State of Wisconsin |
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PRE ARY DRAFT —NoOT READY oD

1 AN ACT to amend subchapter VIII (title) of chapter 179 [prece 3 70],
subchapter XI (title) of chapter 180 [precedes 180.1100], subchapter XTI (title) \ |

A\

of chapter 18Nprecedes 181.1100], 183.0802 (3), 183.0901 (4) (i tro.), 183.1001

2

3

4 - (1) and subchapter XH (title) of chapter 183 [precedes 183 200]; to repeql and

5 recreate 183.0204; and £0' reate 179.70, 179.76,480.0121 (1) (a) 4., 180.0122

6 (1) (yr), 180.1100, 180.1161, 180°1302 (1) (crpy, 181.0121 (1) (a) 4., 181.0122 (1)
(yr), 181.1100, 181.1161, 183.0109 (D) 5., 183.0114 (1) (mp), 183.0404 (2)

8 (fm), 183.0504, 183.1200 and 1831207 of the statutes; relating to: conversion

of business entities.

ysis by the Legislative Reference Bure

This is a iminary draft. An analysis will be provided in a Iater version.
™.
he pegple of the state of Wisconsin, represented in senate and asse
{act as follows: -

SECTION%%. Subchapter VIII (title) of chapter 179 [precedes 179.70] of the

1 statutes is amended to read:
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SEcCTION 1
CHAPTER 179
SUBCHAPTER VIII
% DISSOLUTION: CONVERSION

SECTION # 179.70 of the statutes is created to read:

179.70 Definitions. In this subchapter:

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

(2) “Domestic business entity” includes a corporation, as defined in 5, 180.0103
(5), a limited liability compé.ny, as defined in s. 183.0102 (10), a limited partnership,
or a corporation, as defined in s. 181.0103 (5)l.’

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

SECTION g’ 179.7 6 of the statutes is created to read:

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

(2) (a) A business entity other than a domestic limited partnership may convert
to a domestic limited partnership if it satisfies the requirements under this section

and if the conversion is permitted under the applicable law of the jurisdiction that

governs the business entity.
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SECTION 3
(b) A business entity converting into a domestic limited partnership shall
comply with the procedures that govern the submission and approval of a plan of
conversion of the jurisdiction that goverﬁs the business éntity.
(3) Aplanof conversion shall set forth all of the following:
(a) The name, form of business entity, and the identity of the jurisdiction
governing the business entity that is to be converted.

(b) The hame, form of business éntity, and the identity of the jurisdiction that

will govern the business entity after conversion.
(c) The terms and conditions of the conversion.
(d) The manner and basis of convei'ting the shares or other dwnership interests

of the business entity that are to be converted into the shares or other ownership

interests of the new business entity.

(e) The delayed effective date and time of the conversion, if the conversion is -

to be effective at a time other than the time of filing the certificate of limited
partnership, as provided under s. 179.11 (2).

(D If a business entity other than a domestic limited partnership is converting
toa doméstic limited partnership, a copy of the certificate of limited partnership of
the new domestic limited partnership.

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

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

(a) Except with respect to taxation laws of each jurisdiction that are applicable
upon the conversion of the business entity, the business entity that is converted is

no longer subject to the applicable law of the jurisdiction that governed the
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SECTION 3
orgam'zatioﬁ of the prior form of business entity and is subject to the applicable law
of the jurisdiction that governs the new form of business entity.

(b) The new business entity has all liabilities of the business entity that was
converted.

(¢) The new business entify is vested with title to all property owned by the
business entity that was converted without reversion or impairment.

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

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

(5) After a plan of conversion is submitted and approved, the business entity
that is to be converted shall deliver to the department for filing a certificate of
conversion that includes all of the following together with a fee of $150:

(a) The plan of conversion.

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

(cm) The registered agenf and registered office, record agent and record office,
or other similar agent and office of the business ehtity before and after conversion.

(d) If a business entity other than a domestic limited partnership is converting

to a domestic limited partnership, a copy of the certificate of limited partnership of

the new domestic limited partnership.

'(e) If a domestic limited partnership is to be converted to another form of |

bisiness entity, a copy of the articles of incorporation, articles of organization,

W/
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/(\ ' "SECTION 3

certificate of limited partnership or other similar governing decument, whichever is

Y L

applicable, of the new business entity.

(6) Any civil, criminal, administrative, or investigatory proceeding that is

[ =S - B - B e

pending by or against a business entity that is converted may be g&n&s ued by or
' L

against the business entity after the effective date of conversion.

180.0121 (1) (a) 4. of the statutes is created to read:

180.0121 (1) (a) 4. An application for a certificate of conversion under s.
8 180.1161 (5).

9 SEcTION ¥ 180.0122 (1) (yr) of the statutes is created to read:
10 180.0122 (1) (yr) A certificate of conversion, $150,
11 ‘SECTION g Subchapter XI (title) of chapter 180 [precedes 180.1100] of the
12 statutes is amended to read:
13 CHAPTER 180
14 SUBCHAPTER XI
MERGER AND, SHARE
EXCHANGE, AND CONVE RSION

SECTION ﬁ -180. 1100 of the statutes is created to read:

180.1100 Definitions. In this subchapter:

19 (1) “Business entity” means a domestic business entity and a foreign busingss
20 entity.
21 (2) “Domestic business enﬁty” includes a corporation, a limited liabilit

22 company, as defined in s. 183.0102 (10), a limited partnership, as defined in s. 179.01

23 (7), or a corporation, as defined in s. 181.0103 (5).-

(3) “Foreign business entity” includes a foreign limited liability company, as

defined in s. 183.0102 (8), a foreign limited partnership, as defined in s. 179.01 (4),
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% ' SECTION 6

a foreign corporation, as defined in s. 180.0103 (9), or a foreign corporation, as

defined in s. 181.0103 (13).
SECTION% 180.1161 of the statutes is created to read:

180.1161 Conversion. (1) (a) A domestic corporation may convert to another

form of business entity if it satisfies the requirements under this section and if the
conversion is permitted under the applicable law of the jurisdiction that governs the
organization of the business entity into which the domestic corporation is converting.

(b) In addition to satisfying any applicable legal requirements of the
jurisdiction that g;)véms the organization of the business entity into which the
domestic corporation is converting and that relate to the submission and approval
of a plan of conversion, the domestic corpofation shall comply with the procedures
that govern a plén of merger under s. 180.1103 for the submission and approval of
a plan of conversion.

(2) (a) A business entity other than a domestic corporation may converf toa

domestic corporation if it satisfies the requirements under this section and if the

conversion is permitted under the applicable law of the jurisdiction that governs the
business entity. ‘
(b) Abusiness entity converting into a domestic corporation shall comply with
the procedures that govern the submission and approval of a plan of conversion of
the jurisdictibn that governs the business entity.
(3) A plan of conversion shall set forth all of the following:
(a) The name, form of business entity, and the identity of the jurisdiction

governing the business entity that is to be converted.

(b) The name, form of business entity, and the identity of the jurisdiction that

will govern the business entity after conversion.
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SECTION 7

(c) The terms and conditions of the conversion.

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

(e) The delayed effective date and time of the conversion, if the conversion is
to be effective at a time other than the time of filing the articles of incorporation, as
provided under s. 180.0123 (2).

() If a business entity other than a domestic corp;)ration is converting to a
domestic corporation, a copy of the articles of incorporation of the new domestic
corporation.

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

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

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

(b) The new business entity has all liabilities of the business entity that was
conv-erted.

(¢) The new business entity is vested with title to all property owned by the
business entity that was converted without reversion or impairment.

(d) The articles of incorporation, articles of organization, certificate of limited
partnership, or other similar governing document, whichever is applicablé, of the

new business entity are as provided in the plan of conversion.
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SECTION 7 )

1 (e) All other provisions of the plan of conversion apply.

2 (5) After a plan of converéion is submitted and approved, the busiiiess entity

3 that is to be converted shall deliver to the department for filing a certificate of

4 conversion that includes all of the following:

5 (a) The plan of conversion.

