43, lines 10 and 13: Change "includes” to "means."

/4<Frage 85, lines 19 and 22: Change “includes"” to “means."

From DFI -

/r)/fange the filing fee for a merger of a cooperative to $30. | believe this is page 74, line 16.
emove the $10 resignation fee for an agent
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ARC.......Hartsough — AM48, Securities registration exemptions
FoRr 2001-03 BUDGET —— NoOT READY FOR INTRODUCTION
CAUCUS ASSEMBLY AMENDMENT
TO ASSEMBLY SUBSTITUTE AMENDMENT 1,
TO 2001 SENATE BILL 55

At the locations indicated, amend the substitute amendment as follows:
1. Page 1156, line 6: after that line insert:

“SECTION 3608d. 551.02 (1) of the statutes is renumbered 551.02 (1r).
SecTION 3608f. 551.02 (1g) of the statutes is created to read:

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

SECTION 3608h. 551.23 (8) (g) of the statutes is amended to read:

551.23 (8) (g) An individual accredited investorasdefined-by-rule-of the




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

23

2001 — 2002 Legislature - e

SECTION 3608j. 551.23 (10) of the statutes is amended to read:

551.23 (10) Any offer or sale of its securities by an issuer having its principal
office in this state, if the aggregate number of persons holding directly or indirectly
all of the issuer’s securities, after the securities to be issued are sold, doeé not exceed
15 25, exclusive of persons under sub. (8), if no commission or other remuneration
is paid or given directly or indirectly for soliciting any person in this state, except to
broker—dealers and agents licensed in this state, and if no advertising is published
.unless it has been permitted by the division.

SECTION 3608L. 551.23 (11) (a) of the statutes is amended to read:

551.23 (11) (a) Any transaction pursuant to an offer directed by the offeror to
not more than 10 25 persons in this state, e)icluding persons exempt under sub. (8)
but including persons exempt under sub. (10), during any period of 12 consecutive
months, whether or not the offeror or any of the offerees is then present in this state,
if the offeror reasonably believes that all the persons in this state are purchasing for
investment, and no corhmission or other_ remuneration is paid or given directly or
indirectly for soliciting any person in this state other than those exempt by sub. (8).

SECTION 3608n. 551.31 (1) (d) of the statutes is created to read:

551.31 (1) (d) An agent whd is acting exclusively as an agent representing an
issuer of securities and who makes offers and sales of the issuer’s securities in
transactions that are exempt under s. 551.23 (8) (g) or under a rule of the division

promulgated under s. 551.23 (18) that specifically exempts transactidns involving



1

2

2001 — 2002 Legislature —3- v

accredited investors and that is based on a model accredited investor exemption
adopted by the North American Securities Administrators Association.”.

(END)



2001 - 2002 LEGISLATURE LRBb1570/2
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ARC.......Hartsough — AM48, Securities registration exemptions
FOR 200103 BUDGET — NOT READY FOR INTRODUCTION

CAUCUS ASSEMBLY AMENDMENT
TO ASSEMBLY SUBSTITUTE AMENDMENT 1,
TO 2001 SENATE BILL 55

At the locations indicated, amend the substitute amendment as follows:

1. Page 1156, line 6: after that line insert:

“SEcCTION 36OSd. 551.02 (1) of the statutes is renumbered 551.02 (1r).
SECTION 3608f. 551.02 (1g) of the statutes is created to reéd:

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

SECTION 3608h. 551.23 (8) (g) of the statutes is amended to read:

551.23 (8) (g) An individual accredited investor;-as-defined by rule-of the
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SECTION 3608j. 551.23 (10) of the statutes is amended to read:

551.23 (10) Any offer or sale of its securities by an issuer Having its principal
office in this state, if the aggregate number of persons holding directly or indirectly
all of the issuer’s securities, after the securities to be issued are sold, does not exceed
15 25, exclusive of persons under sub. (8), if no commission or other remuneration
is paid or given directly or indirectly for soliciting any person in this state, except to
broker—dealers and agents licensed in this state, and if no advertising is published
unless it has been permitted by tile division.

SECTION 3608L. 551.23 (11) (a) of the statutes is amended to read:

551.23 (11) (a) Any transaction pursuant to an offer directed by the offeror to
not more than 10 25 persons in this state, excluding persons exempt under sub. (8)
but including persons exempt under sub. (10), during any period of 12 consecutive
months, whether or not the offeror or any of the offerees is then present in this state,
if the offeror reasonably believes that all the persons in this state are purchasing for
investment, and no commission or other remuneration is paid or given directly or
indirectly for soliciting any person in this state other than those exempt by sub. (8).

SecCTION 3608n. 551.31 (1) (d) of the statutes is created to read:

551.31 (1) (d) An agent who is acting exclusively as an agent representing an

issuer of securities and who makes offers and sales of the issuer’s securities in

transactions that are exempt under s. 551.23 (8) (g) or under a rule of the division

promulgated under s. 551.23 (18) that specifically exempts transactions involving
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accredited investors and that is based on a model accredited investor. exemption

adopted by the North American Securities Administrators Association.”.

(END)



DFI PROPOSED BUSINESS ORGANIZATION STATUTE CHANGES
August 2001

. Registered limited liability partnerships (“LLP”), which now include several major
law firms, are not qualified under Chs. 179, 180, 181 and 183 to act as registered agent.
Under the proposed changes, LLP’s would be allowed to act as registered agent for
corporations, nonstock corporations, limited partnerships and limited liability companies.

This responds to an emerging interest in utilizing the LLP as registered agent for its
corporate clients.

(Ref: 178;43(1); 179.04; 179.82; 180.0501; 180.1507; 181.0501; 181.1507 and 183.0105)

_ Absections 178.49(1), 180.0123(1) and 183.0111(1) provide that a document

delivered for filing is effective at the close of business on the date it is received, unless
the document specifies a time of day as its effective time. Accordingly, the department’s
endorsement of the time of receipt of a document has no function in setting an effective
time for a document. Eliminating this requirement would make treatment of these
documents consistent with the treatment of documents under Chapter 181 of the
Wisconsin Statutes, repealed and recreated effective 1 Jan 1999.

Efficient bulk processing of incoming documents is impeded where manual intervention
Is necessary to recognize multiple receipt times during a single workday. Under the
changes proposed, the department would be relieved of this burden which serves no
operational purpose. The capacity for organizers of a new entity, or for an existing entity,
to specify a time of day in a document as its effective time would continue exactly as
‘provided under the present law.

(Ref: 178.51(1); 180.0125(1) and 183.0110(1))

7 Under present law, articles of dissolution are not required to set forth the number of
directors or incorporators voting for or against dissolution. In the interest of simplifying
the content required for articles of dissolution, the proposed change eliminates the
requirement to recite the number of members and their votes for and against dissolution
and provides that it shall be sufficient to state that the members approved dissolution bya
sufficient vote of each class of members entitled to vote on dissolution. The intent of this

change is to make it less burdensome for nonstock corporations to file articles of
dissolution.

(Ref. 181.1403)




A person may be named as registered agent for corporation, limited liability
company, limited partnership or a limited liability partnership without their concurrence
or even their knowledge. Provisions exist in Chs. 180, 181, 183 and 185 to allow a
person to unilaterally resign their position as registered agent for a corporation, limited
liability company or cooperative association. No comparable provisions exist, however,
in Chs. 178 and 179 to allow a person to unilaterally resign as registered agent for a
limited partnership or a limited liability partnership.

