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- AN ACT to repeal 180,130 (14}, to amend 7721 (1e), 180.0122 (1) (a), 1 80.0122

(1) (m), 180.0122 (1) (n), 180,0122 (6] (o), 180 0122 (1) (om), 180 €602 (3),

' 180.0825 (1) 180.0825 (2) (a), 180. 1101 (2), 180.1101 (2) (a) 180.1101 (2) (),

180.1103 (1) 180 1103 (6), 180. 1104 (tztle), 180.1104 (1), 180.1104 (2) (b)

' 180.1104 (3), 180.1104 (4), 180. 1104 (5), 180.1105 (1) (intro. ), 180.1105 (1) ),

180.1.-106 )] (a) 180, 1106 (ot (b). 180.1106 (1) {c), 180.1106 o) (d) 180.1106 (1)
(i) 180 1107 (txtle) 180.1107 (1) (intro.), 180.1107 (1) (a),. 180.110’ ) &),
180.1107 (1) (d). 180.1107 (2) (8) (intro.), 180.1107 2) (a) 1, 180.1107 (2) (=) 8., -

| 180.1107 @ (a) 180. 1107 (8). %), 180.1182 (13 () (intro.), 180. 1152 (1) (a) 2,
1801140 (1), 180.1150 (2), 180.1302 (4), 1811101 (1), 1811101 (2) @, .

181.1101 (2) (d), 181.1103 (6) 181.1104 (1), 181.]104 (2) (b); 181.1104 (3),
*181.1]%;‘(@ o 181.}105 &(th.)JﬂSL]l05 (2),” 181.1106 ), 181.1106 (2)

“%‘;'dﬁ it : Wfﬁw i‘?':"'\ﬁ" h- .u\" vRAT \Hm 1 g d-" - t“"""“’ e
'"18L1106 (4)*131_112%7,(1245:1&0) nsLuw 1) (a), 181.,1101 (1) (b), 181.]107
&.f “l ’ 4\ ;'_-..1 s 4 Tht, Jﬂ‘*"’-‘r "‘l'\‘\‘“ “‘ "‘*' Y e

@ 181 1108, 183.1201 (2),,183.1201 (3), 183 1202 (3), 183. 1202 (4), 183 1202_
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 (5), 188.1203 (1), 183.1203 (2) (o), 163.1208 (2) <) and 183.1206; b0 repeal and
recreate 180.0825 (5), 180.1101 (3) (2), 180.1106 (1) (e), 181.1101-(3) (a),
181.1106 (3), 181.1’ (5),'188.1201 (D), 183.1203 @ (d) 183.1204 (1) and
 183.1205; and fo create 180.0602 (3) (d), 180.0708; 180.1100, 180.1105 (1) (c),
180.1105 (1) (&), 180.1105 (1) (e), 1811100, 1811105 (3) (c), 1811105 (5) and )
' 181.1106 (6) of the stm:utes; relating to: general measures affecting the

governance and opera'hons of business assocmtmns

RS T BN R R

Aualysub;rthel.egzsldweRefereuaeBurew ,

Tlus bill makes numerous changes to the laws that affect the governance and
operations of business associations. The changes include all of the following:

1. Under current law, the fee for filing articles of incorporation with the
department of financial institutions is ane cent for each suthorized share of capital
stock, except that the minimum fee is $80, and the maximum fee may not exceed

* $10,000. This bill changes the fee to $130 plus an additional one cent for each
authorized share of capital stock over one mxlhonshar& except that the maxmmm '
fee may not exceed $10,000.

- 2. This bill authorizes the board of directors of a business corporanon to

increase or decrease the pumber of shares of any class or series of stock. In addition,

the bill provides that any shares of stock that are eliminated from a series resume
- the status that the shares had prior to the adoption of any resolution by the board

- of directors that changed their status.

. 3. The bill establishes a procedurefor the conduct of shareholder meetmgs.
Under the bill, unless otherwise provided in the articles of i ‘incorporation or bylaws,

... ateach shareholder meeting a chairperson is required to preside. The chairperson
- . istobe appointed as provided in the bylaws ar, if the bylaws o not provide or his -
or her appointment, by the board of directors of the corporation. The chairperson is

- required to determine the order of business and may establish rules for the ¢onduct

.. of the meeting. - Under the bill, the chairperson must announce at the meeting when
~ the polls have closed for each matier at the meeting on which there is s vote. If there

" is no announcement, the polls shall be considered elosed-on final adjournment of the
meeting.- Aﬁerthepollsareclosed;noballot,pmxyvote, oranyrevocanonorchange
to any ballot, proxy, or vote may be accepted. .

4. Underanrmtlaw,unlasothmsepmdedmtheamdsofmmrpumﬁon
or bylaws, the board of directors may. creaie any number of committees, ppoint
-membérs of thé Board bgptve’ ‘o he cammittees; and designate other meinbersof
*theboard«pf '. s _toaerveas’altemafes. thenﬂy,eachcumm:tbeemuathave

. u(«:ﬂ Slif e

twooi- metﬁbe.rs 'I‘hlsbxllprov:desthateacheummxtteemusthavemormme

l
. o -.\.--
2 et RS
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. B Underclm-entlaw totheuﬂentpmdedmthearhdesofmcorporahonor
bths,anymmmtteeaeatedhytheboardofduectorsmayexemsetheanthonty

: ofthebouﬂot‘d;rectomvnthcertamueepuuns. This bill provides that no committée
may approve, adopt,orreemmendtoshamho’ldersanyachonormatterthatns
expressly required by this chapter to be submitted toshareholders for approval, or

. adopt, amend, or repeal any bylaw. ' )
6. Under current laws affecting business combmatmns, one of the condmons
thatmayhemettopermnamsldentdomestmcorporatmnmengagemabusmess

combination with an interested shareholder is that the board of directors of the .

resident-domestic corporation has approved, before the interested stockholder’s.
stock acquisition date, the purchase of stock made by the interested stockholder on o
that stock acquisition date. Currently, “stock acquisition date,” with respect to any
person, is defined as “the date that that person first becomes an interested
stockholder of that resident domestic corporation.” This bill changes the definition
- to mean “the time that the person first becomes an mtersted stockholder of that
- résident domestic corporation.” The result of this change is that the board may
approve the purchase of stock on the same day that the person first becomes an
interested stockholder of that resident domestic corporation.

7. Under current laws.affecting business combinations, a sharehclder may

~ dissent from certain corporate actions and obtain “fair value® for his or her shares
in the corporation. This bill providés that where a corporation’s shares are traded
on a national securities exchange or quoted on the National Association of Securities
" Dealers, Inc., automated quotations system, the mechamsm for deteum::mg “fair

- value” is the public market.

- 8. Undercurrentlawsaﬁ'ectmgtheme:gerofcorporahons,shareholdersmust

gerally approve the plan of merger. An exception under current law, however,
- provides that a parent corporation owning at least 90% of the outstanding shares of
each class of a subsidiary corporation may merge the subsidiary into itse!f without
approval of the shareholders of the parent or subsidiary corporation. This bill
permits such’apar?corporatmn to merge itself into a subsidiary ccrporation
without approval of the shareholders of the parent or siibsidiary corporalion. -

" 9. Under current law, unless otherwise provided in the articles of incorporation
ofareszdentdomesaccorpomuon thevo’angpowerofsharesofar&adent domestic
corporation held by any person in excess of 20% of the veting power in the election
of directors is limited to 10% of the full voting power of those shares. ‘This bill

 provides also that unless otherwise approved by the board of directors of 1 resident
domesucoorporatwn ‘the voting power of shares of a resident domestic corporation
held by any person in excess of 20% of the voting power in the election of directors .
is limited to 10% of the full voting power of those shares. - '
.. ,-: 10. Current law. affecting business corporations authonz&s mergers | between

> busmess eorporahons“butinot ‘bétiween Inisiness’ corpordtions’ and’ othefikinds"of ,
,qrgamzanons. Th:s“;bxll penmts Iergers among: domesttc and forelgn ‘busmﬁs K
corporations, domes'tlc and fofeign nonstock corporations,” ca ﬁ“fomxgn'

h:mted hab:hty eompan.}'es, and dome:hc and forexgn hm:ted partnershlpst iy el
e L WU "’ﬁv""z-r’ L
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1. hnauy,thebmmdneesthemanmmamountofﬁ]mgfeespaidbyany"'

. .person, other than an investment company, for articles of incorporation, amended
aﬂ:desofinmomhm,zestaﬁe&amdesgsmmomumamdesofmerger,md.
articles of share exchangeTrom $10,000 10 $5,000. - ,

- Forﬁuthermformahonseethedafeﬁscalshmate,whichwﬂlhepmtedm .
anappendnxtothlsbﬂl. -

ThepeOple afthestaleafﬁscomm, npreaeutaim:enateaudassembbs do
enac asfollowc. .