6 (b) A statement that the plan of conversion was approved in accordance with

7 the applicable law of the jurisdiction that governs the organization of the business

8 entity. |

9 (cm) The registered aigent_ and registered office, record agent and record office,
10 or other similar agent and office of the business entity before and after conversion.
11 (d) If a business entity other than a domestic corporation is converting to a
12 domestic corporation, a copy of the articles of incorporation of the new domestic
13 corporation. ‘
14 (e) If a domestic .cbrporation is to be converted to another form of business
15 entity, a copy of the articles of inCoi'poration, articles of organization, certificate pf
16 limited partnership, or other similar governing document, whichever is applicable,
17 ,- of the new business entity.
18 (6) Any civil, criminal, administrative, or investigatory proceeding that is
19 pending by or against a business entity that is converted may be continued by or
20 against the business entity after the effective date of conversion.
21 SECTION 8. 180.1302 (1) (cm)‘/of the statutes is created to read:

& 180.1302 (1) (cm) Consumation of a plan of conversion. /&rd s > B

9. 181.0121 (1) (a) 4. of the statutes is created to read:

- 181.0121 (1) (a) 4. An application for a certificate of conversion under s,
181.1161 (5).
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SECTION 10

AN
/| 4

| SECTION . 181.0122 (1) (yr) of the statutes is created to read:
181.0122 iaf:l) (yr) A certificate of conversion, $150.

SECTION . Subchépter XT (title) of chapter 181 [precedes 181.1100] of the

statutes is amended to read:

CHAPTER 181
 SUBCHAPTER XI
MERGER; CONVERSION Lend nS)
SECTIONI ¥¥ 181.1100 of the statutes is created to read: T

181.1100 Definitions. In this subchapter:

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

(2) “Domestic business entity” includes a corporation, as defined in s. 180.0103
(5), a limited liability company, as defined in s. 183.0102 (10), a limited partnership,
as defined in s. 179.01 (7), or a nonstock corporation, as defined in s. 181.0103 (5).

(8) “Foreign business entity” includes a foreign limited liability company, as
defined in s. 183.0102 (8), a foreign limited partnership, as defined in s. 179.01 (4),

a foreign corporation, as defined in s. 180.0103 (9), or a foreign corporation, as

defined in s. 181.0103 (13). _

SEcTION Ug 181.1161 of the statutes is created to read:

181.1161 Conversion. (1) (a) A domestic. corporation may convert to another
form of business entity if it satisfies the requirements under this section and if the
conversion is permitted under the applicable law of the jurisdiction that governs the
organization of the business entity into which the domestic corporation is converting.

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

jurisdiction that governs the organization of the business entity into which the

\'s
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SECTION 13
domestic corporation is converting and that relate to fhe submission and approval
of a plan of conversion, the domestic corporation shall comply with the procedures
that govern a plan of merger under s. 181.1103 for the ‘submission and approval of
a plan of conversion.

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

‘(b) Abusiness entity converting into a domestic corporation shall comply with
the procedures that govern the submission and approval of a plan of conversion of

the jurisdiction that governs the business entity.

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

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

governing the busiiless entity that is to be converted.

(b) The name, form of business entity, énd the identity of the jurisdiction that
will govern the new business entity.

(c) The terms and conditions of the conversion.

(d) The manner and basis of converting the shares or other ownership interests

of the business entity that is to be converted into the shares or other ownership

interests of the new business entity.

(e) The delayed effective date and time of the conversion if the conversion is to .

be effective at a time other than the time of filing the articles of incorporation, as

provided under s. 181.0123 (2).
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SECTION 13

() If a business entity other than a domestic corporation is converting to a
domestic corporation, a copy of the articles of incorporation of the new domestic
corporation.

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

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

(a) Except with respect to taxation laws of each jurisdiction that are applicable
upon the conversion of the business entity, the business entity that was converfed

is'no longer subject to the applicable law of thé jurisdiction that governed the

: organization of the prior form of business entity and is subject to the applicable law

of the jurisdiction that governs the new form of business entity.

(b) The business entity has all liabilities of the business entity that was

converted.
(c) The business enﬁty is vested with title to all property owned by the business
entity that was converted without reversion or impairment.

(d) The articles of incorporation, articles of organization, certificate of limited

partnership, or other similar governing document, whichever is applicable, of the |

new business entity are as provided in the plan of conversion.
(e) All other provisions of the plan of conversion apply.
(5) After a plan of conversion is submitted and approved, the business entity

that is to be converted shall deliver to the department for filing a certificate of

conversion that includes all of the following:

(a) The plan of conversion.
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/\ SECTION 13
1 (b) A statement that the plan of conversion was apprbved in accordance with
2 the applicable law of the jurisdiction that governs. the organization of the business
3 éntity.
4 (cm) The registered agent and registeréd office, the record agent and record
5 office, or other similar agent and office of the business entity before and after
' 6 conversion. |
7 d) If avbusiness entity other than a domestic corporation is converting to a
8 domestic corporation, a copy of ‘the articles of incorporation of the new domestic
9 corporation.
10 (e) If a domestic corporation is to be converted to another form of business
11 entity, a copy of the article of incorporation, articles of organization, certificate of
12 limited partnership, or other similar governing document, whichever is appﬁcable,
13 of the. new business entity.
14 ' (6) Any civil, criminal, administrative, or investigatory proceeding that is
15 pending by or against a business entity that is converted may be continued by or
uga.inst the bus%ness entity after the effective date of conversion. Lers 'M>

PP — : 2 7
ECTION 14 183.0109 (1) (2) 5.7of the statutes is created to read: 1

183.0109 (1) (a) 5. An application for a certificate of conversion un&) _
183.1207 (5).

SECTIONﬁ'l83.0114 1) (mp)‘/of the statutes is created to read:
183.0114 (1) (mp) A certificate of conversion filed under s. 183.1207 (5), $150.
SECTION |18 183.0204Jof the statutes is repealed and recreated to read:

23 183.0204 Effect of delivery or filing of articles of organization and

24 other documents. (1) (a) A limited liability company is formed when the articles

25 of organization become effective under s. 183.0111.

\%4 - V
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SECTION 16

(b) The department’s ﬁling of the articles of orgam'zatidn is conclusive proof |

that the limited liability company is organized and formed under this chapter.

(c) The status of a limited liability company as a limited liability company or
as a foreign limited liability company registered to transact business in this state and
the liability of any member of any such limited liability company is not adversely
affected by errors or subsequent éhanges in any information stated in any filing
made under this chapter.

(2) The department’s filing of the articles of organization of a foreign limited
liability company under s. 183.1004 shall be considered the certificate of authority
for that foreign limited liability company to transact business in this state and is
notice of all other facts set forth in the registration statement. ‘

(3) (a) If a limited liability company or a foreign limited liability company that
is registered to transact business in this state dissolves, but its business continues
vs;ithout winding up and ‘Without liquidating the company, the status of the limited
liability company or foreign limited liability comﬁany before dissolution shall
continue to be applicable to the company as it continﬁes its business, and the
company shall not be required to make any new filings under this chapter. Any
filings made by such a limited liability company or fdreign limited liability company
before dissolution shall be considered to have been filed by the company while it
continues its business.

(b) If a limited liability company or a foreign limited liability company that is
registered to transact business in this state dissolves, any filings made by the
company before dissolution remain in effect as to the company and its members
during the period of winding up and to ﬁhe members during the period after the

company’s liquidation or termination with respect to the liabilities of the company.

|
|
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SECTION 17

g |
SECTION Vi 183.0404 (2) (fm){)f the statutes is created to read:

183.0404 (2) (fm) Convert to a new form of business ent1ty unders. 183.1207.
SECTION ‘%} 183. 0504Jof the statutes is created to read: _

183.0504 Series of members, managers, or limited liability company
xinterésts. An operating agreement may establish, or provide for the establishment
of, desigﬂated series or classes of members, managers, or limited liability company
interests that have separate or different preferences, limitations, rights, or duties, -

with respect to profits, losses, distributions, voting, property, or other incidents

associated with the limited liability company.