Unless the partnership makes a formal filing with the department to appoint a
replacement agent, the current agent is saddled with the administrative burden imposed
by the receipt and disposition of communrications and service of process directed to the
limited partnership or limited liability partnership. Even though a registered agent may
wish to sever relations with the partnership, the registered agent has no independent
means of doing so under present law. This proposal would provide such means.

(Ref. 178.43(1) and 179.015)

for a Telephone Name reservation was acted on without first collecting the fee. The
completed application was conveyed to the applicant as an acknowledgement of the
disposition of the application and as a invoice for the service fee. Now that the
department may accept payments via credit card, there is no operational need to create a
receivable for this program. Conducting a receivables activity to support this program is
cumbersome, labor-intensive and unnecessary. The department seeks removal of the
statutory provisions requiring it.

/S./ Prior to a change in policy regarding payment of fees via credit card, an application

(Ref. 180.0402(1); 181.0402(1) and 183.0104(1))
e
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6. The document signature requirements and delivery methods set in Ch. 180 explicitly
escribe and provide for execution and transmission of instruments in electronic format.

This proposal implants similar provisions in Chs. 178, 179, 181 and 183 of the statutes.

(Ref. 178.46 (3m); 179.14 (2m); 181.0103 (7), (10m) and (23); 183.0107 (2m) and
183.0108 (2m))

Under present law, a foreign corporation, foreign nonstock corporation, or foreign
limited liability company may apply for an amended certificate of authority if it changes
its state of incorporation or organization. A change in state of incorporation may also
occasion a change in the date of incorporation or organization of the entity. The
proposed changes will accommodate those circumstances by expressly providing that a
licensed foreign entity may apply for an amended certificate of authority on the basis or
either a change in the date of incorporation/organization or the state of
incorporation/organization, or both. '



(Ref. 180.1504 (1) (b); 181.1504 (1) (b); and 183.1006 (1) (b).

< Sections 180.1421, 180.1531 and 183.1021 require that the department shall “serve” a
domestic or foreign entity with notice of grounds for administrative dissolution or
revocation for certificate of authority. One may read the provisions in chs. 180 and 183

relating to service of process, notice or demand to require physical service on the
corporation’s registered agent.

A supplement has been added (05-01-01) with suggested statutory modifications that
would allow the department to give notice, rather than serve, notices of grounds for
administrative dissolution or revocation of certificate of authority. The modifications
would align with the department’s current practice with respect to its manner of giving
notice to entities incidental to its administrative dissolution and revocation programs.



Attachment A: Proposw Language
SECTION __ 178.43 of the statutes is repealed and recreated to

read:

178.43 (1) A registered limited liability partnership and foreign registered limited
liability partnership shall continuously maintain in this state a registered office and
registered agent. The registered office may be the same as any of the partnership’s places
of business. The registered agent shall be any of the following:

(a) A natural person who resides in this state and whose business office is
identical with the registered office.

(b) A domestic corporation, nonstock corporation, limited liability company,
limited partnership or registered limited liability partnership.

(c) aforeign corporation, foreign limited liability company, foreign limited
partnership or foreign registered limited liability partnership if that entity is authorized to

transact business in this state and the entity’s business office is identical with the
registered office.

(2) The registered agent of a registered limited liability partnership or a foreign
registered limited liability partnership may resign as registered agent by delivering to the
department for filing a written statement that includes all of the following information:

(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) The street address of the registered limited liability partnership or foreign

registered limited liability partnership’s current registered office and the mailing address
of its current principal office.

(d) A statement that the registered agent resigns.
(e) If applicable, a statement that the registered office is also discontinued.

(3) 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 its principal office address indicated in the statement.



SECTION 178.46 (3m) of the statutes is created to read:

r 178.46 (3m) In this section:

(a) “Delivered” means delivered by any method of delivery used in conventional

commercial practice, including delivery by hand, mail, commercial delivery or electronic
transmission. .

I e}

(b) “Electronic transmission” means internet transmission, telephonic
transmission, electronic mail transmission of a telegram, cablegram or datagram or any
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] - other form or process of communication that does not directly involve the physical
v P transfer of paper and that is suitable for the retention, retrieval and reproduction by the
o r_r“g” ) | recipient.
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(c) “Sign” includes any manual, facsimile, conformed or electronic signature or
| any symbol executed or adopted by a party with present intention to authenticate a
t writing or electronic transmission. '

-
SECTION L- 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 additipaal document copy to the person delivering it, as
confirmation of the date whe of receipt.

SECTION 179.015 of the statutes is created to read:

179.015 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, setting forth all of the following:

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

(b) The name of the agent.

(c) The agent’s current street address and the address of the domestic limited

partnership’s record office or the address of the foreign limited partnership’s office in its
state of organization.

(d) That the agent resigns.

(2) Such statement shall be executed by the agent for service of process.



(3) The department shall note on one of the duplicates the date of filing and mail
the same to the limited partnership at its record office address or principal office address
indicated in the statement.

(4) The resignation is effective on the earlier of the following:
(a) Thirty days after the statement is filed with the department.

(b) The date on which :he}gointment of a successor agent is effective.

SECTION 179.03 (2) of the statutes is amended to

read:

179.03 (2) The reservation shall be made by filing with the department an
application executed by the applicant to reserve a specified name together with a fee of
$10, or 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 a foreign
limited partnership, the department shall reserve the name for the exclusive use of the
applicant for a period of 60 days. ieat
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last-60-day periedfor-which-the-applicantreserved-that name- The ri ght to 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 transfer executed by the applicant for whom the
name was reserved and specifyifig the name and address of the transferee.

SECTION 174.04 (1) (b) of the statutes is amended to read:

179.04 (1) (b) An agenit for service of process on the limited partnership, which
agent 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 authorized to transact business in
this state and whose address is identical with the business office of the agent.

SECTION 179.14 (2m) of the statutes is created to read:

179.14 (2m) In this section, “sign” or “signed” includes any manual, facsimile,
conformed or electronic signature or any symbol executed or adopted by a party with
present intention to authenticate a writing or electronic transmission.



SECTION 179.16 (1m) of the statutes is created to read:
179.16 (1m) In this section:

(a) “Delivered” means delivered by any method of delivery used in conventional
commercial practice, including delivery by hand, mail, commercial delivery or electronic
transmission.

(b) “Electronic transmission” means internet transmission, telephonic
transmission, electronic mail transmission of a telegram, cablegram or datagram or any
other form or process of communication that does not directly involve the physical
transfer of paper and that is sulta i€ for the retention, retrieval and reproduction by the
recipient. ¢

SECTION

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

hMWszed to de transact business in this state and whose
address is identical with the bdsiness office of the agent. ‘

SECTION 179.88 of the statutes is amended to read:

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 a fee of $10. 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 unti} 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 , 180.0125 (1) of the statutes is amended to read:

180.0125 (1) Upon receipt of a document by the department of financial
institutions, the department shall stamp or otherwise endorse the date and-time of receipt
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
delivpring it, as confirmation of the date and-time of receipt.



SECTION 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 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, thé 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. H-an-application-toreserve-a-name-orto

b

SECTION (.~ 180.0501 (2) of the statutes is amended to read:

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

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 / 180.0501 (3) of the statutes is amended to read:

180.0501 (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 is identical with the registered office.