SECTION 2. 1800122 (1)(a)ofthestatutesmamendedtoread.
8 -~ 180.0122 (1) () Articles of incorporation, ﬂa_o_n]ns_gp_addmmll cent for -
g éachauthonzedsharemr.lmﬂlm.aham. exeepttk&mmnum—feemw-eadﬂmt
- 10 themmmmfeem%@oummmmmefeeformesunmtm
11 mdetemxnedundersub. (lm) T '_‘
12 SECTION 8. 1800122(1)(m)ofthestatmesxsamendedtoread. - |
1B 180.0122 (1) (m) Amiendment of artieles of incorporation; $40; plusleentfor "
14 eachauthonzedshareaﬂ'ertheamendment,lessaaedltofl cent %or each
. s authonzed share lmmedxately before the- amemdment; except the maxiraum fee |
16 mmpmphmwmmandmeptthatthefeefumm
'17."“' eompamaxsdetemmednndersub (lm)“= r"”” g el S
18 . SEcmoNd. 180.q12_2 (1)(n)ofthestatutesmmended toread-
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1800122(1) (l'Restatementofaruclwofmcorporahonmth ormthout

;amendmentoﬁarucles $40‘plusleentfoteachauthonzedshareaﬂ:erthe

mstatmnentaqdanyamendmentmaaedltoflcentforeachauthonzedsham'

' mlmedxately befoxetherest.atement anda.ny amendment; except the mammum fee :
" under thls parasraph is $10,000 $5.000 and except that the fee for investment
| compames:sdebemnedundersuh (1m)

SECTION 5. 180.01?2 (1) (o) of the statutes is amended to read:
180.0122(1) (o) Articles ofmerga', $50 for each domestic corporatior. and each

| formgnmmomhonauthonzedwtmnsactbusnssmthsstatethatzsapwwthe

merger' plus 1 cent for each authonzed share of the sumvmg domestic corporatmn
after the merger, lws a credit of 1 cent far each share that is authonzed irrmediately

o bet‘ore the merger by each domestic corporation that is a party to the merger- except |

the maximum feec under this patagmp_h is $10,000 £5,000 and aeept that the fee for

. inirestment mmpaniés is determined under sub. (1m).

SEC'I!ON 6. 180 0]22 (1) (om) of the statutes is amended to read:
180.0122 (1) (om) Arhclasofshareexchange,%Oforeachdomesuccorporatmn
andeachforagncorpomhonauthonzedtotmnsacthusmessmthmstatethatma

:party to the share exchange, plus 1 cent foreachauthonzed share of the acquiring -
ﬁdomestmeorpomtmnaﬁertheshareexchange, lessacredﬂ:ofleentformchshare

that is authonzed rmmedzately before the share exchange by the acqmrmg domestic

. corporatlon, except the mavimum fee under this paragraph is $10,000 $5.000. -

Smou 7. 18“02 (3) of the statutm is amended to read.
180 0602 (3),(3)_ Aﬂ;er the a.rtacles of amendment areﬁled under suh (2) and-

..... AR ..1 \,-an.,a. .

: beforethecmporatmnmmanysharesqftheclasorsenesthatlsthesuhjectof
| theartmlesofamendment theboardofdmedaqrsmmﬂm&fhﬂ

X S
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increase the number of st

-
.

alter or. nevokeanypreferenws, limxtahons orrelahvenghfs_m_\mhnle_nnnam
descnbed in the articles of amendment. by adoptmganother resolution appropnate

- for that purpose. -

(bl The eurporatlon shall file mth the deparunent revxsed articles of
amendmentthateomply mthsub (2). |

18 Apr&erenee,hmxtaﬂon.onelahverlghtmaynotbealteradorrevokm after
the:ssuaneeofanyshmoftheclassorsenwthataresubjecttothepmferenee,
hmtatxon. or relahve nght,_ except by amendment of the articles of incorporation

_under s. 180. 1003md_=xmt.mmmdedmm.(dl

Sncnon 8. 180.0602 (8)(d)nfthesta1:ute51s createdtoread.

180.0602 (3) (d) 1. Unless otherwise provided in a resolution adopted by the
board of directoss, theboardofdirectots, by adoption ofa subsequent resolution, may
of the class or series up to an amount that does not

‘ exceedthetotalnumberofauthonzedshmesofthedassorsenesormaydecmase
'thenumberofsharesoftheclasorsenmtoan amounttha.tisnot less then the
numberofoutstandmgshalesoftheclassorsen&s.

2. Iftheboa:dofduedomdecteasathenumberofsham,theshamspeuﬁed'
mtheresoluhonshallreslmethestamsthattheyhadpnormtheadophonofthe
ﬁrstmolutlonormoluuons. .

3. Whennosharesofanyclassorsenuspemﬁedmsubd.Lm'eoumtandmg

| mtherbemusenoshmaswemmedorbecausemmedshamofthedassmm

: -'_' el nqurr’*r".ﬂhﬁ_7?:r'ul %‘““:“1
" areoutstandmg theboardbfdnectmsmay 'ae, no esﬁfg*?g"%&ﬁl mththe.
g R Lt s o SR R
o _departmentaueruﬁcatesethngforth anyresol ‘adoptad by the that none
. A S b IR
: oftheauthonzedsharasofthedgssnrsenesaréou fi¢ andthat'noshaxesw:ll

5 X s
Wl M T el e S e Ay T
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‘SECTION 8

-bemsuedsubjecttoanyarhclesofamendmentpreuouslyﬁledthhrespecttothe

- classorsenes Uponamepfaneeoftheeerhﬁcatebythedeparhnent, all metters set

forthmthearhclesofamendmentmthrwpeettothedassorsenesshallbe
conmderedtoheehmnatedﬁmnthearhdesofmmzporatwn. |
-SECTION 9. 180.0708 ofthestatuteslscreatedtoread. | _
" 180.0708 Conduct of shareholder meehng. Unless the artzcles of
mcorporahon or bylav;é.l;raude ol:hermse-° all of the followmg shall apply' |
(1) At ¥ach meehng of shareholders, a chau'person shall presicde. The

 chairperson ghall be appointed as pnmded in the bylaws or, if the bylaws do not
provide for his or her appointment, by the board of directors.

(2) The chmrperson shall determine the order of business and may establish

| rulw for the conduct- of the meeting. If the chairperson estabhshes rules for the '
_ conductofthemeeung, thechan-pelsonshallestabhshrulsthatheorshemnmders .

fa:rtothemberstsofaﬂshmholders.
(3) Thechaxrpersonshallannmmeeatthemeeungwhmthepollshaveclosed
foreachmatteratthemeetmgonwhmhthere:savote. lftherexsnoannouncement, | N

.'_thepousshauhemdemddoseaonﬁndammmemofthemeeung. Afcerthe

polls azedosed,nol:allot,pmxy vote,otanyrevoca.hcnorchangemanyballot proxy

R orvotemaybeamepted.

- SECTION 10 '180.0825 (Dofthestatutesisamendedtoread. .
180.0825 (1) Unless the articles of mcorporatxon or bylaws pronde orherwise,

: aboardnfdnectorsmaycreateoneormorecommttees appomtmemhe:softhe,
.boardOfdarectorstoserveantheoommttea anddesxgnateothermembezscfthe
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' mémbers. Unless otherwise providéd by the boatd of directors, members of the
" committee shall serve epleasureoftheboardofdirectors.

. SEcTIoN 1. 1800825 (2) ) of the statutes is amended to read: ‘
180.0825 (2) (a) A msjority ddwmwmam’

 SEcTioN 12. 180.0825 (5) of th statutes is repealed and recreated to read:
180.0825 %) (aJ 'lbtheextentspeaﬁedbytheboani ofdirectorsm in the

_arincl& of moorporauon or bylaws, but subject to par. M), each commlttee may

exercisé the a)xthonty of the board of directors. |
() No committee ‘may épprove, adopt, or recommend to shareholdets any
action ormaﬁerthatlsexpusslyreqmredbythmchaptertohesubmttedto |

_ shareholders for apprcrval or adopt, amend, or repeal any bylaw.