SECTION 19. 183.0802 (3)Jof the statutes is amended to read:

183.0802 (3) (a) Except as provided in par. (b), unless-an operating agreement

' a—hmited—ha:bﬂ*ty—eempan-y,—the a member may de-se voluntarily withdraw from a

limited liability company at any time by giving written notice to the other members,

or on any other terms as are provided in an operating agreement. Ifthe-memberhas

the withdrawal occurs as a result of otherwise wrongful conduct of the member, the

limited liability company may recover from the withdrawing member démages for
breachof the operating agreement-or as a result of the wrongful conduct and may
offset the damages against the amount otherwise distributable to the member, in

addition to pursuing any remedies provided for in an operating agreement or

otherwise available under applicable law.
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SEcTION 19

(b) If a member acquired an interest in a limited liability company for no or

restricted in the operating agreement, the member may withdraw from the limited
liability company with respect to that interest only in accordance with the operating

agreement and only at the time or upon the occurrence of an event specified in the

event upon the occurrence of which the member may withdraw, a member who
acquired an interest in the limited liability company for no or nominal consideration
may not withdraw pﬁor to the time for the dissolution and commencement of
winding up of the limited liability company without the written consent of all
imembers of the limited liability company. Unless otherwise provided in an operating
agreement, in the case of a limited.liabiﬁi_y company that is organized for a definite
term or particulaf undertaking, the operating agreement shall be considered to

- provide that a_member 'may' not withdraw before the expiration of that term or

completion of that undertaking.

X {
SECTION VQ 183.0901 (4) (intro.) of the statutes is amended to read:

183.0901 (4) (intro.) An For a limited liability company organized before the

effective date of this subsection ... [revisor inserts date], an event of dissociation of

a member, unless any of the folloWing applies:

SECTIONV’%\: 183.1001 (l)Jof the statutes is amended to read:

183.1001 (1) The laws of the state or other jurisdiction under which a foreign
limited 1iability company is organized shall govern its organization and internal

affairs and the liability and authority of its managers and members, regardless of

whether the foreign limited liability company obtained or should have obtained a

certificate of registration under this chapter, except that a foreign limited liability

nominal consideration or owns an interest as to which the power to withdraw is .

operating agreement. If the operating agreement does not specify the time or the

v
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- company that has filed 4 certificate of conversion under s. 183.1207 (5) to become a

domestic limited liability company shall be subiject to the re u.irements of this

‘chapter governing domestic limited liability companies on the effective date of the

conversion and shall not be subject to the re uirements of this chapter governin

‘ RAC&RIM:wlj:rs
/ﬂ ' SEcTION 21 -

Lone NS
f
ECTION'\&ra. Subchapter XII (title) of chapter 183 [precedes 183.1200] of the

foreign limited liability companies.
X

statutes is amended to read:
CHAPTER 183

. SUBCHAPTER XII

MERGER; CONVERSION
SECTION 4. 183.1200 of the statutes is created to read:

183.1200 Definitions. In this subchapter:

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

entity. | | A
(2) “Domestic business entity” includes a corporation, as defined in s. 180.0103

(5), a domestic Hmited liability company, a limited partnership, as defined in s.

179.01 (7), or a corporation, as defined in s. 181.0103 (5).

(3) “Foreign business entity” includes a foreign limited liability company, a

foreign limited partnership, as defined in s. 179.01 (4), a foreign corporation, as

defined in s. 180 0103 (9), or a foreign corporation, as defined in s. 181.0103 (13)

SECTION % 183.1207 of the statutes is created to read:

183.1207 Conversion. (1) (a) ‘A domestic limited liability company may

onvert to another form of business entity if it satisfies the requirements under this

sJection and if the conversion is permitted under the applicable law of the Jjurisdiction

\r
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SECTION 24

that governs the organization of the business entity into which the domestic limited
liability company is converting. ' |

(b) In addition to satisfying any api)licable legal requirements of the;
: jurisdiction that governs the organization of the business entity into which the
domestic limited liability company is converting and that relate to the submission
and approval of a plan of conversion, the domestic limited liability company shall
complj with the procedures that govern a plan of merger under s. 183.1202 for the
submission and approval of a plan of conversion.

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

(b) A business entity converting into a d;)mestic limited liabi]ityvcompany sﬂa]l
comply with the procedﬁres that govern the submission and approval of a plan of
conversion of the jurisdiction that governs the business entity.

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

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

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

(¢) The terms and conditions of the conversion.

(d) The manner and basis of confrerting fhe shares or other ownership interests

of the business entity that is to be converted into the shares or other ownership

interests of the new business entity.

V2
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SECTION 24

(e) The delayed effective date and time of the conversion, if the conversion is
to be effective at a time other than. the time of ﬁling the articles of organization, as
provided under s. 183.0111 (2).‘

(H If a business entity other than a domestic limited liability company is
convertmg to a domestic hmlted liability company, a copy of the articles of
organization of the new domestic hmlted liability company. |

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

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

(a) Except with respect to taxatidn laws of each jurisdiction that are applicable
upon the conversioﬁ of the business entity, the business entity that was converted
is no longer subject to the applicable law of the jurisdiction that governed the

organization of the prior form of business entity and is subject to the applicable law

of thé jurisdiction that governs the new form of business entity.

(b) The new business entity has all liabilities of the business entity that was |

converted.

(c) The new business entity is vested with title to é.ll property owned by the
business entity that was converted Without reversion or impairment.

(d) The articles of inéorporation, articles of organization, certificate of limited
pa.rtnership,‘ or other similar governing document, Whiche;ler is applicable, of the
new businéss entity are as provided in the plan of conversion.

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

(5) After a.plan of conversion is submitted and approved, the business entity

that is to be converted shall deliver to the department for filing a certificate of

conversion that includes all of the following:

V4



R S~ S SOy o
Gpwwwo

16
17

© 0 O & o k. W N

2001 - 2002 Legislature ~~ — 19— RAGERTYoNE

SECTION 24
1 /\ ' |

() | The plan of conversion.

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

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

(d) If a business entity other than a domestic limited liability company is
converting to a domestic 1imited liability company, a copy of the articles of
organization of the new domestic limited liability company.

(e) If a domestic limited liability company is to be converted to another form of
business entity, a copy of the articles of incorporation, articles of organization,
certificate of limited partneiship,_br other similar gdvei‘ning document, whichever
is applicable, of the new business entity. '

(6) Any civil, cﬁminal, administrative, or investigatory proceeding that is

periding by or against a business entity that is converted may be continued by or

against the business entity after the effective date of conversion. Aé/"é D

d
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1. e 1156, inie 6 arter tThat linesnsert:

WSECTION &ﬁg 551.02 '(1)Jof the statutes is renumbered 551.02 (lr)\/

SECTION 3@’)‘; 551.02 (lg)‘lof the statutes is created to read:

551.02 (1g) “Accredited investor” has the meaning given in 17 CFR 230.501(a).
SECTION WSh 551.23 (8) (g)'lof the statutes is amended to read:

551.23 (8) (2) An individual accredited investor;-as-defined by rule-of the
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SECTiON 8j. 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
'}5 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 L. 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 persoﬁs 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 othervthan:those exempt by sub. (8).

/
SECTION n. 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 speéiﬁcally exempts transactions involving
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1 accredited investors and that is based on a model accredited investor exemption
2 adopted by the North American Securities Administrators Association.@j

3 (;/(‘END-)\
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DRAFTER’S NOTE LRB-3724/Pldn
FROM THE RJM/
LEGISLATIVE REFERENCE BUREAU (W\j

This preliminary draft constitutes the next economy package. It in orporates
LRB-3531/P1"(merger and LLC dissolution provisions), LRBb1570/2 Y(securities
changes), and changes to the business organizations and tax chapters requested by
DF1 on September 5, 2001. However, the draft dges not include the requested changes
relating to electronic filing. Please refer to the %aﬂ from Rob Marchant to Lisa Roys
dated September 10, 2001, for a discussion of the issues relating to electronic filing.
We will incorporate those changes after you have a chance to read and respond to those
issues. Please note the following additional issues regarding this draft: '

1. Regarding the treatmez;;c of s. 178.43:,stats., it appeared as though the only new text
was in proposed subs. (2) 4nd (3)f Thus, we have renumbered the current text to be sub.
(1) and have created subs. (2)”and»(3). Please review the new text to ensure that it is
consistent with your intent. The language includes a few slight clarifications.