SECTION / 180.1504 (1) of the statutes is amended to read:

180.1504 (1) A foreign corpo'ratif)n authorized to transact business in this state
shall obtain an amended certificate of authority from the department if i the foreign
corporation changes any of the following:

SECTION 180.1504 (1) (b) of the statutes is amended to read:

180.1504 (1) (b) Its date ofincorporation or the period of its duration.

SECTION (/ 180.1507 (2) of the statutes is amended to read:

‘180.1507 (2) A domestic corporation, a nonstock corporation, a limited
partnership, registered limited liability partnership or a limited liability company

incorporated, registered, or organized in this state, whose business office isidentical with_
the registered office.
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SECTION '1 80.1507 (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 is identical with the registered office.

SECTION

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

181.0103 (7) “Déeliver” or “delivery” means any method of delivery used in

conventional commercial practice, including delivery by hand, mail, commercial delivery \-\
or electronic transmission.

SECTION 181.0103 (10m) of the statutes is created to read:

[

181.0103 (10m) “Electronic transmission” or “electronically transmitted” means
internet transmission, telephonic transmission, electronic mail transmission of a telegram,
cablegram or datagram or any other form or process of communication that does not
directly involve the physical transfer of paper and that is suitable for the retention,
retrieval and reproduction of information-by the recipient.

SECTION

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

e e e e e T

181.0103 (23) Signed” or “signature” includes any manual, facsimile, conformed
or electronic signature or any symbol executed or adopted by a party with present
intention to authenticate a writing or elecfronic transmission..

SECTION 181.0402 (1) of the statutes is amended to read:

181.0402 (1) RESERVATION OF NAMES. A person may reserve the exclusive use
of a corporate name, including a fictitious name for a foreign corporation whose 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. H-an

nade-Bhi-telenihona



SECTION )4 181.0501 (2) of the statutes is amended to read:

181.0501 (2) Domestic Entities. A domestic corporation, stock corporation,
limited partnership, registered limited liability partnership, or limited liability company,

incorporated, registered or organized in this state, whose business office is identical with
the registered office. -

SECTION 181.0502 (3) of the statutes is amended to read:

181.0502 (3) Foreign Entities. A foreign corporation, stock corporation, limited
partnership, 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 181.1403 (1) (e) of the statutes is repealed and
recreated to read:

181.1403 (1) (e) If approval by members is required, a statement that dissolution
was approved by a sufficient vote of the members of each class entitled to vote on
dissolution. '

SECTION 181.1504 (1) (b) of the statutes is amended to read:

181.1504 (1) (b) Iis date of incorporation or the period of its duration.
SECTION 181.1507 (2) of the statutes is amended toread:

181.1507 (2) Domestic Entities. A domestic corporation, stock corporation,
limited partnership, registered limited liability partnership, or limited liability company,

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

SECTION 181.1507 (3) of the statutes is amended to read:

181.1507 (3) Foreign Entities. A foreign corporation, stock corporation, limited
partnership, 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 183.0104 (1) of the statutes is amended to read:

183.0104 (1) A person may reserve the exclusive use of limited liability company
name, including a fictitious name for a foreign limited liability company whose name is
not available, by delivering an application to the department for filing or by making a
telephone application. The application shall include the applicant’s name and address




and the name proposed to be reserved. If the department finds that the 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. ieati

SECTION M

183.0105 (1) (b) A domestic corporation, a-demestie limited I
~ limited partnership, registered limited liability partnership, or & nonstock corporation

183.0105 (1) (b) of the statutes is amended to read:

iability company,

organized or registered in this state, whose business office is identical with the registered
office.

SECTION “/_

183.0105 (1) (c) A foreign corporation, nonstock corporation, limited
partnership, registered limited liability partnership or foreign limited liability company

thatis authorized to transact business in this state and whose business office is identical
with the registered office.

SECTION . 7183.0107 (2m) of the statutes is createm

183.0107 (2m) In this section, “sign” or “signature” includes any manual,
facsimile, conformed or electronic signature or any symbol executed or adopted by a
party with present intention to authenticate a writing or electronic transmission.

183.0105 (1) (c) of the statutes is amended to read:

-

SECTION 183.0108 (2m) of the statutes is created to read:

183.0108 (2m) In this section:

(a) “Delivered” means delivered by any method of delivery used in conventional

commercial practice, including delivery by hand, mail, commercial delivery or electronic
transmission.

(b) “Electronic transmission” means internet transmission, telephonic
transmission, electronic mail transmission of a telegram, cablegram or datagram or any

- other form or process of communication that does not directly involve the physical

transfer of paper and that is suitable for the retention, retrieval and reproduction by the

recipient. /
<
SECTION ! / 183.0110 (1) of the statutes is amended to read:

183.0110 (1) Upon receipt of a document by the department for filing under this
chapter, the department shall stamp or otherwise endorse the date and-tirne of receipt 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 / 183.1006 (1) (a) of the statutes is amended to read:

183.1006 (1) (a) Its name or the fictitious name under which it has been issued a

certificate of rg;istratioV .
SECTION 183.1006 (1) (b) of the statutes is amended to read:

183.1006 (1) (b) The state or jurisdiction under whose laws it is organized or its
date of organization.
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SUPPLEMENTAL PROVISIONS (Item 8)

~ / CHAPTER 180
SECTION

180.1421 (1) of the statutes is 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 serve give the corporation

under s. $88:0504 180.0141 with written notice of the determination, addressed to its
registered office. . '

SECTION M 180.1421 (2) (a) of the statutes is amended to read:

180.1421 (2) (a) Within 60 days after service-of-the notice is perfeeted effective
under s. 480:0504 180.0141, the corporation shall correct each ground for dissolution or

demonstrate to the reasonable satisfaction of the department that each ground determined
by the department does not exist.

SECTION 180.1421 (2) (b) of the statutes is amended to read:

180.1421 (2) (b) If the corporation fails to satisfy par. (a), the department shall
administratively dissolve the corporation by-issuing-a-certifieate-of dissolution-which
recites-each-ground-for disselution-and-its-effective-date. The department shall file-the
original-and-serve-a-copy-o orperation-unders—180-0504- mark its records to reflect
each ground for dissolution and the effective date of dissolution. and give the corporation
written notice under s. 180.0141 of those facts, addressed to the corporation at its
registered office.

SECTION 1 80.1421 (2m) (a) of the statutes is created to read:

180.1421 (2m) (a) If a notice under sub. (1) or (2) is returned to the department
as undeliverable, the department shall give notice to the corporation under s. 180.0141

addressed to its principal office.
SECTION ! ; 180.1421 (2m) (b) of the statutes is created to read:

180.1421 (2m} (b) If a 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 provide the notice by publishing a class 2
notice, under ch. 985, in the official state newspaper.



SECTION 180.1530 (1m) of the statutes is amended to read:

180.1530 (1m) If the department receives a certificate under sub. (1) (f) and a
statement by the foreign corporation that the certificate is submitted by the foreign
corporation to termmate its authorlty to transact business in this state, the department

shall revoke the foreign corporation’s certificate of
authority under s. 180.1531

SECTION 180.1530 (2) of the statutes is amended to read:

180.1530 (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 issue-a-certificate-of-revecation revoke
the foreign corporation’s certificate of guthority under s. 180.1531 (2) (b).

SECTION 180.1531 (1) of the statutes is amended to read:

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. 180.0141 with written notice of the
determination, addressed to its registered-office.