SECTION 18. 180.1100 of the stamtesxscmated 14 o

1 81100 Definitions, In this subchapter: Nv,/‘? ;;f’

@ “Bud &ssenhtfmeansadomwtxcbusmssentxtyandaf vefgn Lusiness
2E72) [See X |

g) “Domeshc busines entlty‘mcludesa nfited habxhtycampanyasdeﬁned-
ms.1830102(10) ahmted paxinersh ,asdeﬁnedms. 17901(7),acorporat10n
and a nonstock carporation, as-deéfinéd jn s. 181.0103(18) -
| ﬁ[) “Foreign busizéss entity” includShe foreign limited lisbility company, as
deﬁnedms. 83 lozgaforelgnhmtedpartn p,asdeﬁnedms.17901(4)a

'.af eigr corporauon, asdeﬁnedm s. 180.0103 (9), and afegeign corporztion, as

eﬁnedm 5 181.0108 (13)- 3

ON 14, 180.1101 (1) of i:he' statutes is amended to read:
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' [.1101 Q) /Qneormore

— .“‘ T Mv‘ -I-\.’-

Aau—f ensl sneh L..g:mu -.eunﬁ

maymezgemte-anather—car-pemﬁgg

PCuMﬂc# iy Ao f'L'

r F - L - ' Appl: wnble [po ope
N 15. 180.1101 (2) of the statutes js am errdleg toread."":‘ Jurisdiation

3 y.v-hh‘
. 8 80-1101 (2) (a)/ meateach-cors sratier SRe-tvpe-ofapsp 'L gfiop-of ag
' ‘ 5o oo ,f‘{lul.u M: l‘”‘( .4.‘, I/a»hh— ok
: A hnsm.ﬁsum_u apsiing to merge afg thE Hame aad of orshnization of the
h"“ﬂ ® '19 e Lutlnocé .—u*/f7 Qoo WM

d"'"‘-, ol "‘v"

'rk"' io \ad sumvmg ration in wi each other oag

\d .
u’*y’%l W 540 merge. S ' T
w¥ 2
::,.32:‘3‘2 JECTION 16. 180 1101 @) (@ of the statutes is amended to l'e,aE.; ws\): b

180.1101 (2) (c J 'The_man_ner and bam_s of canverting th;l shueh-ef-each

15 | _ ingimmwhgauons orothersecunt:esofthesnmvmgeeaaesahoab_usxm
16 enntxoranyothereerpemuaammmormwcashorotherpmpem in whole
- 17 . orpart.

ON 17. 180.1101 (3) (a) of the statutes is repea.led and recreated to read:

[eotior @ @)k @ Surviving business m}g%

T O™ M Y. { S Germpy, s
AmendmentstotheMdesofmmrpor;mﬂ‘ ’ 7° ’"-7'(“'”' ¢ %

| m 2 vt.l&LQ%??.(..%@,am' e STImarbylas s
M o et - S s ok e ;artnerslu ,asdeﬁnedms. ot

N
< '-:-é’\"p:f .\.‘M.;a-_-,x —-..«
e

e 7 tothqcerhﬁcateof

P ’_;!;9_.2‘., H ..;.;.u. .
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: - hS‘?"f .A/’. l .
1 ' ’ g, 4 B ..b Sin :l ﬁtYiSa h-n o . . i "’“ pag > asde‘- ! in '

2 & .0102(1.,a'me1'1'ts'to desof' ganiedtion
8 ~—SEcTIoNIA. mo.uoscnofthem:smended
4;9“/ 1801103( SERMT 'rosmnEHOLDEBs. adophngandappmvmgaplanof
',?J“m"ergemshammge the bogpdtidirecta ofeeehmcurboraﬁonthatispaxty
,p"s  to the merges, and the b6 ofdxrecﬁetsofthe
L7 acquired ig eshareexnhange,shallmbmxttheplanofma-g et sis provided
| 8. " ipsdb. (S),orshareexchangeforapprovalbyxtsshareholders.

9 ON 19. 180.53 (6) of the statutes is amended to read:

10 \MM@MW@W Aﬂ:em-amergerorshare

n exchange is authorized, and at any time before B.l‘tldes of merger or share e::change
| 12 ~ are filed, the planned merger or sham % 'lze’abandoned subject to any

o 'K,.. S s o

13 contractual rights, mthout ﬁxrthe%sharehold@%hen, in accordance with the .

14 procedure set forth in the plan of merger or share exchange or, if none is set forth,
. o edls s/l ilas gav"'ﬂiv 5047 Py any

15

18

i7 _ .

. '18 - - 8k 'nzo. 180.1104(tiﬂe)ofthestah1tesmamendedtoread |
19\ rmo.u title) erger nfsubsidiary .sz;em;.
.20 Spoflongl 180.1104 (1) of the statutes is amended to read:

21 \/'Vlso 11104 (1) Aparent corporation owning at least 90% of the outstandmg
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.ofthesharehoue;?softhepa;entot g-saxinem, or othe .
LTL“ re gusr ‘So M ‘-‘".

. arl—n‘-t»a b ﬁ"L“"_
9!6!0!#22. 180. 1104(2) (b) ofthestamtesmamend read: ,vt.-a:

/ 1180.1104 (2) () Themnnerandbams ofconverhngtheshareegz_pthg:
/ mt.emslaiofthe wbszdmrynr_parmmtoshares,mmmj;s,obhsauons .or other
mhﬁﬁmw.mmgmmmmmmammm
egﬁ.txbrintocashorothermpenyinwholeorpart. |
Smnouzs. 180.1104(3)0fthesta;tutsxsamgndedtoraad.

A180.1104 (3!]Theparent shall mail a copy orsummaryofthe plan of merger to
/ach shamhoMa,%umﬂnadtheﬂba&a&mmmﬁmm _

© 0 q B N B e N

(t
o

1 who does notwmvethemaﬂmgreqnuementmwnﬂng.
12 SEngN% 1801104(4)0fthestatutes:samendedtoread.
13 | 1104 (4) 'Ihepa:entmaynot deliver articles of mezgertothedepartment
14 . ﬁlingunhlatleastsomdaysaﬁerthedaheonwhmhxtmaﬂedawpyoi the plan

.

- ofmergerweachshamhoMer,a%_aLmhmme:ofthesubsﬁaﬁm

hnﬁm_ess_gnmxwhodldnot waive themaﬂmgreqmrement.
1T - SECTION 25. 180.]104(5)afthestatutasxsamendedtoread.
0.1104 (5)[ Artxcles of ma-ger under this sechon ‘may not contam

508 hels au\‘t

endments to the articles of incarporation afthefamatmmmﬂ&m
‘J— Fr ) "l': "" h
20 except for amendmentgiumerabed in 8. 180.-100% ‘:[[:_"::f_’m Py ,,‘.'.,‘2,":;:?;

21 . yﬁon 26. 180.1105 (1) (intro.) of the statutes is amended to read:
ptasprovxdedm 5. 180.1104 (4), aﬂ;eraplan(fmerger

i
(o2}
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hnﬂness&nmxshﬂlddwerwthedepartmmtforﬁ]mgarudaofmergerwshm--
exchangeseunngforthanoftbefonowmg ' | |
SECTION 27. 180. 1105 (1) () of the statutes is amended to read:
L _905(1) ® Astatementthattheplanwasappmvedhy_eamm
e Ierge: maeoordancemths.lsouﬁorlsou% :

whicheverisapplicable and by ; other business en an hat is g par  the

0 1 B G A % N

. . ' . L g iy
perge NEe TNanner sSng.-Hy-sRe-vse required DY the jawsappliicabie 1o-the husines
. - .

.-r

upr"‘,,v: 180.1105 (1) ) '_.ahmtedhabmtymoany,

' %:{2 r“ deﬁnedms. 1&.0102ﬂ0), 3-oreig hmtedhabmtycompany asdefinedins. =
8/ 4 A
b 1&:"’1‘“}830102(8) astq%@xln_y_ ' manag entofthesumvmglhmted :

: ved to,ltsmelnhers

fw’ 1:#’3 A

Xy "t"("él! -
e S | |
,,..u}g\,z" SroTion 29. 180, 1105 (1) (@) of the statutes is created to read: ’
ans Tima '
| Mz N 180.1105 (1) o 5 dmeﬂ’echvedatﬁofthe merger of share e.xah%
CCion, tha S 92 be - ve af bime ol g5 - - t Sinotd
: 1% 4. ers. 180’8’ iﬁappheahle, rn ke 4.:- el Ln:;‘*:;‘:;l::h‘:: hi__a,..