2. Regarding proposed s. 179.045’,/ please note that the proposed language, in two

different places, required the statement of resignation to be executed. This draft states
that requirement only in sub. (1.

3. Regarding proposed ss. 179.04 (1) (b)land 179.82 (4):{this treatment says that an
agent for service of process can be a foreign entity whose address is the same as the
address of the business office of the agent for service of process (i.e., the foreign entity).
This seems circular. Is it what you intended? Also, is the identical address
requirement intended to apply to both resident and foreign entities? As currently
drafted, it only applies to foreign entities.

R
4. ,Weflave attempted to claj'lfy the proposed treatment of ss. 179.76 (3) (e), 180.1161
(3) (e); and 183.1207 (3) (e)Y Please review these treatments and let us know if you
desire any changes.fy,

J
5. The language in proposed ss. 179.76 (1){ 180.1161 (1) (a)‘,’and 183.1207 (1) (a) may

be problematic because the conversion requirements under each of these sections may
be different from or conflict with the requirements imposed under the statute that
- governs the type of entity to which the organization is converting. Do you want to
specify that, in the event of such a conflict, the law governing the type of entity to which
the organization is converting will govern? For example, proposed s. 180.1161 (1) (a)J
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could read “Except as provided in par. (b), if that applicable law conflicts with the
requirements under this section, that applicable law shall govern.”

6. Regarding the treatment of s. 180.0501 (2):Istats., we assumed that the first entity
listed in the new language should be “limited partnership” rather than “limited
liability partnership.” Please let us know if we have misunderstood your intent.

v , .
7. Please see the revised treatment of ss. 180.1421 (1) and (2) (b),J180.1531 (l)énd (2)

(b)Y This treatment was necessary \if\ender to resolve conflicts between your apparent
intent and the requirements of s. 180.0141] stats. :

8. Section 180.1504 (1) (b):l stats., says a foreign corporation must obtain an amended
certificate of authority if the foreign corporation changes the “period of its duration.”
To what does this refer? The duration of the foreign corporation? Of the original

certificate of authority? Of the incorporation? The same concern arises under s.
181.1504 (1) (b); stats.

_ D /
9. We changed the cross-reference in s. 180.1532 (1):/stats., from s. 180.1510 to s.

180.0141 (5) (a), vendél to reflect the new notice procedure created under the bill.
Please let us know if this change was incorrect.

| Y
10. We changed the intro. to proposed s. 181.1531 (2r) to specify which notices the
effective date provision covers. Thbs eliminates any possible confusion over the effect
of this provision on s. 181.1531 (4), stats. Please review the treatment to make sure

. that it is consistent with your intent.

- 11. We drafted proposed s. 183.1021 (2g) (b)Jto be parallel to the other provisions of this
kind in the draft. Thus, this provision allows notification by publication if the notice
to the principal office is returned as undeliverable or if the records of the department

do not contain an address for the principal office. Please let us know if we have
misunderstood your intent. '

J .
12. We did not include an effective date under proposed s. 183.1021 (2r) for notices that
are published under ch. 985. Proposed s. 181.1531 (2r¥does not é¢ontain such an
effect\i)re‘date and one is probably not necessary, as a legal matter. See s. 985.09 (1),
stats.V Also, we changed the intro. to proposed s. 183.1021 (2r)'to specify which notices
the effective date provision covers. Thi% eliminates any possible confusion over the

effect of this provision on s. 183.1021 (4),’stats. Please review the treatment to make
sure that it is consistent with your intent.

13.. We updated the cross—reference in pfoposed s. 183.1022 (1) to reflect the new

effective date provision in proposed s. 183.1021 (2r)Y Please let us know if this
cross—reference is correct. :

Robert J. Marchant

Legislative Attorney

Phone: (608) 261-4454

E-mail: robert.marchant@legis.state.wi.us

L#e)
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J
SECTION ]] 71.80 (21) of the statutes is created to read:

71.80 (21) BUSINESS ENTITY GONVERSION. Notwithstanding any provision of ss.

Y]
179.76, 180.1161{ 181.1161," and 183.1207, a business entity that converts to another

i / " i
business entity under s. 179.76, 1801161, 181.1161, or 183.1207 ‘shall be subject o

the provisions under this chapter applicable to liquidations, reorganizations, and

business entity formations.
»
SEcTION §. 73.03 (57)Jof the statutes is created to read:

v v
73.03 (87) Notwithstanding any provision of ss. 179.»76,\/180.1161, 181.1161,

and 183.1207 ,Jto subject a business entity that converts to another business entity

/ v v
under s. 179.76‘,’ 180.11611/181.1161, or 183.1207 to the provisions under ch. 71 and

J |
subchW%IIJand ITI of ch. 77 applicable to liquidations, reorganizations, and

business entity formations.

SECTIONg. 77.26 (9)J0f the statutes is created to read:

7'7.26 (9) NotW1thstand1ng any provision of ss. 179. 76 180. 1161\/ 181. 1161J and

183. 1207 a business entity that converts to another business entity under s. 179.76, v

180.1161,‘, 181.1161‘,, or 183.1207Jshall be subject to the provisions under this

subchapter applicable to liquidations, reorganizations, and business entity

formations.

J
SECTION A. 77.61 (15) of the statutes is created to read:

77.61 (15) Notwithstanding any prov1s1on of ss. 179. 76J 180. 1161/ 181. 1161J

and 183. 1207J a business entity that converts to another business entity under s.

J J
179.76:, 180.1161, 181.1161{01' 183.1207 shall be subject to the provisions under this
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subchapter applicable to liquidations, reorganizations, and business entity

formations.

1l -
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DRAFTER’S NOTE LRB-3724/P1dn

. FROM THE RIJM&RAC:wlj:pg
LEGISLATIVE REFERENCE BUREAU

September 26, 2001

This preliminary draft constitutes the next economy package. It incorporates
LRB-3531/P1 (merger and LLC dissolution provisions), LRBb1570/2 (securities
changes), and changes to the business organizations and tax chapters requested by
DFI on September 5, 2001. However, the draft does not include the requested changes
relating to electronic filing. Please refer to the e~-mail from Rob Marchant to Lisa Roys
‘dated September 10, 2001, for a discussion of the issues relating to electronic filing.
We will incorporate those changes after you have a chance to read and respond to those
issues. Please note the following additional issues regarding this draft:

1. Regarding the treatment of s. 178.43, stats., it appeared as though the only new text
was in proposed subs. (2) and (8). Thus, we have renumbered the current text to be sub.
(1) and have created subs. (2) and (3). Please review the new text to ensure that it is
consistent with your intent. The language includes a few slight clarifications.

2. Regarding proposed s. 179.045, please note that the proposed language, in two
different places, required the statement of resignation to be executed. This draft states
that requirement only in sub. (1).

3. Regarding proposed ss. 179.04 (1) (b) and 179.82 (4), this treatment says that an
‘agent for service of process can be a foreign entity whose address is the same as the
address of the business office of the agent for service of process (i.e., the foreign entity).
This seems circular. Is it what you intended? Also, is the identical address

requirement intended to apply to both resident and foreign entities? As currently
drafted, it only applies to foreign entities.

4. We have attempted to clarify the proposed treatment of ss. 179.76 (3) (e), 180.1161

(3) (e), and 183.1207 (3) (e). Please review these treatments and let us know if you
desire any changes. -

5. The language in proposed ss. 179.76 (1), 180.1161 (1) (a), and 183.1207 (1) (a) may
be problematic because the conversion requirements under each of these sections may
be different from or conflict with the requirements imposed under the statute that
governs the type of entity to which the organization is converting. Do you want to
specify that, in the event of such a conflict, the law governing the type of entity to which
the organization is converting will govern? For example, proposed s. 180.1161 (1) (a)
could read “Except as provided in par. (b), if that applicable law conflicts with the
requirements under this section, that applicable law shall govern.”
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‘6. Regarding the treatment of s. 180.0501 (2), stats., we assumed that the first entity
listed in the new language should be “limited partnership” rather than “limited
liability partnership.” Please let us know if we have misunderstood your intent.