SECTION 180.1531 (2) (a) of the statutes is amended to read:

180.1531 (2) (a) Within 60 days after service-of-the notice is perfeeted effective
under s. $86-4516 180.0141, the foreign corporation shall correct each ground for
revocation or demonstrate to the reasonable satisfaction of the department that each

ground determined by ttymént does not exist.
SECTION

180.1531 (2) (b) of the statutes is amended to read:

180.1531 (2) (b) If the foreign corporation fails to satisfy par. (a) the department
may revoke the foreign corporation’s. certificate of authority by issuinga-certificate-of
revoeation-thatreeites marking its records to reflect each ground for revocation and its
the effective date of revocation. The department shall fle-the-eriginal-of the-certificate
and-serve-a-copy-onr give the foreign corporation written notice under s. $86-3510

180.0141 of each ground for revocation and the effective date of revocation, addressed to
the corporation at its registered office.

SECTION _ 130.1421 (2m) (a) of the statutes is created to read:

180.1531 (2m) (a) If a notice under sub. (1) or (2) is returned to the department
as undeliverable, the department shall give notice to the foreign corporation under s.
180.0141 addressed to its principal office.



SECTION (~ 180.1421 (2m) (b) of the statutes is created to read:

180.1531 (2m) (b) If a notice under par. (a) is returned to the department as
undeliverable, the department shall provide the notice by publishing a class 2 notice,
under ch. 985, in the official stat€ newspaper.

SECTION 180.1531 (3) of the statutes is amended to read:

180.1531 (3) The authority of a foreign corporation to transact business in this
state, other than as provided in s. 180.1501 (2), ends on the effective date shown-on-the

certificate-revoking of revocation of its certificate of authority as reflected on the records
of the department.

SECTION 180.1532 (1) of the statutes is amended to read:

180.1532 (1) A foreign corporation 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 serviee notice of the-eertificate-of revocation is perfected
effective under s. 180.1510. The foreign corporation shall appeal by petitioning the court
to set aside the revocation and attaching to the petition copies of its certificate of
authority and the department’s eertifieate notice of revocation.

'HAPTER 181

[ .

SECTION 181.1421(1) of the statutes is amended to read:

181.1421(1) NOTICE OF DETERMINATION. If the department determines that one
or more grounds exist under s. 181.1420 for dissolving a corporation, the department

shall give the corporatlon wr1tten notice of the department’s determmatlon by eertified
first-class mail, retu E5te

SECTION 181.1421 (2) of the statutes is repealed and
recreated to read:

181.1421 (2) (a) If a notice under sub. (1) is returned to the department as
undeliverable, the department shall give notice to the corporation at the corporation’s
principal office, as most recently designated on the records of the department.



181.1421 (2) (b) If a 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 provide notice by publishing a class 2
notice, under c. 985, in the officigl<tate newspaper.

SECTION 181.1421 (4) (b) of the statutes is amended to read:

181.1421 (4) (b) If the corporation fails to satisfy par. (a), the department shall
administratively dlssolve the corporation by-issuing-a-certificate-of- dissolution-that recites

SECTION 181.1422 (2) (a) of the statutes is amended to read:

181.1422 (2) (a) The department shall cancel the eestificate notice of dissolution
and issue a certificate of reinstatement that complies with par. (b) if the department
determines all of the following: .

- -1. That the application contains the mformatmn reqmred by sub. (1) and the
information is correct.

2. That all fees and penalties gwed by the corporation to the department under
this chapter have been paid.

SECTION 181.1423 (2) of the statutes is amended to read:

181.1423 (2) TIME FOR APPEAL OF DENIAL. The corporation may appeal the
denial of reinstatement to the circuit court for the county where the corporation’s
principal office or, if none in this state, its registered office is located, within 30 days
after service of the notice of denial is perfected. The corporation shall appeal by
petitioning the court to set aside the dissolution and attaching to the petition copies of the
department’s eertifieate notice of dissolution, the corporation’s application for
reinstatement and the department’s petice of denial.

SECTION 181.1531 (1) of the statutes is amended to read:

181.1531 (1) NOTICE OF PROCEEDING BY DEPARTMENT. If the department
determines that one or more grounds exist under s. 181.1510 (1) for revocation of a
certificate of authority, the department shall serve give the foreign corporation uaders-
+31+3510-with written notice of the determination, addressed to the corporation’s
registered agent.
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SECTION \\/ 181.1531 (2) (a) of the statutes is amended to read:

181.1531 (2) (a) With 60 days after service of the notice is perfected effective
under-s—181-1510, 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 no(\tyis/

SECTION 181.1531 (2) (b) of the statutes is amended to read:

181.1531 (2) (b) If the foreigh corporation fails to satisfy par. (a), the department
may revoke the foreign corporation’s certificate of authority by issuing-a-certificate-of
revecation-thatreeites marking its records to reflect each ground for revocation and the
eertificate’s effective date of revocation and give written notice to the foreign corporation
of those facts in the same manner asa notlce of determination under subs. ( 1) and (2).

SECTION

181.1531 (2) (c) 1. of the statutes is amended to
read: . _

181.1531 (2) (¢) 1. If a foreign corporation’s certificate of authority is revoked,
the department shall reinstate the certificate of authority if the foreign corporation does

all of the following within 6 months after the effective date of the-certificate-of
revocation:

SECTION __ Z 4’ - 181.1531 (2m) of the Statutes is created to read:

181.1531 (2m) WHEN NOTICE EFFECTIVE. Written notice under this section is
effective at the earliest of the following:

“(a) When received.

(b) Five days after its deposit in the U.S. mail, if mailed post-paid an.d correctly
addressed.

{c) On the date shown on the return receipt, if sent by registered or certified mail,
return receipt requested, and the receipt is signed by or on behalf of the addressee-
/ .

. (d) If a notice under sub. (1) or (2) is returned to the department as undeliverable,
the department shall give notice to the foreign corporation at the foreign corporation’s
principal office, as most recently designated on the records of the department.

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

department, the department shall provide notice by publishing a class 2 notice, under ch.
985, in the official state newspaper.

- e _

\‘.



. .
SECTION 181.1531 (3) of the statutes is amended to read:.

181.1531 (3) EFFECT OF REVOCATION. The authority of a foreign corporation to
transact business in this state, ends on the effective date ifi i

ts-certificate-of-autherity of reyoétion, as reflected on the records of the department.

SECTION 181.1532 (1) of the statutes is amended to read:

181.1532 (1) RIGHT TO APPEAL. A foreign corporation may appeal the
department’s revocation of its certificate of authority under s. 181.1530(1) to the circuit
court for the county where the foreign corporation’s principal office or, if none exists in
this state, its registerced office is located, within 30 days after service-of the effective date
of the notice eestificate of revocation is-perfected-unders—181.1510. The foreign
corporation shall appeal by petitioning the court to set aside the revocation and attaching

to the petition copies of its certificate of authority and the department’s certifieate notice
of revocation.

' CHAPTER 183 '
SECTION 183.1020 (2) of the statutes is amended to read:

183.1020 (2) If the department receives a certificate under sub. (1)) and a
statement by the foreign limited liability company that the certificate is submitted by the
foreign limited liability company to terminate its registration to transact business in this
state, the department shall issue-a-certificate-ofrevoeation revoke the foreign limited
liability company’s certificate of registration under s. 183.1021 (2) (b).