<3 prowul l(-d

| -'"i§_. ' Smcys?\ 180.1105 (1) (e) of the statutes is created to read: -

v Pw’v"l’"‘ V‘l‘ﬂ"’" v l-‘,a- mwﬂcb

-|‘\ s 8S ArFrvi et

'TL.H 15 alseo Jurt e e.owi-’
He conuveeglion h“’«q’t

S “SECTION 31.. 180.1106(D(a)ofthestat11tes1sammdedhoread. LY S i
“f:'. 1801106(1) (@) Mmmwwmmuoﬁér
mergermerges into thesumwngeerpemheabnmmandtheaepm
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1 mﬁmmmﬂmmwmwthemm except
2 &emgwwm —>@"" ”"‘ Q
'3 . Smomsz. 180.1106 (1) (b) oftheshamteslsamendedtotead. |
4 | 1}0.«11’06(11&] Thehﬂetoaﬂpmpertyownedbyemheembnm
thatmpartytotheme:ger:svestedmthesuruvmgm}bnﬂz_less ;/
. 6\ / entity without reversion or:mpmment.
7 wy(as. 1801106(1)(c)afthestatutes:samendedtoread.
S8 . [Ebaesm© h'hesummgmmbnms_emuhasanhabmm of
9 \yé&memhenlmsmﬂﬂtbatxspartywthemergen
10 ) SeoTioN 34, 180.1106 (1) (@) of the statutes i emended to fead:
‘11 o<’ A eivil, cnminal,admmlstratwe, ormvest:gaboxy;roceedmg |
Ge* ::1:1‘;‘ ye@mmhmgss_ennu that 15Party to the merger may be

'wuedasﬁthemexgerd;dnotomuaorthesumvmgeespemea]m&,m- :

14 may be substn:uted in the proceedmg for the eo;pem&a& b.usmeas_enmx whose
15 'emstenceceased. - S . i
16 . SEcno§/35. 180n06(1)(e)ofthestammxsrepea]edandrecreatedwread. .
17 TMOS(I}'(&) . : DC-§ -" '.!.:'_ ‘_ :.- S66-68 bty .\ B-COFD 5" lh « 2 2T ﬂ 3
18 orationare totheextantpm\nd'edmtheplan ger.
A9 2 Ifthesumvmg HENness enutylsanonstock cgrpOration, as defined in s.
20 181.0103 (18),the articles o ofperation or bylaws are amended to the extent
21 prcmdedm the plan of merg _ _
22 . | 3Ifthesurvmng s essentn:yasvalumbedpa:tn_ h ,asdeﬁnedms. ~
. 2‘-3: 179-01 (ﬂ,the erti thmmmemhlplsamendedtothe extel ‘ . ded
P . " N ﬂf_ a-l-}dt.s i (&0 /o'a&f'n,‘”p—fdfa —&
24 in "_ DS merger. o»aa»f-f.wan e wo~Fi S-r-:nl-:--ﬂ-—- Kofton [rastin<d, ’/’ -
wot € . fow of‘w-—- f}m.ﬂav- ovtrl-yf o(,'aq,bﬁu%’u&-l-‘*.‘!"?.‘, :_".:
I N DTS e e O T

-ﬂl"” ! - !
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- '_"bumessent;w:sahmuedhabﬂltymm asde&nedm, o
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%

SECTION 36. 180.1106(1)(ﬂofthestatutesxsamendedtoread. .

| Esouoe(l)(t) Theshammgnmmtaofeachee;pmmhym
'_-gmguthatmpartytothemagerthatmtobewnvatedmmshares,mm

6
7 obhgaﬁms,nrotherswunhesofthesumvmgee@mbymorm'
. 8 'othereeﬁpemmnmmnm_gnnuormtncashorother properl:yareconve.rted,and
9 the former holders of the shmmmkmtaareenutled only to the rights provzdedv
L A~
10 in the articles of mergerortotheu- rights under ss. 180 1301 to 180.133191:;1;.{1::
| .11 | \' :..%m-r:- pto g ,- .' 1at 3z party to the merge
. - SECTION 37. 180.1107 (title) of the statutes is amended to read: '
. r f‘u‘uf hrosr :‘— : uf ' ,/suro—»erpfﬂuf ‘-7 e rﬁpv- lan,hd,
| .-1 ont s iﬁﬁl&( )"M"eréerorshareexchange with forei :
‘15 SECTION 38, 180.110N()/intro.) of the statutes is ame

.16
17
18|
19 |
20 | .- zes themergerlspermlttedbythelawofthestateor
21 _ i ....,_.. 1 ;"er whose 1aw each forexgn ee;pamﬁea-;s-meenemted
.23 . ".'_-oomphes " ththatlawmeﬂ'ectmgthemerger.:u s -"* -v"«

_ fsEcnoN 40, 180.1107 (1)(c) ofthe statutes is amended toread:

""'IF'!"D l‘r.'
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180.1107 (1) © Fihe

‘ .sﬁﬂle_mm:.nufthefomgncorpomhnnzsthe . -

oF acqumng corporation of the share exchange, the foretgn corporatior
eg__w comphs with s. 180._1105 to the extent that a domestxc

SEcn0N41. 1801107(1)(d)0fthesmmtazsam nded to read:

180.]107 (1) {d) In a merger, each domestic cm-pomhon eomphes with ss.
180 1101 and 180.1103 exeeptas pnmdedm ?b (2), or with 5. 180.1104 if the -
rgermerges asubsxdmymto its.parent as/descnhed mtb.at sechon, and, thhe
demestic corporation is the sumwngmhnmmmm with s, 130.1105.

Sncnon 42, 180!0‘7 @@ (lntm.) of the statutes is amended to resd: |

180 1107 (2) (a) (mtro.) Notmthstandmg s. 180.1101 (2), 1f a domestic

. mmmtmpmmmemewi&mmmmfmmmm
its pla.n of merger shall set forl;h all oft.he following:

SecTION 48. 180.1107 ) (a) 1, of‘the statuws is amended to read.

180, 1107 (2) L The name s

sorporation N ||.‘| qnu- ) -;.u:gn- 0] OIS 14: aul NG YDE. O

OrgaANIZa )t-' oach domesti - -:;u . 1~‘ entity planningtometgeﬁndthé

7 na.me ‘1[ 0 _; uqnc” nf formation o; lg_tl ,:.on 8114 type lj -.*u 3 Ul

thes mgdm&shcee@mmfomgnmmbnsmmmﬁ which

each o&u.@gﬁcmmfmmwpmm

- T@erge.

SEOIION 44. 180 1107 (2) (a) 3. of the statubes 1s amended read.

o \,"'1,..,,"""' =~ e
oy H:.-w;a :'*\.\&h Y .,“'“-

180.1107 (2) )] 3. _The manner and hass of converlmg the shues-at-eaea'
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1
2 the Eummgbnma_moranyother tio- .
3 ee@emheah_ﬂaesmhuormtoeashorotherpmpeerwholeor '
— ¢ Seomion45. 180.1107 (8) (a) of the statutes is amended to read
5. /180.110X (%\aJWhenamergeror share ac]:umge under this sectlon
6 effect, thedepartmentlstheagentof‘thz 7 forelgneeaaoraﬁee ,r"'i)»” ,
’ \ 7ﬂg_mdamagerorjh€acgumgfomg97%“$;vshm exchange, fi :':.f’:/
T ]semceofpmcessmapmdmgtoenfomeanyobhganmorthenghtsofdlssem _ wﬂ'j/
‘\v shareholdexsmmhmmof each domeshceezpemhenhusm&immx
t 10 that 1s/1partyto the merga-orshamwhange. _ _
\X SECTION 46. 180.1107 (3) (b) of the statutes is amended to read:
12 80.110,(3) (b) Whenamergerorsha:eexnhange under this section ~akes
13 | .‘stxmmgfomgnee:pamuenbnsmgss_egmdamergerorjhea%mnng )
)y 'forégnwg a'share exchange shall promptly pay to the d;ssentmg{' -
_ shamholdasofeachdmncwmmnoneLdmssnhng_ams_qt_eanh_m-'
16 mmm:smmthatmﬂpammthemergerwshmmhangethemmt'
17 ifany, towhxchthey are entitled underss. 180. 1301 to 180. 1331mn:1er_a..m
19 ~Shoron 47. 180.1130 (14) of the statutes is repealed. L
20 SeemioNds. 180.1183 (1) (a) Gintro of the statuteswmendedtoread.
21 180.1132 (1) (a) (fatro) Theaggregateammmt of the cash'and the fasirket, value

22 asofth&veluaheadmmnamdateofmmdemummmmhmbemma
23 | per Shal'e by Shareholders of the mden};domoshc corporahon in the busmss: -
24 Ackendne ke o '
25

. combmah:)nis aileasfequa]tothehiéhé'ét oftﬂefoﬂomg
2 SECIION 49. 180.]1’1) (a)lofthestatutslsgmendedtoread.