7. Please see the revised treatment of ss. 180.1421 (1) and (2) (b), 180.1531 (1) and (2)

(b). This treatment was necessary to resolve conflicts between your apparent intent
and the requirements of s. 180.0141, stats. : '

- 8. Section 180.1504 (1) (b), stats., says a foreign corporation must obtain an amended
certificate of authority if the foreign corporation changes the “period of its duration.”
To what does' this refer? The duration of the foreign corporation? Of the original

certificate of authority? Of the incorporation? The same concern arises under s.
181.1504 (1) (b), stats. \

9. We changed the cross—reference in s. 180.1532 (1), stats., from s. 180.1510 to s.

180.0141 (5) (a), to reflect the new notice procedure created under the bill. Please let
us know if this change was incorrect. -

10. We changed the intro. to proposed s. 181.1531 (2r) to specify which notices the
effective date provision covers. This eliminates any possible confusion over the effect

of this provision on s. 181.1531 (4), stats. Please review the treatment to make sure
that it is consistent with your intent.

11. We drafted proposed s. 183.1021 (2g) (b) to be parallel to the other provisions of this
kind in the draft. Thus, this provision allows notification by publication if the notice
to the principal office is returned as undeliverable or if the records of the department

do not contain an address for the principal office. Please let us know if we have
misunderstood your intent.

12. We did not include an effective date under proposed s. 183.1021 (2r) for notices that
are published under ch. 985. Proposed s. 181.1531 (2r) does not contain such an
effective date and one is probably not necessary, as a legal matter. See s. 985.09 (1),
stats. Also, we changed the intro. to proposed s. 183.1021 (2r) to specify which notices
the effective date provision covers. This eliminates any possible confusion over the

 effect of this provision on s. 183.1021 (4), stats. Please review the treatment to make
sure that it is consistent with your intent.

13. We updated the cross—reference in proposed s. 183.1022 (1) to reflect the new

effective date provision in proposed s. 183.1021 (2r). Please let us know if this
cross—reference is correct.

Robert J. Marchant

Legislative Attorney

Phone: (608) 2614454

E-mail: robert.marchant@legis.state.wi.us

Rick A. Champagne

Senior Legislative Attorney

Phone: (608) 2669930

E-mail: rick.champagne@legis.state.wi.us
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Madison, WI 53703



, Chamgagne, Rick

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)

As to 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.

Tom Nichols submitted additional changes that should be incorporated in the draft. The fee for filing a merger document
should be $150. :

ADDITIONAL ISSUES:
The Department requests the addition of the following provisions:

A delayed effective date for the merger and conversion provisions of six months from the date of publication.

2) The general authority for the Department to add a fee (established by rule) for documents filed with the department by
paper. : ‘

‘/‘@/An appropriation of $821,600 in FY 2002 for the purposes of updating the corporate registration system to handle new
ra

nsactions for consolidations and mergers, permit viewing of images, and allow on-line access with secure processing of
transactions. :

Thank you.

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

THE MILWAUKEE CENTER
18th FLOOR

111 EAST KILBOURN AVENUE
MILWAUKEE, WISCONSIN 53202

TELEPHONE (414) 273-1300

ADAM J. TUTAJ
AMY M. ALGIERS FACSIMILE (414) 2735840
CATHERINE A. RITTERBUSCH
WILLIAM F. GRADY IV
FACSIMILE COVER SHEET
OF COUNSEL:
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' S Date; October 4, 2001
From: Thomas J. Nichals
To: Richard A. Champagne, Jr.
Company: Legislative Reference Bureau
Fax Number: 608-264-8522
_ Internal Reference: Firm
Total Pages (Including Cover Sheet): 87
Origin_allCopy: Will Follow (via Federal Express)
Operator: Brenda
Message: ‘

If this transmission is interrupted or of poor quality, please contact the operator, identified above, by calhng (414) 273-1300,
Our Facsimile number is (414) 273-5840.

Thank you.

The information contained in this Facsimlle Is atlomay privilaged and confidential information intended for the use of the
individual or entity named above. If the reader of this Facsimile is not the intended reclpiant, or the employee or agent
responsible 1o deliver it to the intended recipient, you are hereby notified that any dissemination, distribution or copyling of this
communicalion is strictly prohibited. If you have received this facsimile in emor, pleasa nollfy us immediately by telephon¢ and
return the arlginal message to us at the above address, via tha U.S. Postal Service, at our expense.
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VIA FACSIMILE AND FEDERAL EXPRESS
Richard A. Champagne, Jr.

Senior Legislative Attorney

Legislative Reference Bureau

100 N. Hamiltop Street

Madison, WI 53701-2037

VIA FACSIMILE (Letter Onl U.S. MAIL
Lisa M. Roys.

Department of Financial Institutions

345 W. Washington Ave., 5® Fl.

Madison, WI 53703-2701

Dear Rick and Lisa;

Enclosed are copies of LRB 3724/P1 and 1746/1 that I have marked up to show our
suggested changes to incorporate the cross-merger provisions into the Govemnor’s New Economy
Proposal. As you will see, there are also a few clean-up changes on LRB 3724/P1. T should
mention that the State Bar’s Business Law Section unanimously recommended adoption of this
LLC Improvement/Cross-Specxes Pro_]ect at its board Meeting on Tuesday, October 2, 2001.

. Integrating these materials tumed out to be more involved than I had thought it woul 1 be,
but I did want to give you the benefit of all of our thoughts for your review. For readability
purposes, I am federal expressing the originals of these materials to Rick Champagnc

1 am sure that Joe Boucher, Len Sosnowski and I wﬂl be happy to make ourselves
- available for a meeting, conference call or anything else that would help to pull all of this
together. Please let us kmow if we can be of any further assistance.

Sincerely, -
A . ‘Lf'
Thomas J. Nichols
BNM8923.WPD:1
encs.

cc:  Joseph W. Boucher (via Facsimile (letter only) and U.S. Mail)
Leonard S. Sosnowski (via Facsimile (letter only) and U.S. Mail)
Jenny Boese (via F acsimi}e (letter only) and U.S. Mail)
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179.76 _ Conversion. . (1) A domestic: imitnd gpartnership- m'-eon;mt io

2 - snctier form of business entty If t satisfies the requirements under this sacbion and

3 f the conversion is pemitied under the sppicable hu}ofmepmn that
4 govems the omanizaion of the business enlity into which the domestic. Emitad
5 pathetshp is convertting.

6 () (3) Abusiness entty ather than a domestic kmited parthership may comvert

7 ﬁadmkhihdpamiemhbilsaﬁsﬁesﬁemhmﬁﬂsw.

8 andlfthewnvars«on lspemwued under the applicable law of the jurisdiction - that
9 govems the ‘business entily .

0 (b) A business entily converting inte a domestic Gmited parinarship  shall
1 comply with - the procedwés that govem the submission and approval of a plan of

12 conversion of the jursdiction that govems the business. entity .
13 . © (3) Aplan ofonhversion shall set forth al of the following:
1“4 (@) The name, form ofbusums entity , and the idenlity of the iuﬂsdldlon

15 govaming the business aatity that is o be eonverted.

 (b) The name. form of'b_usiness enfity , and the identity of the jurisdiction lhal

, L . . "l 1)
will govem the business enfily after conversion. - 7o *"”s'f,;c"l C ’-’
{¢) The tems and conditions of the converss
(d) The manner and basis of the shares of other ownership interesis
o o .
of the business enlity a‘rg bemnvemd m tiy sfmea s-ee\s.vz&.msehp
Som 55 - . -

21 . interasts oftha newbus oss enw
2 ~ (e) The eﬂmdahandmofmeeonvemm i tho conversion is
2. o be offective at a tme other than the.BuS of fiing the certificate of Gmilled- com v <er s Ssir

.24 pattnership, .asprovld'e;d under s. 178.11{2) 0w a*(m-viif.
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I . - of the Goctificals dmmlx” othi $loyllaw

(9) Other provislons fefating to the conversion, a5 determined by the business
enfity . ‘
{4) When a comversion is efiective, all of the following shall occur:
© (a) Except with respect o txation taws of each jurisdiction  that are applicable

upon the conversion of the business enlity , the business entily that is converted is

no longer subject fo the epplicable law of the juriedicion that govemed the

organization of the prior form of business enfity and is subject to the appicable law.
of the jurisdiction. that govems the new form of business enfity . "%I”J"'r:';
eontindrs 1o pave : .
. ® The)(l?in?eu enﬁhmaulhmes of the business entily that was

converted. "‘41"-” > bv

© They(busmess enﬂy/‘kvestedwm s to all property owned by the

. business entity that was. converted wnhwt teversion ormpamnt.

