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AN ACT to renumbef 178.43 (intro.) and 551.02 (1); 20 amend 178.51 (1), 179.03

(2}, 179.04 (1} (b), subchapter VIII (title) of chapter 179 [precedes 179.70],

179.82 (4),179.88, 180.0125 (1), 180.0402 (1), 180.0501 (2) and (3), subchapter
XI (title) of chapter 180 [precedes 180.1100], 18(').1421'.(1) and (2), 180.1504 (1)
(intro.) and (b), 180.1507 (2), 180.1507 (3), 180.1530 (1m) and (2), 180.1531 (1)
and (2) (a) and (b), 180.1532 (1), 181.0402 (1), 181.0501 (2), 181.0501 (3),
subchapter XI (title) of chapter 181 [precedes 181.1100], 181.1421 (1), 181.1421
(4) (b), 181.1422 (2) (a) (intro.), 181.1423 (2), 181.1504 (1) (b), 181.1507 (2),
181.1507 (3), 181.1531 (1), 181.1531 (2) (a), (b) and (c) 1. (intro.), 181.1531 (3),
181.1532 (1), 183.0104 (1), 183.0105 (1) (b), 183.0105 (1) (c), 183.0110 (1),
183.0802 (3), 183.0901 (4) (intro.), 183.1001 (1), 183.1006 (1) (a), 183.1006 (1)
(b), 183.1020 (2), 183.1020 (3), 183.1021 (1) and (2), 183.1021 (3), 183.1022 (1),
subchapter XII (title) of chapter 183 [precedes 183.1200], 551.23 (8) (g), 551.23
(10) and 551.23 (11) (a); to repeal and recreate 181.1403 (1) (e), 181.1421 (2)

and 183.0204; and #o create 71.80 (21), 73.03 (57),77.26 (9), 77.61 (15), 178.43



ot A~ W N

@e w

11

12
13
14
15
16
17
18
19
20.

2001 — 2002 Legislature -2- LRB-3724/P1
: RIM/RAC/JK:wlj:pg

(2) and (3), 179.045, 179.70, 179.76, 180.0121 (1) (a) 4., 180.0122 (1) (yr),
180.1100, 180.1161, 180.1302 (1) (cm), 180.1421 (2m), 180.1531 (2m), 181.0121
(1) (a) 4., 181.0122 (1) (yr), 181.1100, 181.1161, 181.1531 (2g), 181.1531 (2r),
183.0109 (1) (a) 5., 183.0114 (1) (mp), 183.0404 (2) (fm), 183.0504, 183.1021 (2g),
183.1021 (2r), 183.1200, 183.1207, 551.02 (1g) and 551.31 (1) (d) of the statutes;
MR rger ond’
relating to: f:onversmn of business entities, exemptions from securities
registration requirements and licensing requirements for securities

broker—dealers and securities agents, registered agents for business entities,

administrative dlSSOluthIl of business entities, and amended certificates of

authority for foreign business entltle Ornd m‘é an WW

Analysis by the Legislative Reference Bureau
- This is a preliminary draft. An analysis will be provided in a later version.

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

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

71.80 (21) BUSINESS ENTITY CONVERSION. Notwithstanding any provision of ss.
179.76, 180.1161, 181.1161, and 183.1207, a business entity that converts to another
business entity under s. 179.76, 180.1161, 181.1161, or 183.1207 shall be subject to

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

business entity formations. '

SECTION 2. 73.03 (§7) of the statutes is created to read:

) Notwithstanding any provision of ss. 179.76, 180.1161, 181.1161, |
and 183.1207, to subject a business entity that converts to another business entity

under s. 179.76, 180.1161, 181.1161, or 183.1207 to the provisions under ch. 71 and
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subchs. IT and III of ch. 77 applicable to liquidations, reorganizations, and business

entity formations.

S;CTION 3. 77.26 (9) of the statutes is created to read:

77.26 (9) Notwithstanding any provision of ss. 179.76, 180.1161, 181.1161, and
183.1207, a business entity that converts to another business entity under s. 179.76,
180.1161, 181.1161, or 183.1207 shall be subject to the provisions under this

subchapter applicable to liquidations, reorganizations, and business entity

formations.
SECTION 4. 77.61 (15) of the statutes is created to read:

77.61 (15) Notwithstanding any provision of ss. 179.76, 180.1161, 181.1161,

-and 183.1207, a business entity that converts to another business entity under s.

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

SECTION 5. 178.43 (intro.) of the statutes is renumbered 178.43 (1) (intro.).

SECTION 6. 178.43 (2) and (8) of the statutes are created to read:

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

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

(b) The name of the registered egent. |

(c) Ifthe registered agent is acting for a registered limited liability partnership,
the street addfess of the registered limited liability partnership.
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SECTION 6

(d) If the registered agent is acting for a foreign registered limited liability
partnership, the foreign registered limited liability partnership’s current registered

office and the mailing address of the foreign registered limited liability partnership’s

current principal office.