SECTION 183.1020 (3) of the statutes is amended to read:

183.1020 (3) A court may revoke under s. 946.87 the certificate of registration of
a foreign limited liability company registered to transact business in this state. The court
shall notify the department of the action, and the department shall issue-a-certificate-of
fevoeation revoke the foreign limitéd liability company’s certificate of registration under

s. 183.1021 (2) (b). /
SECTION
183.1021 (1) If the department determines that one or more grounds exist under
s.-183.1020 (1) for revocation of a certificate of revocation, the department shall serve

give the foreign limited liability company unders—+83-1010-with written notice of the
determination by first class mail, addressed to its registered office.

183.1021 (1) of the statutes is amended to read:




SECTION / 183.1021 (2) (2) of the statutes is amended to read:

183.1021 (2) (a) Within 60 days after service of the notice is perfected-unders-
+83-1010 effective, the foreign limited liability company shall correct each ground for
revocation or demonstrate to the reasonable satisfaction of the department that each
ground determined by the departrfient does not exist.

SECTION 183.1021 (2) (b) of the statutes is amended to read:

183.1021 (2) (b) If the foreig; limited liability company fails to satisfy par. (a),
the department may revoke the foreign limited liability company’s certificate of
registration by signing-a-cestificate-of revoeation marking its records to reflect that-recites

each ground for revocation and its the effective date of revocation. The department shall

i Tz ifi give the foreign limited liability
company written notice of each ground for revocation and the effective date of
revocation, by first class mail, addressed to the foreign limited liability company at its
registered office o

SECTION 183.1021 (2m) (a) of the statutes is created to read: _

183.1021 (2m) (a) If a notice under sub. (1) or (2) is returned to the department
as undeliverable, the department ghall give notice to the foreign limited liability company
corporation addressed to its priaCipal office.

SECTION

183.1021 (2m) (b) of the statutes is created to read:

183.1021 2m) (b) K a notice under par. (a) is returned to the department as
undeliverable, the department shall provide the notice by publishing a class 2 notice,
under ch. 985, in the official state newspaper.

SECTION 183.1021 (3) of the statutes is amended to read:

183.1021 (3) The alithority of a foreign limited liability company to transact
business in this state, other than as provided in s. 183.1002 (2), ends on the effective date

éveking of revocation of its certificate of registration as
reflected on the records of the artment.

SECTION 183.1021 (6) of the statutes is created to read:

183.1021 (6) Notice under this section is effective at the earliest of the following:

(a) When received.

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



(c) On the date shown n the return receipt, if sent by registered or certified mail,

return receipt requested, and the receipt is signed by or on behalf of the foreign limited
liability company.

(d) If the notice is published as a class 2 notice, under ch. 985, the effective date
set under ch. 985 for the notice. -

SECTION __ -]~ 183.1022 (1) of the statutes is amended to read:

183.1022 (1) A foreign limited liability company may appeal the department’s
revocation of its certificate of registration under s. 183.1020 (1) to the circuit court for the
county where the foreign limited liability company’s principal office is located, within 30
days after serviee notice of the-cestificate-of revocation is perfeeted effective under s.
183.1010. The foreign limited liability company shall appeal by petitioning the court to

set aside the revocation and attaching to the petition copies of its certificate of registration
and the department’s cestificate notice of revocation.
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The people of the state of Wisconsin, represented in senate and assembly, do
enact as follows:

SECTION 1. 178.43 (intro.:)Jof the statutes is renumbered 178.43 (1) (intro.).‘/

SECTION 2. 178.43 (Z)Jand (3)Jof the statutes are created to read:

178.43 (2) 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:

(@) The name of the registered limited liability partnership or foreign

(G~
&)

| 3

4

5

6

7

8

9

registered limited liability partnership for which the registered agent is acting.

10 (b) The name of the registered agent.
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SECTION 2

(c) Ifthe registered agent is acting for a registered limited liability partnership,
the street address of the reg‘istere'd limited liability 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.

(3) After the filing of a statement under sub. (2),Jthe 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) (c)%r

@

i

SECTION Br 178..51 (1) {)f them sta-tutes 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 daté 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.

History: 1995 a.97.

SECTION 4. 179.03 (2)‘(’)f the statutes is amended to read:

179.03 (2) The reservation shall be made by filing with the department an
application executed by the applicant to reserve a specified name together with a fee
of $10, or making a telephone abplica_tion 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
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SECTION 4

partnership or foreign limited partnership, the department shall reserve the name
for the exclusive use of the applicant for a period of 60 dajs. The departmentshall
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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 the name and address of the transferee.

History: 1983 a. 173; 1985 a. 338; 1993 a. 214; 1995 a, 27.

SECTION 5. 179.04 (1) (b) %f 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 partnership. registered limited liability partnership or limited
_ .1%‘

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

partnership, registered limited liability partnership,\or limited liability company
: 2
authorized to do business in this state whose address is identical with the address

of the business office of the agent.

History: 1983 a.173; 1985 2. 29; 1993 4, 112; 1995 4. 22/

SECTION 6. 179.045 of the statutes is creéted to read:

179.045 Resignation of agent for service of process. (1) An agent for
service of process may resign by executihg 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.
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SECTION 6
1 (b) The name and current street address of the. agent.
2 (c) If the agent is acting for a domestic limited partnership, the address of the
3 - domestic limited partnership’s record office.
4 (d) If the agent is acting for a foreign limited partnership, the address of the

@ foreign limited partnership’s office in itg:tate of organization.

6 (e) A statement that the agent resigns.

v
7 (2) The department shall note on one of the duplicates filed under sub. (1) the
8 date of filing and shall mail that duplicate to the limited partnership at the address

9 provided under sub. (1) (c) E/)r (d){

(3) Aresignation under this secf{on 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 7 179.82 (4)Jof the statutes is amended to read:

14 - 179.82 (4) The name and address of an agent for service of process on the.
15 foreign limited partnership, who must be an individual resident of this state, a
16 domestic corporation, nonstock corporation, limited partnership. re istered limited

@ liability partnershig or limited liability company, or a foreign corporation, nonstock
4)

18 corporation, limited_partnership, registered limited liability partnershi% or limited -
5

19 liability company authorized to do business in this

20 state whose address is identical with the address of the business office of the agent.
cs offecied l>7/ Fe0) W3 v Aza‘l
History: 1983 a. 173; 1989 a. 232; 1993 a. 112; 1995} 27. e
21 SECTION 8. 179.88%f the statutesﬁimended to read:
22

179.88 Substituted service. Service of process on the department under this

23 subchapter shall be . made b

serving of duplicate copies of the process on the

24 department, together a/fee pf/ M/(é/r@'l‘}mdepartment shall mail notice @
A 3@) y
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SECTION 8
1 service and a copy of the process within 10 days addressed to the foreign limited
2 partnership at its office in the state of its organization or its principal office, as
3 appearing on the records of the department from information supplied under S.