(d) The articles ofncorporabon. anticles of organization, certificate  of fimited
partnership, of olher similar governing document, whichever is applicable, of the
B business entity -are provided in the plan of conversion.

(e) All other provisions of the plan of conversion apply . 4

(5) ARer aplan of conversion is submitied and approved, the business entity
that & o be converted shal dolver o the department for fiing a certiicate of
conversion that includes -all of the following together with a fee of $150:

() The.plsn of conversion.
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() Astaement that the plan of conversion was apprived in accordance with -

the appiicabla Iaiofﬂnjui?didnn that govems the organization of the business

 ently .

(em) The registorod agent and registared office, record agant and record offica,
or other simiar it and office. of the businecs entty  before and after conversion:

(6) Any cwil, criminal adrn_ifl'nﬂ'aﬁve. c.rfmvastigahry procseding that is
pending by or against a business entity that is converted may be connued by or
against the business entity afior the effective data of conversion.

Secnon 14, 179.82 (4) of the statutes s amendad %o read:

179.82 (4) The name and eddress of an agent for senvice of process on the

forsign lmited parinership, who must be an individual resident of this state, @

domestic comporafion, nonstock comoration, fimited parinership, __tegistered fimited

" Fablly pammmp. or limited lisbiliy company  , or a foreign corporation, nonstock

corporation, fmited partnership, registerad Kmited Rability parinership, or limited

 liablty company haying a place of business and suthorized to do business in this

state whosa address Is idenfical - with the address of the business office of tha agent .

Secnon 1S. 17988 of the statutes, as aflecied by 2001 Wisconsin Act 18, is
amended l_otaad:'-

@Go12
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conversion ls pemmitind under the applicable law of the jurisdicion that Govams the
_'buslness enﬁy._ ' .‘
() Abusiness ently converting into = domestic corporaion shall comply with
the procedures thatgovem the submission and approval of a plan ofcunvérsion of
the jurisdiction Mgovumﬂ)ebmhessmﬁv.
(3 Apln of conversion shall sat forth 3l of the following:
(2) The name, form of business enbly , and tha odenw of the jurisdiction

(b) The mame, form ofbusmess entily ,.and the identity ' oflhe jurisdiction

{c) The torms and condifions of the conversion.

effeclive date and tme of the conversion, if
Cortidicmta o) converi on

wly, e yecpt”
’ : --?:"’;— ‘“'1.71” L€ ‘-E!LQ“'
L L e
domestie—eorpuration, Acppy. the arti ofrtﬂ vﬁu‘g’“LM

o baftective at atimo other than the nc. of fling the Seles ok besmmroten, as

bciore =
provided under s. 180.0123 2§ gy 7T Fle »
' ' . (7%

(@) Exeapt with
.upon the conversion of,

.totndhn laws of sach jurisdiction lhatamappliable

business entiy , the business enlity that was convened

T ‘/””"Aj f“
s 64’0&1‘ e Moo go e
mosr b= aﬂ'dé’v‘-ﬂf du ol cnﬂ" b““’

o 5“¥-l$u Lq)coﬂ belowr
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I'ano‘bnger aqeq.tpméppnaue law - of the jwisdicion  that - govemed the ---
orgaaization afmepmrfnnnofbusnesenﬁly and s subject o the ,applicable law

of the urisdiction that governs the new form o!busnes enuy. -—@)

@)WMWW’Z“W of the business entily that was
' continmrs T heove -

-acuﬁ"“" re be
{© 'l'he}(_busmess entlykvemdwlh tilie to all property owned bylhe

that: wa;conva_mad without teversion or impairment.

(d) The articles of incorporation,  articles of organization,  certificate of Emited
. .nroﬂlerslrnilar goveming. document, whichever isappleable. of the
D business entity amasprmdod niheplan of conversion.

(e) All cther provisions ' of the plan of conversion apply .

{§) After aplan ofconve:slon & submitted and approved, the business entity
lhat lsbbeeonva. shall defiver lnlhodsparnm_nt for filing 2 cortificate. of
conversion that ndudas 3k of the fonowmg

(a) The plan of conversion.

_ (®) A statement .that the plarp ofcorwersib_n was approved - in accordance with

: theappﬁ_ahle lawofll_\eiurisdid_ion that govemns the organization * of the husinoss
| enmy', } .

(df) The‘ registered agent and registered office, record agent and toeoni office,
‘or other similar agent and office of the business enfly before and after conversion.
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6) Any cvi, ciminal admirstative,  or ivestigatory proceeding vl is
ponding by or against a business enity that is converted may be continued by or

- 2gainst the buciness enfily after tho eflective date of conversion,

Secnon 24 180.1302 (1) (om) of the statites is created fo read:

1801302 (1) (am) Consumaton of a plan of conversion.

Secnon  25. 130.1421 (1)m(2)ofﬂnsuum am amended (o read:
_ 180.1421 (1) If the departmont detormines that one or more grounds exist
undar &.180.1420 for dissohing @ corporation, the dapartmont  shall serve give the
corporation under-anm« nofica of the detemunahon.

Nommstandug & 1800141 ) ®b). ©). and (4). the notice shall be ln_writing _a

~ addressed h the registored ofﬁce of the eorporaﬁon.

(2) (a) Within 60 days aftersenmL the notice E.nﬂfedad_ takes el’fecl under
6.180.0504 180 0141 (5) (a) . the comporation shﬂ correct each ground for dissolution

or demomtme lo the reasonable satsfadmn of the depanment that each ground

_detammed bylhodepaﬁment doas not exist

_(b]_lf the corpombon fsils to satisfy par. (@), the depanment shall
administratively  dissaive the eorporanon

enfer a notafion i its records to reflect each ground for dissolution and the effactive

date of dissolution andshal-givélheearponﬁon under €. 180.0941 nofice offhoee“

fads. Nolwﬁislandhg 0.1800141 2} (), (3), and (4), the nobice shaﬂ be in wriling
and addressed to tha regnste_ted office of the corporation .

@o1s
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1 Seenw ﬂ.mmphr X1 (3e) -of chapler 181 [procedos 181.1100] of -
2 éumtes samended blaad.
3 CHAPTER 121
4 SUBCHAPTER - XI
13

Secnon  40. 181.1100 of the stahtes is created to

6

7 1211100 Dofinitions. In this subchapter

8 (1) “Business entity* means a domestic business enpe/ and u foreign business

9 entiy. .

10 | _(2) "Domestic business entiy" comporaton, as defined in = 180.0103

11 (5). almited Gabiity company,e€defined in s. 1830102 (10), a kmited parinarship,
12 as defined in 5. 179,01 5én, a6 defined in =. 181.0103 (5).
13 . (3) “Forwsign _- ity” . i afpmign'limled llﬁbiﬁty company , as
14 dem;d in 5. 183.0104 (), a forpiatlTimited partnership, as delined in 5. 179.01 (4), '
15 ‘a foreign comomkon asdeﬁned in s 180.0103 (9), orafonagn corporation, as
16 deﬁned in s. 1a1mns 3).

177 Seemow 41. 1811161 of the statites is created to read:

18 181.1161 Conversion. (1) (4) A domestic. corporation’ may convert to another
19 ' -fnnn of business entity if it saisfies tha refuirements ‘under this section and ¥ the
20  conversion ispermitied - under the applicable taw of the jurisdicion  that govems the.

N

. _organizauon ofmebusmessenwmmmmedmmshcenrpmﬁon iseonveﬂng
2 ®) In addiion 1o sabsfying any spplicsble’ legal requirements  of the
23 . juisdicon that govems the organization of the buskhess entiy intn which the
24 domestic corporation is converfing and that relate to the submission and approval
25

of a plan of conversion. the dqm_;sq:: coporaion shall comply with the procedures
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1 tat govem @ plan of merger under . 1811103 for tho. submission and approval of
2 aplan of conversion. _ _ .
3 2) (@) A business emiiy mmmémm may convert to a
domestic coporaion if R safsfios the requemeits under ths section and ¥ the
conversion Is pemiied under the applicable Law of the jurisdiction  that” govems the

K

() Abusiness entiy comvering o 3 domesic coporation. shal comply. wilh
8 the procedures thal govem the submission and approval of a.plan  of conversion of
] the jurisdiction that governs lhe business entity .