EPRT A LR ERE 23 ST B A STIAL N,
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1 1801132(1)(a)2. Themarketvaluepershareofthesameclassorseneson |
2 thedateofmmmemementnfatenderoﬂermwedbythemmmm |
3 significant shamholde:; on the determination date or on the date of the first piblic
4 a_nnouncement of the propom business combination, whchevenshlghﬁ-st.
5 ‘SecTioN 50. 180. 1140 (11) of the statutes is amended toread: |
6 - 180, 1140 et )) “Stockacqulsmon date”, mth mpecttoanyperson, means the |
7 date-thatnmthatthgpersonﬁxstbemmesanmherestedstockholderofthat‘-_-
8 ‘res1dent damestlc eorporahon. ' | |
g ' SEC'non 5L 180 1150 (2) of the statutsxs amendedtorea.d.
10 180.1150 (2) I.Tnl%s otherwise prcmded in the articles ofmcorporﬂtwn ofa .
1 | resxdent domestic corporatmn 0F AP |
12 dg_gst_c_mumtmnandexceptaspmdedmsub.@)orasrestoredunde'sub @),
| 13 »:’the votmg power of sham of a res;dent domestic corporation held by any person,
114 mcludmg shares issuable upon conversion of convertxble securitxesorupon exercise
15 . ofophonsmwarmnts,inuoesof%%ofthewbngpowermthedechonofduecwts i
:..ie  shall be limited to 10%oftheﬁ1uvotmgpawerofthosesham | ) '
11 ssomons2 1801302 (¢) of the stattesis amended to read:
18 180.1802 (4) Ecogad-ina b . lznlssthearudesof
19 mobrpomttonpmdeoﬂm'wwe,mbs.(l)and(Z) do mot apply to the hlders of shares
20 ofanydassorsenes:ftheshmofthechssorsenesarereg:steredmanahmal
21 securities exchangs or quoted on the National Assocition of Securities Deélers, Inc,
22 eutomated quotations system on theTecord date fixed ta determine the sharsholders
23 .v"enuuedtononceofasha:éhomxsmeeungatwmchshmholdersmwvoteonthe__
24 :_Pmposedoorporafeacu%.‘w e |
%5 * Seomion 53, 1811100 of the statutes:sezeatedwread

[doss ,
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181.1100 Deﬁnrhons. Inthls subchaptar
Kk emenhty'meansadomwhcimsmessenﬁtyandaforex * ées
- (2.) "Domesticbusmws Xty i.ﬂ;:lﬁdesa"",. ﬂityeompany,asdeﬁned

in s. 188. 0102 (10),a hmn:edpartnerah:p eFmed in 5. 179.01 (7) a corporatmn,
asdeﬁnedms. 180.0103(5) and ameshc corposati m.

3) “Forelgnbusn entity" includes aforaén . hablhty company,
deﬁnedms 183,0102 (8) afomlgnhmted parh:ershlp,asdeﬁn n 8. 179. 01 (4),
aforel Mas.ﬁneémaBOOlos(S),méafomgnwmom %as

- e edms 1810103(13) |
‘Hq-l ”1¢er ?’lfl-"n'uﬂru‘ unt/se Hes

. licat s law o3 the
Smcnon54. 181.1101 (l)ofthe statutes is améqnded to T s otre Zien thorr-

a-wm}

181.1101 (1) LIN GENEBAL. One or more corpokations ma,y

SEc'n -~ 181.1101 (2 of the statu
— (l)gal" os-e bu.-ﬁi}sﬂe}l;efg SEd'dewwf -z dle
'H'-A :A"-Wf7

| Tyfuouz)@ The namyeF esch eorpesbiion, RULAZE sz
e o ..m".e",“f,:'.,.""’ ,;.,..,.,,
\}!ﬁ.ﬁﬂ_ﬂiﬁplanning,tomergeandthe. Soe . ergan _,__J,_,,
sumvmgeespemhealmm_enhumtowhcheachphnstomerge. : |
SEcTION 56, 181.1101 (2) (d) of the statutes is amended toread:
L »13L1101(2)(d) Themannerandbasxs,ﬁfany,ofeonvuhngaeﬁbemhipéda

L .Shavrs @ - Phaan .

T MLy e et 'h"(”
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1. securma Mwemmgmmwwo&ae@mm
2 ormtocashorotherpropertymwholeorpart.
8 " SecmoN 57. 1811101 (3 (a) of the statutes :srepealedandrecreaiedtoread.
¢ - rﬁlumu(ajb ' :
5 Ame.n me tothearucles ofmeorporatmx}of;l:yﬁ:s‘ ) n:;—‘-‘“ / .jwn;"'d”“m'f’
7,7 amendments thearticlésofinqbrporaﬁon. |
/8 3. Ifthe surviving Businegs entity is 3 limitsd partnership, as defined ins. -
9 179.01(7), amendments to the-ceriificats oFimi ed partnership. - | o
10 4 Fthesuviving business entity is a limited liability company, es defined in
u 37-0102-(10). amendmen -
12 Seomon58. 1811108 (6) of the statutes is amended to read:
13- | 181 1108 Anmbnmr»orpnmmmm After a merger is adopted, and
.14 at any ume before a.rtacles of merger are filed, the planned merger way be
15 abdn doned, subjecttoanycontractual nghts mthout further action bymembersor

“other persons who approved the plaw acmrdance with the procedure set forth in

theplanofmergeroz;fnonexssetforbh,mthemannerdetermmedbythebomt;;
.vcrn,ua l’olq_ 'J- 4“1 .

Vi oy Ltitls) Mf-;;#—- -+ .é::*@
Py a-y ‘or fa—-ol\f

lncnon 59 18L1104 (1) of the statutes is amended to read: .

"
ayms, ‘.-—1 Lk O

[ 181.1104 (1) Mmmmumom. NoT REQUIRED. A parent corporatxon thatisa
' 'mthatleastQO%ofthevotmgnghtsmasubmdmrywrpomtmnnLﬂmtn

o
.1

memagethesubﬁdmm}fﬂm&omappmnlof .

f"""’" o<, """‘ I“‘"“’r
' ?--h H»& c»‘s;/i-m7
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1 'the‘i;iembem ofthe parent or i} eme
3 WN 60. 181.1104 @®) of the stamtesxsamendedtoread.
4 \_/f 181.1104 [0 (b)l Thsmanner and basis ofeonvertmgthe membemhxps ofthe
5 ' Qmmbmsmmofm o sy ctheggosmpretion 7
6 ormtowsh orotherpmperbymwholeorpart. - ":::j‘;‘;"’ bessogeas
7 @eﬁon 6L 181.1104 (3) of the statutes is amended to read:
8 L/TI81.1104 (3)] NoTICE | REQUlnmmN'n The parent shall mail a copy or summary
9 ofthe plan ofmergertoeachmember shazeholde ' er of the
10 "“’“:io;‘;;t waive the mailmg requu'ement in wntmg
1 SEC'IION 62. 181.1104 (4) of the statutes is amended to read:
12
13
“ -
15 mofth%sumam[; 31?3’ élé';?{‘?ma thema.lhngrequn'ement. |
6 | SECTION 63. 181.1105 (intro.) of the statutes 1samended to read.
17 181.11 5Arhclesofmerger. (mtro) Aﬂ:eraplanofmergerxsapprovedby
18
19
=

21 acqmnngee@pemhe&hnm_ennjzzshaudehverwthedepuhnmtforﬁhng
22 arhcles ofmerger ﬂ:at mclude all ofthefollowmg mformahon. ,
ON 64.!\181.1105 @) of the statutes is amendedto read: :

"23 ..:.:-'_' .
=2425.1—-'«; s 181.1105 (2)"’ Irm "APPROVAL NOT REQUIKED.. Jf approval ofmemhm was:

::.25 thqmmd,astatementtothateﬁeaandastammtthattheplanwasappmed

LI L
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4 ‘SBOTION 65. 1811105 (3) (c)of the statutes is created to read:
' @/ 181.1105 63 © Astate.mentthattheplanwas appmvedby
| 6 _,'enhtythatxsapartytothemergerinthemanner _
7 -hwsapphmbletothebuanessenuty L L.
8 ECTION 66 wLn%(S)dthesﬁtuhsmaeatedtoread. |
- .9 181. 1105 (5)<QrREF Mmmns. (a) Ifthesumvmgbusmessen it ‘Em'l/ted
’ ; 10 hablhty cCmpany, as de.ﬁn n~s._183.0102 (10),-of a foreign limited Hability
. o Pany.asdeﬁnedm.‘%.o D248], 2 statement-as whe&aﬁemwt
12 of the surviving limited habxhtycompanyorforelgnhmitedhabﬂxtywm be

- ia _Tes C taitsmembersorvestedmoneormoremanagers ' - T
. amA +ime ’ : .
" 14 vrues E’ The dehyai'eﬂ‘ectwe dat},of the merger under s.