4 179.82 162?’ 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

- 6 of the mailing. The department shall keep a record of service of process under this
. C_Q—__S;gon showing the day and h})ur- of service and the date of mailing.
Ao B8 aglaaclzzls‘sldo;gl 1!395 ﬂ12§0.0125 (1)‘{>f the statutes is amended to read:
9 180.0125 (1) Upon receipt of a document by -the department for filing, the

10 department shall stamp or otherwise endorse the date and-time of receipt on the
11 original, the document copy and, upon request, any additional document copy
12 received. The department shall return any additional document copy to the person
13 delivering it, as confirmation of the date and-time of receipt.
14 " "SEOTION 10. 180.0402 (1)%f the statutes is amended to read:
15 180.0402 (1) A person ‘may reserve the e;(clusive use of a-corporate name,
16 including a fictitious name for a foreign corporatidn whose corporate name is not
17 available, by delivering an application to the department for filing or by making a
18 telephone application. The application shall include the name and address of the
19 applicant and the name proposed to be reserved. If the department finds that the
20 corporate name applied fof' under this subsection is available, the department shall
21 reserve the name for the applicant’s exclusive use for a 120-day period, which may
22 be renewed by the applicant or a transferee under sub. (2) from time to time. Ifan
23

24




© 2001 - 2002 Legislature -6- LRB—-3:72‘4/?

1
2

History: 1989 a. 303; 1993 u. 214; 1995 a. 27. j J
3 SECTION 11. 180.0501 (2)*and (3)"f the statutes are amended to read:
4 180.0501 (2) A domestic corporation, a nonstock corporation,_a limited
5 partnership, a registered limited liability partnership, or a limited liability company
6 incorporated, registered, or organized in this state, whose buginess office is identical
7 with the registered office.

History: 1989 a. 303; 1993 a. 112; 1997 a. 79.
8 (3 A foreign ' corporation, nonstock corporation, limited partnership,

A ' % registered limited liability partnership, or limited liability company authorized to

' 10 transact business in this state whose husiness office is identical with the registered

@ office.

-

History: 1989 a. 303; 1993 . 112; 1097 a. 79. J J
| 12 SECTION 12. 180.1421 (1)"and (2)"of the statutes are amended to read:
13 180.1421 (1) If the department determines that one or more grounds exist

14 under s. 180.1420 for dissolving a corporation, the department shall serve give the

. . v o . o
15 corporation under s. 180.0504-with-written 180.0141 notice of the determination.

16 Notwithstanding s. 180.0141 (2) (]o)‘.l (3):,and (4).Jthe notice shall be in writing and

17 addressed to the registered office of the corporation.
History: 1989 a, 303; 1995 a. 27. l’
(2) (a) Within 60 days after service-of the notice is-perfected takes effect under

19 s.180-0504 180.0141 (5) (az',l the corporation shall correct each ground for dissolution

20 or demonstrate to the reasonable satisfaction of the department that each ground
21 determined by the department does not exist.
22 (b) If the corporation fails to satisfy par. (a), the department shall

23 administratively dissolve the corporation by-issuing acertificate of dissolution that
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1
2

3 enter a notation in its records to reflect each a‘roﬁnd for dissolution and the effective
4 date of dissolution and shall give the corporation under s. 180.0141\410tice of those
5 facts. Notwithstanding s. 180.0141.(2) (b){(3)?/ and (4)‘./the notice sh.aﬂ be in writing
6 and addressed to the registered office of the corporation.

7 e e dg;a(ljg';slaoizl 13. 180.1421 (2m)pr the statutes is created to read:

8 180.1421 (2m) (a) If a notice under sub. (1)‘()r (2) (b)Jis returned to the
9 department as undeliverable, the department shall again give notice to the

v
10 corporation under s. 180.0141.J Notwithstanding s. 180.0141 (2) (b){(S):/ and (4) and

11 except as provided under par. (b),Jthe notice under this paragr‘a{xph shall be in Wﬁting
12 and addressed to the principal office of the corporation.

13 (b) If the notice uﬁder par. (a)Jis returned to the department as undeliverable
14 or if the corporation’s principal office cannot be determined from the i‘ecords of the
15 department, the department shall give the notice by publishing a class 2 notice under
16 ch. 985 in the official state newspaper.

17 SECTION 14. 180.1504 (12 (intro.)"/and (b)\/of the statutes are amended to read:
18 180.1504 (1) (intro.) A foreign corporation authorized to transact business in
19 this state shall obtain an amended certificate of authority from the department if it
20 the foreign corporation changes any of the following:

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

22 e B dg);néei‘llgllfl 1195:53‘l ' 2114;8](“;9.51&5287 (2)Jof the statutes is amended to read:

23 180.1507 (2) A domestic corporation, a nonstock corporation, a limited

24 partnership, a registered limited liability partnership, or a limited liability company
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SECTION 15

1 incorporated, registered, or organized in this state, whose business office is identical
2 with the registered office. -

History: 1989 a. 303; 1993 u. 112.

SECTION 16. 180.1507 (3){)f the statutes is amended to read:

180.1507 (3) A foreign corporation, nonstock corporation, limited partnership,
5 registered limited liability partnership, or limited liability company authorized to

6 transact business in this state, whose business office is identical with the registered

7 office.

History: 1989 a. 303: 1993 a. 112

SECTION 17. 180.1530 (1m5/and (2) of the statutes are amended to read:

9 180.1530 (1m) If the department receives a certificate under sub. (1D @®anda
10 statement by the foreign corporation that the certificate is submitted by the foreign
11 corporation to terminate its authdrity to transact business in this state, the
12 department shall issue—a—eei:tiﬁ_e:;te—;;f—peveeatign'revoke the foreign corporation’s
13 certificate of authoerity under s. 180.1531 (2) (b).

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

16 department of the action, and the department shall issue-acertificate-of revocation
17 revoke the foreign corporation’s certificate of authority under s. 180.1531 (2) (b).

History: 1989 a. 303, 359; 1993 a. 35, 214; 1995 4. 27. J v
18 SECTION 18, 180.1531 (1)’and (2) (a) and (b) of the statutes are amended to read:
19 180.1531 (1) If the department determines that one or more grounds exist

20 under s. 180.1530 (1) for revocation of a certificate of authority, the department shall
. J
21 serve give the foreign corporation under s. 180.1510 with-swritter 180.0141 notice of

22 the determination. Notwithstanding s.180.0141 (2) gbi’, (3 }J, and §4Jl, the notice shall

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

History: 1989 a. 303; 1991 a. 269; 1993 a.35;1995 4. 27.
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SECTION 18

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

s. 1801510 180.0141 (5) (a)‘.Jthe 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 issuinga-certificate-ofrevocation
thatrecites 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

- eriginal-of the-cortificate-and serve-a-copyen give the foreign corporation under s.

1801510 180.0 141 notice of each ground for revocation and the effective date of the

revocation. Notwithstanding s. 180.0141 (2) 1bf/, §3)J, and !4)‘/, the notice shall be in

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

History: 1989 a. 303; 1991 a. 269; 1993 a. 35; 1995 . 27.

SEcCTION 19. 180.1531 (2m) of the statutes is created to read:

180.1531 (2m) (a) If a notice under sub. (1)Jor (2) (b;lis 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){(S){ and (4)/and
except as provided under par. (p)‘,l the notice under this paraéraph shall be in writing
and addressed to the pr_incipal office of the foreign corporation.

(b) If the notice under par. (a)Jis returned to the department as undeliverable
or if the corporation’s principal office cannot be determined from fhe records of the
départment, the department shall give the notice by publishing a class 2 notice under

v
ch. 985 in the official state newspaper.