I ST

10 Q) Aplan ofennverslon shall set forth alloflhe folowmg‘
1 (@) The name, fomm. of business endly , and the idenity of the jurisdiction
12 goveming the business entity that is %o be converted.
13 | - {b) The name, form of business enbly , and the identity of the jurisdiction that
14 will govern the dewbtnima entity .
1% (c) The temms and conditions of the mnversuon.

(d) Themannerandbasnofemwerhgmeshansoroﬂlerommupms

'ofthebusiness ' ﬂutsmbewnvertedntomesharesoroﬂ\erownershp
. s.vu ok
intemsts ofme neﬂbusmess enlity .

(e)Thedelwad-eﬁedmdateandhmedﬂlaeonve 'ﬂ:e.mnvasionisto

vtiflente a5 <o yll-b-'oq
- be effective atamomerlhanﬂle&{ofﬂing m:&-—eﬁwm. I’ '

ot Fb businrscs g, e 4..1"—

2 provded under 5. 1810123 JK(
a (D ) . - gens:

23' . demabe—eambunpyofﬁnaides ofimmnﬂion‘ ol-the~Aow—domestics.
24 ' o | I ' &etieley ~L "’_"aduvl:.df"‘a

et lemle o [)midasl fou-hcrt "".f’ o~ othew
5)"-}’“ "\0"‘“!'!\.’ oo ecamet OJ- ﬂ--

L“ﬂmﬂ ew‘-?“7 Qi—l'ov- ¢owza-5,m
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-(g) Other provisions relaling to the conversion, as detemined by the business

. (4) When a comersion i offective, ol of the folowing shall ocour
(2) Excopt with 'mpaetbhnﬁou taws of each jurisdiction ﬁﬁtimappliahla

lsmluwsub]edhmeappidle hwofﬂlejmisdidlon thatgwermdthe

. organization ofmepﬁm'fomdbusmessanﬁty and-ssl.hecttad\eqpplimble law

@o2s

ofﬂlejullsdn:ﬁon malgovemsﬂaenewfonn ofbmmm enfly . ﬁ-

(b)‘l'hebusmssentw all liabilities ofﬁlebusmessonwthatwas
tun‘-'huva‘ vor haovr
cbnvetled_
| contiaurs to Lo
(c)ﬂiebusmessen%vastedmﬂmﬂebaﬂpmpenymedbyﬁwbush&s

"ently that was converted without revarsion or impaiment -

(d)-‘l'heartdes ofmmombon aricles of organization, certificate of fimitad

siness enfily am as provided inﬂlephn of convearsion
" {e) All other provisions ofthé_plan ofennversibn apply .
© (5) After aplan of conversion is submitied and approved, the business enity -

. < . . _ -
that istobeeonverlqd_shall daliver (o the department for filing a carificate of

conversion that includes all of the following:
@) 'Ihe plan of conversion.

‘() Astatement that the plan of conversion was approved in sccordanca with
"' the applicable law of the jurisdiction that governs the organization of the business
".. enfity .

ip, or other similar govarnlng document, whichever kappiabh of the
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oﬂie.orolhersmiar Wuﬂoﬁadﬁummﬁy hefuemdafbr

) Ay cvi, crimina, sdminstative,  of investigatory proceading that s

pending by of sgainst a business eniiy that is converied may be confnued by or

against the business enfity after the effeciive date of convarsion.
Secrion 42, 181.1403 (1) (6) of the statutes isuepealed and'nueaaed to read:
181.1403 . (1) (e) tf approval by members .is requu-ed. a nbhment Aﬁm
.d'moluhon wasappmved by a sufiicient vote ofthememhers of each dlass entied

'tovomondlssohdwn.

Sm 43. 181 421 (1) of the statutes is amended to read:
1811421 (1) Nonce or peterama Tiow.  If tha department determines that one

or mbregrounds exisl under 5. 181.1420 for dissolving a corporation, the department

" shal give the epmoﬁﬁon writien notica of the department s delarmination by

derificd_ frst-class _ mai, AWMW o the comporation’ s

Secnon 4. 1811421 (2) of the stafutes is repesled and recroated - to read: '

oz2e
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‘with respect lo profits,: losses. distributions,  voting, pmperty , or other incidents

- 1830802(3)(3)Exeeptasprov|dadnpar(b). _oparating _agy )
(  fimited _Jiahy amanbum:y@gommly withdraw from a .

| 2001 - 2002 Logisloture ~W- AR STauPY

Secnon

ﬁingsmadebyaud\almbdliahmu mtmanyoriomgniﬁlediahﬁly company

bemdlssomun shal be considered ummmwummu
continues its business.

| () ¥ afimited GabAty @Wﬂaw Kmited - Gabilty - company that &
registared I transact business in this sislc disiolves, any Gings made by the
mylbefomdissohﬁan remain heﬂedasbﬂ:emnpmymdis’mm

- during mepemdofmndhg upandbihem-nb‘raduw Ihepeﬁodaﬂerllle

y‘sﬁquldahon wtecmunaﬂun wlﬂ:taspadhﬂ\eiﬂbﬁhes ofmecompany.
B Secnon 64 b?‘c‘ (2)(&!1) oflheam is created fo mad:
 183.0404 (2) (fm) COnventoa newﬁo:mofbtmenﬂyundars.ﬁa.ﬂw
Sacnou 68, 1330504 of the statites i crealed b read:

183.0504 Sems of members, mulasus. of Iimihd Tabllty company

.lnl'el'es‘ls Anoperatmo agreament mayestablish, or provide forlheeshhlishmnt

of, designatedsanesordasaes ofmunbas.managets, orl'mlndliabililyeomny
interests that havesepamte nrdnﬁetent preferences, (imitations, rights, or duties,

- Sec'nou 6. 1330802 B)dﬂaestatules lsamanded loread.

fimited  Nability c:mpany atanymbygmagumnnoﬂuabmeoﬂmmunbets

(hemﬂ\dmwal oeu:snamsn! o@w conduct of the mamber , the
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~ “offset the domages:against the amount otherwise distibutable to the member , in

" addition bpdmm'anymnndiespmvidedfwhanomﬁ@ egreement o

() if a member acquired animetest n @ Gimited flability company for no or

nominal consideration or owns an interest @s 1o which the power to withdraw is

’fohibﬂﬁl o W»wﬂe

4 restricted in the operaling agreement thememhefmayWMawﬂunmelimlted

Tiability company with raspect to that interest only_haeeordancawimﬂnoperaﬂng
agreement and only st the time or upon the occumence of an event specified in the

- operating agrement. I the operating agreement doesmtspeafy the time or the

. event upcn the occurrence ofwhlch the member may withdraw , a member who
_acquued an lntereslhmeﬁtmtedﬂabmympamfornoormmhalconsdmtion
may not withdraw pnor to the (ime for the dissolufion and mmMM of
winding w&ﬁwﬁmﬁed lablly company witiout Gie writlen consent of all
members of the Omited Lability company. Unlessomemise ptomded i an operating

agreement, nlheasecfaﬂmbd Nabilily company that korganzed for a definlte

term_or particular undertaking. “the operaling agleement shall be considered to

provide that atfnmber may not withdraw before the expiration of that term or
complefion _of that_undestaking. - '

Secmow 67. 163.0001 {4) (tro) of the statvtes is amended to reac: ¢

@o34
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1 (d)ﬂwmnerandhaﬂsofmhuhm«oﬂmmww _
" of the business enfly Masl’ohem into l\om«olhermm

S"M’
interests -oflhe m%blm enfly .