‘s_ *L‘ Ma»)(v is 1o ba 5]

15

2 exoept the survmng WWW

¢¢-tu¢ Ak A Ylime OHv— tlhan Fin L}N/A yo “‘"f' Iﬁ’/

181.0123, ife elose o5 beerinrts on i
B dd’? oS S-dn-, =ha An Fl"”l % - "l"y"‘ “f”‘.”/'/
Anvg is reauired by the 1> is-state-tobe ded.in
' Padima +2 Ha— mev - Y S NP N e
. ) ra.;.'s”wu ¢M)!— ~ e w3 A<t H
1B . &he-meegeg

19 . SECT.[ON 67. 18].1106 (1) of the statubs is amendedto read.

/{81.1106 'y 'I‘zmmmou OF ssrm mwucs. Eve:y other eespam
party to the merger merges mto the sumvmg eeﬁeaatien
bmmgas_mmandtheseparate e:dstenee ofeveryeozpmh:smm

s { 4.»5”"'4/\’)

24 SEC'HONGS. 18L1106(2)ofthestatuteswamnnapdfnm;.ﬂ- o




'10/04/2001 17:35 FAX 414 273 5840 - . - M T F & N s.C. o Bo71

2001 - 2002 Legisla tur. ) egge s ot %] 1'-f-~--.-'.'-~m~.‘17m*'
BI,LL . o A L Sncnonss LT

,181 Wm)}mwm Thehtletoalqualestatéandotherpmperby

he sumvmg eeipemhea lmm.e.nmx thhout reversmn or nnpmment subject
- toany condmonstowh:eh the propertywas snbject beforethemerger ‘ |

}181 1108 (3) memns. The sumvmg'busmess eitity has sll hab:llues of .

SECTION 90. 181.1106 (4) of the statutsis ameudedtoread. , .

‘ 7?811106 (4)7PENDING PROCEEDINGS A uv:], criminal, admmstzatrve. or
10""_ ' inv.es tpry-proceeding ---:-; Faingh4 eespemhoabnﬂmmmthqtlsa
11 pet

1
2
3
4
5 . SEcTION 69, 18L1106(3)ofthestatutes:srepealedandrecreatedtoread.
6
7
8
9

' 'tothemexgermaybe cont! uedasxfthemergerdldnotocc@-thesundwng

12 mﬂaﬁmﬁumbemmtedmtheprweedmgfathem
13 WWhoseenstencemed. '

7R SEC'IION71. 1311106(5)ofthestatutmsrepea1edandmtedtomd,
: : , t oTHELR 6@«/5‘8#/716 Docu olE:w
181 1106 5) Amcms OF mcomnmo

‘rkl anlickes vy bpcorppimntisw o éiofrs ~L o of'- [A —s b,
’“‘” s'm!ltv ""vq' ’:!.‘““Mu ﬂ“” "‘ o a-nh.qhu. -e-uf Llr - {Em( rq ,a-‘ur /,on

o
18

920 | o 'dedih'theplanof
a1 . o .

"mthe _ofmerger. !
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15

18
L1

19

20 .
21
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SEcnoN 72. 181.1106 (6) ofthe statutes is created tnxead.

[iSLuos (G)YOWNERSBJP mmn‘ssrs. The shars or other interests of each '

_ busmess entltythatlspartyto themergerthatare to be converted into shares,
o vlnterwts obhgatmns, orothersecuntus ofthe surv:vmgbusmws entltyoranyother
busmess entity or into eash or other property are converl:ed, and the former holders |

of the shares or mterests a::e entltled only to the nghts provided in the articles of |

merger or under lawa apphcable tojhebusmess entlty that is party to the merger
Sl-xmon 73. 181.1107 (1) (intro.) of the statutes i is amended to read_ /
181. 07 (1) WHmPEnmmn (intro) One or more fomgn oriations-or

e—-.\;: stock ::-‘: ,.: ,- lmw may merge with efie or more domestxc

j ".corporatlons if all of\the followmg eondmons are met;

- SecTioN 74. 18L11 37 (1) (2) of the sta s is amended to read:
 1BL1107 (1) (a) The mdvge is porfhitted by the law of the state or country

under Whose!aw&ch foreign RO . B—C .. stock e,e ratl e~: is—in ;:?95&@@4

' and eachforexgnmemhea—ar—steak

eespepa;m _:nA A-ua- compliesvirithth awmeﬂ'ecl:mgthemerger.

, 'Siaclion' 181.1107 6)) (b) of the statutes id\am ended toread:.

18 107 (1) (b) Theforelgn --=—-:.;= hnms_emm -

. comf Plies mﬂ_l's. 181.1105 lflt is the sumvmgeezpemhen- DY ;a ofthe o
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N rm°1'e hmwed hablhty compamesmay merge mth or:mto one or more othe,r Limited

BILL P ~ Secmion76 ..

-m'evocably appomted the deparhnent ‘as its agent for service of process us any
| proceeding brought against it

 SECTION77. 181.1108 of the statutes is amended to read:
@bequests, dev:sos, andglfts Anybequest, devxse glﬁ, gra.nt or

tamedmad.lorotha-msh-umentofdonatmn, subscnphon, or

| mnveymw,thatwmadewawnshmmwandmm
_' effect orremmnspayableaﬁerthemerger xnurestothesurwvmgeeaae::atiea
'-husmﬁs&nnuuﬂemthemnorothermstmmentothermsespeuﬁcaﬂypmxdw.

SECTION 78. 188.1201 (D of the statutes is repealed and recreatedtoreug./

133.1201 (1) Unl&ssthecontextreqmresothemse in this sybeltEpter:

(a) “Busihes entlty’r_neansadomstxcbusmessentl y da}fomgnbus;n&es
M “Domestlc busmess 2ntity” includes a hnnted Lability cnmpany,.a‘limited |

' »partnershxp, as deﬁned in's 78 1 %), a domestic corporatlon, and a nonstock
' corporation, as defined ifa. 131.0103 (18) N |

(e) “Forgigf buaness entlty" mcluda a forelgn i ted ]Jabﬂ.lty cumpany, a-
forei m ted pa.ttnersh.lp, as deﬁned in s. 179.01 4), a: fore1 corporatlon, as

_ eﬁnedms. 180. 0103 (9), and aforexgn eorporatxon,as defined in s. 1811 3 (13).

%&*ﬁou 79. 183.1201 (2) of the stat'ntes is amended to read.
183.1201 (2)

Unless othermse prcmded in an operatmg agreement, one or

. .°::~I s ’.§ ~‘ﬂ‘7‘“ ¢;< f".i"dg M"‘p—ﬂ“\.ﬁ ’(“,' ;::.. :-:',. g ‘s. “‘ Jbt—”dlc“"f‘
o runs, etc&‘ suct.-—bv-kba:‘ucmrs’vﬁudyl mm (.... sianssds-sind
w...he '*‘c- Swoldar e —'S.. Btk Pan i F P -.“ao.— o F Buse benand L\'l-'
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blmmess_emtxpmv: ed mtheplanofm ;

1 L .. SECTION 81. 183.1202 (3) of the statuts is amended to rea.d.

16 | SEC'IION 82, 183.1202 (4) of the statuts is amended to md

bnsmess_ennuthatlsap&tyto :

‘the merger sha.ll have any nghts to abandon the merger that are prov:ded for in the |
. pla.nofmergerormthelawsa hcable
| " B .. . pp tothehﬂi*ed—h&bahty-mpwm~

,45.,5*“! :

: provalofamerger e lim tedliability company:shall
M_}zp and-of the e&'ectxve dateof the mexgers.md.ﬁ L. .