SECTION 20. 180.1532 (l)Jof the statutes is amended to read:
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SECTION 20

1 | 180.1532 (1) A foreign corporation may appeal the department’s revocation of
its certificate of éuthority 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 serviee-ef the-certificate the notice of revocation
' 5 is-perfected takes effect under s. 1801510 M@fl The foreign corporation

S V- N )

shall appeal by petitioning the court to set aside the revocation and attaching to the

petition copies of its certificate of authority and the department’s sertifieate notice

ZI'MMWWPMW

) of revocation.
L —
9 e 5 agls«:g’i‘sluoﬁ 21. 181.0402 (1)‘{)f the statutes is amended to read:
10 181.0402 (1) RESERVATION OF NAMES. A person may reserve the exclusive use
11 of a corporate name, including a ﬁctitious name for a foreign corporation whose
12 corporate name is not available, by delivering an application to the departmenﬁ for
13 filing or by making a telephone application. The application shall include the name
! 14 and address of the applicant and the name proposed to be reserved. If the
15 department finds that the corporate name applied for under this subsection is
16 available, the department shall reserve the name for the applicant’s exclusive use for
17 a 120—day period, which may be renewed by the applicant or a transferee under sub.
18 (2) from time to time.
19 is-made-by telephone, the dﬂpartmeut shall-cancel the reservation or renewal if the
20 department does not receive-the fee reguired uud.er 51810122 (1) (e)-or-(Hwithin
History: 1997 a 79. v ]
22 SECTION 22. 181.0501 (2) of the statutes is amended to read:
3 23 181.0501 (2) DOMESTIC.ENTITIES. A domestic corporation, stock corporation,

24 limited partnership, registered limited liability partnership, or limited liability
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SECTION 22
1 company, incorporated, registered, or organized in this state, whose business office
2 is identical with the registered office.
3 e B ﬂ'éQECTION 23. 181.0501 (3)‘/of the stétutes is amended to read:
4 181.0501 (3) FOREIGN ENTITIES. A foreign corporation, stock corporation,

[ 5 limited partnership, registered limited liability partnership, or limited liability
E‘QSA‘(& 6 company, authorized to transact business in this state, whose business office is
7 |

@ identical with the registered office.

8 e a'éQECTION 24. 181.1403 (1) (e){Jf the statutes is repealed and recreated to read:
9 181.1403 (1) (e} If approval by members is required, a statement that
10 dissolution was approved by a sufﬁcient vote of the members of each class entitled
11 to vote on dissolution.
12 SECTION 25. 181.1421 (1)'/of the statutes is amended to read:
| 13 181.1421 (1) NOTICE OF DETERMINATION. If the department determines that one
14 or more grounds exist under s. 181.1420 for dissolving a corporation, the department
15 shall give the corporation written notice of the department’s determination by

16 ~ eertified first—class mail, return-receipt-requested; addressed to the corporation’s
17 registered agent -an :

18 en-therecords-of the-department.

19 e ZLéQECTION 26. 181.1421 (Z)Jof the statutes is repealed and recreated to read:

20 181.1421 (2) SECONDARY NOTICES. (a) If a notice under sub. (1)Jis returned to
21 the department as undeliverable, the department shall again give the corporation
22 notice by first—class mail, addressed to the principal office of the corporation, as most

23 recently designated in the records of the department.
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SECTION 26

(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 27. 181.1421 (4) (b)‘/of the statutes is amended to read:

181.1421 (4) (b) If the corporation fails to satisfy par. (a), the department shall

administratively dissolve the corporation by—}SSlﬂHg—a—eePt}ﬁe&te—eﬁd}ssehmea—that
. The department shall file

enter a notation in the

department’s records to reflect each ground for dissolution and the effective date of

dissolution and shall give the corporation oﬁ-the—eea'—tirﬁea%%‘?mtice of those facts in

the same manner as a notice of determination under subs. (1) and (2).

Hlstory 1997 a. 79.

" SECTION 28. 181.1422 (2) (a) (intro. ) of the statutes is amended to read:

181.1422 (2) (a) (intro.) The department shall cancel the eertifieate notice of
dissolution and issue a certificate of reinstatement that complies with par. (b) if the

department determines all of the following:

History: 1997 a. 79.

SECTION 29. 181.1423 (2)‘{)f the statutes is amended to read:

181.1423 (2) TIME FOR APPEAL OF DENIAL. The corporation may appeal the denial
of reinstatement to the circuit court for the county where the corporation’s principal
office or, if none in this state, its registered office is located, within 30 days after
service of the notice of denial is perfected. The corporation shall appeal by

petitioning the court to set aside the dissolution and attaching to the petition copies’
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SECTION 29

of the department’s eertificate notice of ,dissolﬁtion, the corporation’s application for

reinstatementAand the department’s notice of denial.

4
-

History: 1997 a. 79.

SECTION 30. 181.1504 (1) (b) of the statutes is'amended to read:

181.1504 (1) (b) The Its date of incorporation or the period of its duration.

History: 1997 a. 79. )

Y/
SECTION 31. 181.1507 (2) of the statutes is amended to read:
181.1507 (2) DOMESTIC ENTITIES. A domestic corporation, stock corporation,

lirhited partnership, registered limited liability partnership, or limited liability

compaﬁy, incorporated, registered, or organized in this state, whose business office
is identical with the registered office.

History: 1997 a. 79. ) J
SECTION 32. 181.1507 (3) of the statutes is amended to read:

181.1507 (3) FOREIGN ENTITIES. A foreign corporation, stock corporation,
limited partnership, registered limited liability partnership, or limited liability

company, authorized to transact business in this state, whose business office is

identical with the registered office. -

History: 1997 a.79.

SECTION 33. 181.1531 (l)ﬁf_the statutes is amended to read:

181.1531 (1) NOTICE OF PROCEEDING BY DEPARTMENT. If the depa;tment
determines that one or more grounds exist uhder s. 181.1530 (1) for revocation of a
certificate of authority, the department shall serve give the foreign cdrporation under

s. 181.1510 with written notice of the determination, addressed to the foreign

corporation’s registered agent.

History: 1997 4. 79. J

: J
SECTION 34. 181.1531 (2) (a), (b)Jand (c) 1. (intro.) of the statutes are amended

to read:
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SECTION 34

181.1531 (2) (a) Within 60 days after serviee-of the notice is-perfeeted under
s—181-1510 takes effect, the for:eigh 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.

History: 1997 a. 79.

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

the foreign corporation’s certificate of authority by issuing-acertificate-of revocation

that-recites entering a notation in the department’s records to reflect each ground for
plain Gpace ,

revocation and thefeertificate’s effective date of revocation. The department shall file

' the-eoriginal certificate-and serve-acopy-on give notice of those facts to the foreign

corporation in the same manner as a notice of determination under s-181.1510 subs.

1) and(2)fl

History: 1997 a. 79.

(¢) 1. (intro.) If a foreign corporation’s certificate of authority is revoked, the
department shall reinstate the certificate of authority if the foreign corperation does

all of the following within 6 months after the effective date of the—certificate—of

revocation:

History: 1997 a. 79.

SECTION 35. 181.1531 (2g)Jof the statutes is created to read:
181.1531 (2g) SECONDARY NOTICES. (a) if a notice under sub. (1)Jor (2) (B)Jis
returned to the department as undeliverable, the department shall again give
written notice to the foreign corporation, addressed to the principal office of the
foreign corporation, as moSt recently designated- in the records of the department.
(b) If the notice under par. (aSJ 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.
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SECTION 36

SECTION 36. 181.1531 (2r)JOf the statutes is created to read:
181.1531 (2r) EFFECTIVE DATE OF NOTICE. A notice under sub (l)J(2) (b)Jor (2g)l

(a)\ltakes, effect at the earliest of the following:
(a) When received.