(e) nledohyoéeffedwe dale and Gme. oflheeomemon, il‘theeonvelsnn is
contlilents o sonversfon
bheeﬁeaweatamoﬂaefﬁnn filing pﬁhookmaugas

4‘0"- aL. L.q Hworss v '—l& dm

provided  under <. 183.01 14 .-

® N O oA W N

\ A copy of the articles of 4 compeinm Fomn,
fpontne 'l..}/o ol te busturss ¢“&;“'1

anticlg o3 auantuﬂoq/l Mﬁw B L PP RN PV

1 (o) Other provisions eating o the comversion, a8 dotenmined by the business
M ently. |

12 @ When aconversion i effectiva, sll of the folowing shall occur

© 13 _ (a) Except '\vlh l_esped.btauﬁon hws ofqu:ju‘sdicﬁon - that are applicable

14 upon the conversion of the business enity , the business ently that was converied
15 is no Ionger subject to the applicable law of the junsd«eson lhat govemad the

16 - .organtxon of!hepnor form of business entity and lssuhject to the applicable law
KT oflhe Jurisdiction _ govems the new form of business entity . @

‘cowinges v have

18 onti g all kablltes - of tho business entty that was
18 ' B ' '
- cowtinues Vo bu

' /,xveshdwithﬂuehanpropony o\vnedbylhe
21 that was converted without raversion or impaimment. .

2 @ The artices of incorporation,  articles of organization,  certificate of timited

- 'B., lshp. oroﬁuersunh govamlng dommem, whichover leappueablo oflho
24 s entlty maspmwded in the plan of conversion.” - .
. 25 (e) All other provsnons df the plan ofmnslon apply
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(5) Aftar apian of conversion & submitiod and approved, the busiecs entlty

".that is to be converted shall deliver 10 the department for fling @ certificate . of.

conversion that inciudes all of the following:
(a) The plan of conversion,
() Aststement that T pan of comersion was epproved in accordanco With
the applicable taw of the juriadicfion  that govems the organization of the imines;

(an)Theteg-lemd agentandmglsteled dﬂue.mwdagentandmmrdnﬂiee.

orother similar agentandorﬁaa of tha business entity beforeand after conversion,

(6) Any cl, ctiminal, administrabve, or investigalory proceeding that is
pendmg by or against a business enfity that is- converted may be continved by or
against the busm__enﬁty after the effective daﬁa_ of conversion.

S 81. 55102 (1) of the statvtes is ranumbered 551,02 0.

Secnon 82 55102 (1g) of the stalules s crested to read:

55102(19) Anueditedmves&o(hasﬂnemmggwmmﬂCFRzzOSM(a)

Secnon  83. 55123 (8) (g) of the staltes is argnded to read:

| 55123 (8) G) An indbidial_ sccredied investor . 2 defioed_by nue of the
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LRB-3531P1 “and LLC dissoluion provisions), LRBL1570/2 ° (securities
_ changes), and changes (o the business organizaions and tax chaplers requesied by -
DFI on September §, 2001. However , tho draft does not inciude the requested changas

refating to electronic filing. Ploase refer to the e-mail from Rob Marchani to Lisa Roys -
dated September 10, 2001, for a discussion of the issues relating ® elecionic filing. -
Wewill incorporate #mdrmdhrywhaveaehmbmammspondhm'
issues. Pleaaoohﬂiebhmg additional issues regarding this dmaft

1. Regarfing the treatment . of 5. 178.43, stats,, nlppeamd as though the only new text
was in propoesed subs. (2) and (3). Thus, we have renumbered the curent text to be sub.
. {1) and have created cubs. (2) and (3). Piease reviow the new text to ensure that it is
- consistent with your intent The language includes a few sight clarfications.

2. Regarding proposed s. 170.045, please note that the proposed language, in two
different places, required the statement of resignation to be executed, This draft states
~ that requirement onlyhsub.(ﬂ

3. Regamding mmsad ss. 179.04 (1) (b) and 179.82 (4), this teatment says that an
_ agent. for service of process can be a foreign enfity whose address is the same as the
address of the businese office of the agent for servica of procass (Le., the foreign entity).
This seems crcular . s it what - you intended? Also, Is the Uenfical address .
requirement intended to apply [o both resident and focreign enm‘! -As currently -
drafted, it only applies . to foreign - entitics. : (_/‘

4. Wehave attempted to clarily the proposed treatment of 53, 179.76 (3) (¢), 1801161 o= Y73
@) (€), and 1831207 (3) (e). Please review these beatments and. iet us know ¥ you 41 JF” Lﬂw
desie any changes. : - U et

8. 'I‘l\ehngmehpmpnsedas.‘l?a?s(ﬂ. 180.1 161 (1) (a), and 183.1207 (1) (@) may

. beproblematic because the convefsion requirements under each of these sections' may
be diffierent fom or confict with the requiroments imposed under the statute that

_ governs the type of enlity n which the organization & convertng. Do you want to -\
- spacify that, in the event of such 3 conflict, the law governing tha fype of entity to which ‘

" the organization ' is convering will govemn? For example,” proposed s. 180.1 161 (1) (a)

_ could read “Except as provided in par. (b), ¥ that apphicable law conficts with the
:equitemenls under this section, that applicable law shall govem.” -

L}f wu‘c‘ lf&v‘ L1 where ;¢ :5 Cn mosr

(niti vJ'Lrv- J‘,vfsaflt_ﬂ-lousl lqw wl nor” L‘
a«S—L:m»M-lwt7 :..“nusrf-vf ﬁn— Fhet=

o ant

of' *

_'v’b-;-fw" ~m w’fv lm& 41" : ‘
/eaﬂ" i—Ls ‘A “mcfvf’ Y H/“bwu‘aﬂv 4
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6. Wﬁémmﬂ&m isq..oso'1 (z).'srzts.; we assumed métme fiest entity :
istod’ in the mew language should be. “Emiled  partnerghip” rather ‘fhan “himited
bty partnership.” Please let us know lvnluven_ﬁsu\derdnqd your ialent.

7. Please see the revised treatment of ss. 180.1421 (1) and (2) (b), 180.1531 (1) and (2)
. (b). Thts teatment wssmensarybmolveeouﬁds bemanywrappannt intent
and the requirements | of 5, 180.0141, " stats.

8. Section 18&15M(1)(b).shb,sysafuebnwwmmuslobhhananm
certificate of authodily i the foraign corporation dungesihe'bemd of s duration.”
To what does this refer? The duration of the foreign ooiporation?  Of the original
‘cerlificate  of authority? Of the incorporation? The same concern arises under s
181.1504 (1) ), stats. :

9. We changed the crozs-referance in ¢. 180.1532 (1), stats., from s.1eo1s1o 0 s.
180.0141 (5) (@), to reflact the new notice procedure created under the bill. Please let
us know i this change was incommect

10. We changed the inlro, to proposed s. 181.1831 (2r) to specify which aotices the
effective date provision covers. This efiminates any possible confusion over the effect
of this  provision on s. 181.1531 (4), stats. Pleasemwew the treatment wmakasure
that R & consistent with your intert. '

11. We drafted propesed s. 183.1021 (2g) (b)-to beparallel & the other provisions of this
kind' i the dratt. Thus, this provision allows nofification by publication if the notice
tomepdndpal ofice &5 retumed as undellversble or if the records of the department
o not conlain 8n address for the principal office. Please let us know #f we have
misunderstood your infent.

12. Wedid not include an effective date under proposed s. 183.1021 (2r) for nolices .ihat

- are published wunder ch. 985. Proposed s 181.1531 (2r) does not contain such an .
effective date and one is probably nol necessary, as a (egal matter . See s, 985.09 (1),
“stats. Also,- we changed the inlro. . to proposed s. 183.1021 (2r) to specify which notices

" the effective date provision covers. This eliminates any possible confusion over the
effect of this provision on s. 183.1021 (4), stats. Plaase review ﬁntream\ent to make
sure that it is consistent with your intent

13. We updated the cress~reference 'in proposed 6.1831022 (1) to reflect the new
effective date provision in proposed s. 183.1021 (21). Please let us know If this
veross—tefemce i comect, .

Robart J. Marchant

Legislaive Altorney

Phone: (G0B) 261-4454

" E-mait  robert merchant@legis.stata.wi.us

"~ Rick A Champagne
Senior Legisiative
" Phone: (608) 266~5930 -
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