. { - o . [N S .- .
o SHICEDUSIRess-entity-that-isa ¢=!! ! .
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- ’ Shavrss,
17
18 habﬂsty—eempaay

19

l 188. 1203 (2) (c) 7The manner and basxs of eonvert.mg the mterests in each

A | lmhﬁ*&hlﬁ}emmwmatwammwemmmwm

. i ili h w
N 5’mm“‘°bhﬁ-h4°f7s ovheem boilnrss G‘icfd_;th’esurvxvmg ‘

ormtocashorother TO
P -~ w’-&'/t o i l"’(

Sscuons’l. 183 1203 &)(d)ofmestamwsmrepealedandrecreatedwread.

20 183.1203 (2) (dbu

21(

Mendmentstotheamdesofmea&?'erém v rmning Loammens R

. O o&‘.oc. glenltiam N
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BILL SEcTIoN83 - .}
1 ﬂ A ﬁ_\ \n'l 4& ‘@\',‘ . m" -Elm
) -
2 1) - 'A' . . L "-_
3 SECTION 84. 188.1203 (1)ofthestaxuta:samen bosesd— ot
,A’ ? ].33.1208 ~Eack imited-liabilits b;;m_emmthatlsapﬁmw ,
Od” 75 ._a:(ppl;posedmerger hall-efiter iito f_‘ttenplaqd‘melgertbbeappmvedmders. -
o @ -I" . ] ‘ - ——— |
ity **Ass;'d | ' )
%’" J W L Sgoio 85. 183.1208 @ (a)nfthed s’ta:-nf“lﬁ,a:lﬁl‘lﬂedto% ,,,¢,,m7 or the
tas-]1% 3 ->lq wtkh'k
3\1('“ " 183.1203 (2) () The nam%’ each—limited oF
fl"’,qg}""r“ o ". . . - Iness
: ‘f:)'p 'F usEsdictio “9_13:- HOR-OR-0F(S .:rﬁ-‘{“.f.u_-'-w_-_ - ‘M "” TV i.(tn_l‘/“y
o J. Db i-Lv-'dhv-" \"‘4 .y agup
gomm entxtxth mapartytothemergerandthenam he 5y ability
¢ ; P Faiarmiitrindiats AN »---- ‘ wisw . : -"'"
’ 11 b ‘e"f‘: cet e e SR 0T 0 vz"lv = Ors _1_‘31_— RS L LAt rr—-n PO O eI
2 nf.t_ﬁ_ﬂlmmz.bns_eﬁ_emtxthh. ormto, wlnchea::hol:herlaemai%edr-beﬂ»ihtaL
13 -'*g_eempwbnsmss_enuupmposestome:ge. o | )
14 . CTION 86. 183.1203 (2) (c) of the sl:atutesxs amendedto read.
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SEcnon 88. 183.]204 (1) of the statuta is repealed andmecreated to read:
183 1204 (1) The sumv:ng busmess entlty sha]l dehver to tbe deaartment

py-CRtpParvyto R C-Piaa-61-1x b thatmdddeau.Of Lo
5 W{J fnfvsa @n £ tva -
\& winemen?r 5% an Lic was
o , : ?;h volve )
7 33-Th p]anofmeljger. _

Frde B | |

> 5’\,3",_9‘,.)'4 I thex ungbus]nessenhtylsa psti orforexgnhmtedhabﬂ.lty

e o'r l"

o-whether the egement of the survnnn:, limited

- ‘ [ - - R |
e 4"16&" bility panymﬂbereservedtoxismembasorv&tedmoneor OF'e NIgnage ‘o
\.-"6“ v o/ el ¥ s rrL € mirgon 7S vy ‘(’w,” Pt o,
LIl rs
v’ 11 , (F) Thedelayedeﬁ‘ectzvedatﬁofthemergeyun o f ﬁl eyﬂ:ﬁf:‘
- po < 4-.. 7 P

b A statemenl Tl he Tlaid of SR Ul Spss " iz :2:.‘: R
Y ‘ statement theplano ’

besiavis A5 ..r
, .—LZ o I
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15 mergen“ | | -

18 . | SEc'nON 89. 183 1205 ofthe statuteslsrepealed andrecreatedtoread
.11 1831205 Eﬂ‘ectsofmexger.Amergerhasthefoﬂowmgeﬂ'ects. |

18 | _'- (1) Everyotherbusmeesentatythatxsaparhytothemergermezgv mtothe |
| '; 19 E sumvmg busmess entuy, and the separate existence of every business entity, except
" 20 the sum'vmg busmess enuty ceases. —_ f s et No. ) “
21 | (2) The t1tle to a.u pmperty owned by each busmess entity that isapartyto the :

o 22 - mergems veshed in the survwmg busm&ss entity mthout reversion or mpa.lrment.

LB @ Thesum,l'“f entrtyhasa]lhab:hheacfeachbusmesseuﬁtythat
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BILL SEecTioN 89
4) A civil, erimminal, administrative, or invwﬁgatory proceeding pending

*ﬁ

_ procwdmg for the busmnss entlty whose mstenua cmsed

merger d1d not occw the survmng business enuty may be substltuted m t.he

. 'ﬁe articlesof -

G) @I

RB-5 ARE-DUSIBeSS-en P18
apbleiry o %" a-u-a,n lou ¢¢u-l-

‘l 3,/ C .
e 7 Jonn ,'P"wl'-g Ao cse VWS, ol (Bl pis s }s 4,- "‘.i}lcaft z- 0:-{“};’6.;*::7'”‘;,

' mcorporatuﬂé{amended to the extent prlmded in the plan of merger.”  $hod b=

/4»‘-/ S

N (b) Ifthesurvrvmgbusmessenhty;sanonstockoolpom on,-asde 'ins.»

sineSs entity is a limited partnership, as defined in s.

. 179.01 (7), the certificaté of Iitited partnership is amended to the extent provided

ility company, the arucles
o orgamzatxon a.re amended to the extent prowded in the plan of merger

(G) The shares or other mterests of each busmess entity that is pa:ty to the

-

F &

¢ aq the merger. :
(7) If the survmng busmess ennty isa fore:gn busmes entlt);, the department

'1s the agent of the sumvmg forelgn busmess enhty for service of process in a »
. proceedmg to enforce any obhgatmn of any busmess entlw that is a party o the,_,
3 merger, or the nghts ofthe dlssentmg members_ '

_ ownersofeachbumness mtxtythatlsapartytothemerger.

T - 1

_merge.rthata.retobeconverted mto sham,mtermts, obhgatwns, orothersecu-ma‘ )
 of the sumvmghusmess entity orany other busmess entlty or into eash or other
property are. converted a:ﬂle former holdexs of the shares or mterests are en»ttled
| '. only to the nghts prov1ded n the articles ofmerger or to thelr nghts undeﬁ laws
o apphable toﬁebusmess [: '

s OF ; other'-
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SECTION 90. 183 1206 of the statuts is amended to read
| 831206 Rxght 1o object. Unless otherwise provided in an operatmg |
, agreement, upon mexpt ofthe notice requ:.red by s. 183.1202 (5), a member ofa |

Jmﬁﬂllab_immwhomdnotmmfavorofthememermax within 20 days

g aﬁerthedateofthemhce,voluntanlydlssomateﬁnmthehmtedhahﬂnywmpany '
under s. 183 0802 (3) and receive fair value for the member’s hmted liability _'

wmpany mterest under 8. 183, 0604. Wﬂkﬁbﬂ&h&dﬂm&
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- 180.1102 ' 3 - g, .¢ 'i -—.»?"1;' “pLton o
- 180.1102(1) ' _M Ofﬂw-—- 6-1 oSt .-...,*147 aw( sosh ) | L“:‘:::{'f
@) Aco on may acqpire, all of ,. of another
3 if the board of directors of c otperation:- dopte yeachboard,appm
a plan of share exchan 41 reqmredbys 180 1103 1fsshareholdersalsoapprovetheplanofshare
_ excbangg, ahal_ ?5,_.4 od«l..vu bnsinrss ,tuh 4/’f'-'Vc5 +-L¢ f’l“‘ ‘oL Shaee e!&ka

X . T teon +ie Mmanhts pny et b f‘l.c la.m: PY X H‘ ““'_‘d)‘l.’,h
18011022) T Huer governs Helbusinnd catiey,

@) Thc plan of share axchange shall set forth all of the followmg

: )S—-vn ot Lusiness ¢uH -9, eaA the !/4u‘}’7 ok e
. 180. 1102(2)(&) Jueisatiction govern: -7 tHe bninsss Catlty :
-~ (a) The name whosesharesvullbeacquuedandthenameoftheaoquumg

b wsinrss. eu‘?*7 ;

180.1102Q)b) T ‘
(b) The terns and conditions of the exchange.