(b) Five days after its deposit in the U.S. mail, if Vi té;ud and correctly

addressed.

(c) On the date shown on the return receipt, if sent by registered or certified

mail, return receipt requested, and the receipt is signed by or on behalf of the

addressee.
SECTION 37. 181.1531 (3)Jof the statutes is amended to read:

-181.1531 (3) EFFECT OF REVOCATION. The authority of a foreign corporation to

transact business in this state, ends on the effective date shown-on the-ecertifieate

reveking of revocation of its certificate of authority, as reflected in the records of the

department.

—
vSECTION 38. 181.1531 (3) of the statutes is amended€o read:

department.

History: 1997a°79"

SECTION 39. 181.1532 (1) of the statutes is amended to read

181.1532 (1) RigHT TO APPEAL. A foreign corporation may appeal the
department’s revocation of its certificate of authority under s:. 181.1530 (1) to the
circuit court for the county where the forei'gn corporation’s principal office or, if none

exists in this state, its registered office is located, within 30 days after service of the
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SECTION 39

eertificate the effective date of the notice of revocation iS—peﬁeeted—m&deps—l&l—lé-lg
The foreign corporation shall appeal by petitioning the court to set aside the

revocation and attaching to the petition copies of its certificate of authority and the

department’s eertificate notice of revocation.

History: 1997 a. 79.

SECTION 40. 183.0104 (1){>f the statutes is amended to read:

183.0104 (1) A person may reserve the exclusive use of a limited liability
company. name, incluciing a fictitious name for a foreign limited liability company
whose name is not available, by delivering an application to the department for filing
or by making a telephone application. The application shall include the applicant’s
name and address and the name proposed to be reserved. If the department finds
that the name applied for under'thié 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

History: 1993 a. 112; 1995 4. 27.

J
SECTION 41. 183.0105 (1) (b) of the statutes is amended to read:
183.0105 (1) (b) A domestic corporation, a-demestic limited liability company,

limited partnership, registered limited liability partnership, or a—nensteck
corporation organized or registered in this state, whose business office is identical

with the registered office.

History: 1993 a. 112; 1995 a. 27, 400.

J : .
SECTION 42. 183.0105 (1) (c) of the statutes is amended to read:



2001 — 2002 Legislature —17- | LRB-3724/?

SECTION 42

1 183.0105 (1) (¢) A foreign corporation, nonstock corporation, limited
2 partnership, registered limited liability partnership, or afereign limited liability

company;-thatis authorized to transact business in this state and, whose business

)Y

4 office is identical with the registered office.
- b , SECTION 43. 183.0110 (1) of the statutes is amended to read:
6 - 183.0110 (1) Upon receipt of a document by the department for filing under this

chapter, the department shall stamp or otherwise endorse the date and time of

receipt 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.

T 199%a 1125

i a. 27.
11 SECTION 44. 183.1006 (1) (a){>f the statutes is amended to read:

12 ~ 183.1006 (1) (a) Its name or the fictitious name under which it has been issued

13 a certificate of registration.

History: 1993 a. 112; 1995 g, 27. J :
14 SECTION 45. 183.1006 (1) (b) of the statutes is amended to read:
15 183.1006 (1) (b) The state or jurisdiction under whose laws it is organized or

16 its date of organization.

17 T o 46. 183.1020 (2)of the statutes is amended o read:

18 183.1020 (2) If the department receives a certificate under sub. (1) (f) and a
19 statemenf by the foreign limited liability company that the certificate is submitted
20 by the foreign limited liability corhpany tb terminate its registration to transact

21 business in this state, the department shall issue-a-certificateof revocation revoke

22 the foreign limited liability company’s certificate of registration under s. 183.1021
23 (2) (b).

History: 1995 a. 27.
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SECTION 47

SECTION 47. 183.1020 (3) of the statutes is amended to read:
183.1020 (3) A court may reyoke under s. 946.87 the certificate of registration
of a foreign limited liability company registered to transact business in this state.

The court shall notify the department of the action, and the department shall issue

a-certificate-of revocation revoke the foreign limited liability company’s certificate of

registration under s. 183.1021 (2) (b).

- History: 1995 a. 27.

SECTION 48. 183.1021 (1)‘/and (2) of the statutes are amended to read:
183.1021 (1) If the department determines that one or more grounds exist

under s. 183.1020 (1) for revocation of a certificate of registration, the department
shall serve give the foreign limited liability company unders.183.1010-with written

notice of the determination by first class mail, addressed to the foreign limited
liability company’s registered oﬂige. ‘

History: 1995 a. 27.

(2) (a) Within 60 days after service-of the notice is-perfected-under-s-183.1010
takes effect, the foreign limited liability company shall correct each ground for
revocation or demonstrate to the reasonable satisfaction of the department that each
ground determined by the departinent does not exist. |

(b) If the foreign limited liability company fails to satisfy par. (a), the
department may revoke the foreign limited liability company’s certificate of
registration by S}gmﬂg—a—eemﬁeate—eﬂpeveeat}en-that_peg}tes 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—eﬂg}nal—eﬁhe-eept}ﬁeate_aﬁd
seérve-a—copy-en give written notice of those facts to the foreign limited liability
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SECTION 48

company under-s—183-1010 by first class mail, addressed to the foreign limited
liability company’s registered office.

History: 1995 a. 27.

SECTION 49. 183.1021 (2g)Jof the statutes is created to read:

183.1021 (2g) (a) If a notice under sub. (l)Jor (2) (b)lis returned to the
department as undeliverable, the department shall again give written notice to the -
foreign limited liability company, addresséd to the principal office of the foreign
limited liability company. .

(b) If the notice under par. (a)Jis returned to the department as undeliverable
or if the foreign limited liability company’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 50. 183.1021 (2r)‘jof the statutes is created to read:

183.1021 (2r) A notice ﬁnder sub. (1){(2) (b)’,/ or (2g) (a) %akes effect at the

eérliest of the following:

(a) When received. .

(b) Five days after its deposit in the U.S. mail, if posiff}l)’aid and correctly
' ‘ (Y

addressed. |

(c) On the date showﬁ on the return receipt, if sent by registered or certified
nhail, return receipt fequest,ed, and the receipt is signed by or on behalf of the
addressee.

SEcTION 51. 183.1021 (3)Jof the statutes is amended to read:

183.1021 (8) | Thé authority of a foreign limited liability company to transact

business in this state, other than as provided in s. 183.1002 (2), ends on the éffective
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SECTION 51

. )
@ date shewn-on-the-certificate reveking fevocation of its certificate of registration as

2 reflected in the records of the department.

History: 1995 a. 27.

J
SECTION 52. 183.1022 (1) of the statutes is amended to read:

4 183.1022 (1) A foreign limited liability company may appeal the department’s
5 revocation of its certificate of regisfration under s. 183.1020 (1) to the circuit court
6 for the county where the foreign limited liability company’s principal office or, if none
"7  inthis state, its registered office is located, within 30 days after service notice of the

8 eertificate-of revocation is-perfected takes effect under s.-183.1010 g, 183.1021 ( 2r)f¢

The foreign limited liability company shall appeal by petitioning the court to set
0 aside the revocation and attaching to the petition copies of its certificate of

@ egistration and the department’s eertifieate notice of revocation.

(END)