) S ' s l‘ ;“'”.‘:’ .
180.110202)0) TR e e cumemtng
(o) Themannerandbasxsofexchangmg beacqunedforshm obhgahonsormher
- securities of the acqumng or any other orforcashor other propettymwholeormrt

B».wn

© T 180.1102(3) = | |
~ (3) The plan of share exchange maysetforth other provxsmns relahng totheexchange.

180.1102(4) = |
- (4)Th1ssecuondownothmtthepowcrofacorporanontoacqm:ca.ﬂorpartofthesharao one or
. more class&sorsenes of another oorporauon through avolunta:y exr.:hange or otherwise.

'8011'02 ANNOT. =& = = | | o /

ory: 1989 a. 303.

1801103 . ' : S

- 180.1103 Action on p n of merger or share exchange.

©180.1103(1) 1= NN '

_ (1) Submit to shareholders. Y ting and ap, aplan of mcrger orshareexchange, the -

. oardofdlrectomofeachm?o ration thatd the merger, and the board of directors oi the
" corporation whose shares will be acquired i exchange, shall submit the plan of merger, exeept
as provided in syb. (5), or share ex efor-appro its sharcholders.
180.1103(2) L=y | .
(2) Meeting notice. shallnoﬁ.fyeachshareholder whe or not entitled to vote, of the
. proposed share] mee rdance with 5. 180.0705, except that the-gotice shall be given at
east 20 da themeehngdate.Thennhceshallalsostatethattbepmpo c of the purposes,
. ofthe ' lstoconsldertheplanofmergerorshamexchzngeandshallcontamor ompanied

by pyorsummaryoftheplan. \

core

PV ) i A - i . ' 1072/n1 19.11 DAL
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. 'INSERTNO.2

‘If the merger is with or into a business entity under the laws applicable to which one or more of
the owners thereof is liable for the debts and obligations of such business entity, such owneror
owners shall be so lisble only for debts and obligations accrued during the period or periods in
~ which such laws are applicable. ' _
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INSERT NO.

If the merger is s with or into a business entity undcr the laws applicable to which one or more of
~ the owners thereof is liable for the debts and obligations of such business entity, such owneror
owners shall be so liable only for debts and obhgauons accrucd during the period orpenous in
= whxch such laws are apphcable : _
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INSERTNO. 4

Ifthe merger is with or into a business entity under the laws apphcable to which one or more of
the owners thereof is liable for the debts and obligations of such business entity, such owner or

* owners shall be so liable only for debts and obhganons accrued during the period or penods in

. which such laws are applicable.



10/04/2001 17:40 FAX 414 273 5840 MTF&NS.C. @083

INSERT NO. §

- 183.1202(6). Merger Abandoned. After a merger is authorized, and at any time hefore
articles of merger are filed, the planned merger may be abandoned, subject to any contractial
rights, without further action on the part of the shareholders or other owners, in accordanc:: with

- the procedure set forth in the plan of merger or, if none is set forth, in the manner determiried by
the governing body of any business entity that is a party to the merger. - .
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180.1108(3)(®). Whanm under this section takes effect, any surviving forcign
business entity of the merger shall promptly pay to the dissenting shareholders of each domestic
corporation or dissenting owners of each other domestic business entity that is a party to the
merger the amount, if any, to which they are entitled under ss. 180.1301 to 180 1331 orunder
“any law apphcable to such other domwuc busms enttty
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INSERTNO.7
SUBCHAPTER VI
MERGERS

179. 101 Merger

179. 101(1) One or more domestxc limited parumrshrps may merge wnh or into on:: or
more other business entities if the merger is permitted under the applicable law of the jurisdiction
- thatgovems each other business entity that is a party to the merger and each business entit
approves the plan of merger in the manner reqmred by the laws applicable to the business cnnty

179 101(2). The plan of merger shall set forth all of the follovwng

. 179. 101(2)(a) The name, form of busmess entity, and the ldenmy of the jurisdiction
. governing each business entity planning to merge and the name, form of business catity, and the
identity of the jurisdiction of the survmng business entity mto which each other business cnnty '
plans to merge. -

179 101(2)(b) The terms. and condmons of the merger.

_ - 179.101(2)(c). The manner anrl basrs of convemng the shares or other mterests incach
business enmy that is a party to the merger into shares, interests, obligations, or other secutities
- of the surviving business entrt.- any other busmess entity or.into cash or other property in
“whole or part. - .

“179. 101(3) The plan of merger may set forth any of the followmg

179. 101(3)(a) Amendmenxs to the certificate of limited parlnershlp or other simil ir
goveming docnment of rhe sumvmg busmess uty

179. 101(3)(b) Other provrsrons relanng to the merger ‘

_ 179.102. Merger Abandoned. After. a merger is authorized, and at any time befcre
" articles of merger are filed, the planned merger may be abandoned, subject to any contractual
~ rights, without further action onthepartofthepamwrsorothcrowners,maecordancemmthe
* procedure set forth in the plan of merger or, if none is set forth, in the manner determined by the
governing body of any business entitythatisa party to the merger.

179 103 Arucles of Merger

179. 103(1) (mtm .) After a plan of mergeris approved by each business entity tha.isa -
party to the mergerin the manner required by the laws apphcable to the business entity, the
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| surviving business entity shall dehver to the department for ﬁhng arucles of merger settmg forth
- allofthe followmg' ‘ ‘ .

- 179. 103(1)(a) The plan of MeTger.

- 179.103(1)(b). A statement that the plan was approved by each business entity that is a
arty to the merger m the manner reqmred by the laws applicable to the 'busmess entrty

179. 103(1)(c) The eﬁ'ecnve date and time of the merger if the merger isto be eﬂ'eetrve
at a time other than the time ofeng the arucles_ of merger, as provrded ins. 179.11(2) or
‘ otherwrse ' ' T ' ' . -

179 103(1)(d). Other provxsrons relatmg to the merger, as determmed by the surviv ing -
: _busmess enuty S

’ 179 103(2) A merger takee effect upon the eﬂ'eetwe date of the artrcles of ‘merger.

179 104. Eﬂ'ect of Merger
179. 104 (mtro ) All of the followmg occur when a merger takes eﬂ'ect

. 179 104(1). Every other busmees entrty that is party to the merger merges mto the .
surviving business entity, and the separate existence of every business entity that is a party to the
merger, except the surviving business entity ceases. If the merger is with or into a business entity -

- under the laws applicable to which one or more of the owners thereof is liable for the debts and
. obligations of such business entity, such owner or owners shall be so liable only for debts :ind
i obhgatrons accrued during the: penod or penods in whrch such laws are applicable.

179 104(2) The titleto all property owned by each busmess entity that is party to-he
_ merger 1s vested in the survrvmg busmess entrty wrthout reversion or mparrment. o

179.104(3). The survrvmg busmess enttty has all liabilities of each business ennty thatis
a party to the TIeTger.

_ 179. 104(4). A civil, crumnal, administrative, or mvestrgatory procecding pendmg by or
~_against any business entity that is a party to the merger may be continued as if the merger did not
. occur, or the surviving business entity may be substituted in the prooeedmg for the business
; entrty whose exxstence ceased. :

179 104(5) The artlcles of mcorporatron, arncles of orgamzahon, cemﬁcate of limited
- partnership or other similar governing document, whichever is applicable, of the surviviny
v ’busmees entity shall be amended to the extent provrded in the plan of merger. ~

179.104(6). The shares or other interests of each business enntythatrspartytothe
merger that are to be oonverted into sharee, interests, obhgauons, or other securities of the
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sumvmg business enutyor any otha' business entity or into cash or other property are conve.tted

and the former holders of the shares or interests areennﬂedonlytothenghtsprowdedmﬂle

articles of merger or to their nghts under the laws apphcahle to each business entity that is patty
: tothemerger

179. 104(7}(3) - When a merger under this section takes effect, the department is the agent
of any surviving foreign business entity of the merger for service of process in a proceediny; to
- enforce any obligation or the rights of disseating sharcholders or other owners of each domestic
business entity that is a party to the merger or share exchange.

. 179.104(7)(b). When a merger under this section takes effect, any surviving foreign

" business entity of the merger shall promptly pay to the dissenting shareholders of each domestic

- corporation or dissenting owners of each other domestic business entity that is a party to the
merger the amount, if any, to which they are entitled under ss. 180.1301 to 180.1331 or under

_any law apphcable to such other domestic business enuty .
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