(e) A statement that the registered agent resigns.

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

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

registered limited liability partnership at the address provided under sub. (2) (c) or
(d).

SECTION 7. 178.51 (1) of the statutes is amended to read:

178.51 (1) Upon receipt of a document by the department for filing, the

- department shall stamp or otherwise endorse the date and-time of receipt on the

original document copy and, upon request, any additional document copy received.
The department shall return any additional document copy to the person delivering
it, as confirmation of the date and time of receipt. '

SECTION 8. 179.03 (2) of the statutes is amended to read:

179.03 (2) The reservation shall be made by filing with the department an
application executed by the applicant to reserve a specified name together with a fee
of $10, or making a telephorie application to reserve a specified name. The fee for a
telephone application to reserve a specified name for 60 days is $20. If the
department finds that the name is available for use by a domestic limited

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

for the exclusive use of the applicant for a period of 60 days. The-department-shall
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applieant-reserved-that-name. The right to the exclusive use of a reserved name may

be transferred to any other person by filing with the department, together with a fee
of $10, a notice of the transfer executed by the applicant for whom.the name was
reserved and specifying the name and address of the transferee.

SECTION 9. 179.04 (1) (b) of the statutes is amended to read:

179.04 (1) (b) An agent for service of process on the limited partnership, which

agent must be an individual resident of this state, a domestic corporation, nonstock

corparation, limited partnership, registered limited liability partnership, or limited

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

partnership, registered limited liability partnership, or limited liability company
. Scoved Comma—_> "

SECTION 10. 179.045 of the statutes is created to read:

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

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

(b) The name and current street address of the agent.

(c) If the agent is acting for a domestic limited partnership, the address of the

domestic limited partnership’s record office.
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SECTION 10
(d) If the agent is acting for a foreign limited partnership, the address of the
foreign limited partnership’s office in its state of organization.
(e) A statement that the agent resigns.
(2) The department shall note on one of the dupiicates filed under sub. (1) the

date of filing and shall mail that duplicate to the limited partnership at the address

_ provided under sub. (1) (¢) or (d).

(3) Aresignation under this section is effective on the earlier of the following:
(a) Thirty days after the date on which the statement is filed under sub. (1).
(b) The date on which the appointment of a successor agent is effective.

SECTION 11. Subchapter VIII (title) of chapter 179 [precedes 179.70] of the

statutes is amended to read:
CHAPTER 179 f & u}\ﬁ
O
SUBCHAPTER VIII | \//
DISSOLUTION; CONVERSION ; M ERGER

SECTION 12. 179.70 of the statutes is ereated 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 . 180.0103
(5), a limited liability company, as defined in s. 183.0102 (10), a limited partnership,
or a corporation, as defined in s. 181.0103 (5).

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

SECTION 13. 179.76 of the statutes is created to read:



1 179.76 Conversion. (1) A domestic limited partnership may convert to

2 another form of business entity if it satisfies the requirement_s under this section and

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

4 governs the organization of the business entity into which the domestic limited

5 partnership is converting.
6 (2) (a) A business entity other than a domestic limited partnership may convert

7 to a domestic limited partnership if it satisfies the requirements under this section

8 and if the com%ersion is permittgd under the applicable law of the jurisdiction that

9 governs the Bﬁsiness entity.

10 - (b) A business entity converting into a domestic limited partnership shall

11 comply with the procedures that govern the submission and approval of a plan of
12 conversion of the jurisdiction that governs the business entity.

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

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

15 governing the business entity that is to be converted.

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

17 will govern the business entity after conversion.

18 (c) The terms and conditions of the conversion.

19 (d) The manner and basis of cenverting the shares or other ownership interests
{/2/0/} of the business entity that to be converted into the shares or other ownership
@ interests of the new(business entity. “"f ‘G

22 (e) The ective date and time of the conversion, if the conversion is

23 to be effective other than[the time of filing the certificate of Msﬁ.

24 'A,_as provided under s. 179.11 (2@

/Mﬂ verstoV] |
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®

domést)

ershipisc veqj,mg

/M«hqjteg,pm&g{i copy of the/certificate of limited partnershi;}’(bf :
. - ~ : .

the stictimited D g ( bosimess entify -

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

. . i

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

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

of the jurisdiction that governs the new iness entity. @
binints fo hoa@ D

(b) The 164 business entity BdeAll liabilities of the business entity that was

converted. on W |
' (¢) The business entity & /fested 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
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 together with a fee of $150:

(a) The plan of conversion.
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SECTION 13

(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. @ |

The registered agent and registered office, record agent and record office,

or other similar agent and office of the business entity before and after conversion.

d) If é business entity other than a domestic limited partnerskdp is converting
to a domestic limited<partnership, a copy of the certi S Of iited partnership of
the new domestic limited partnership: -

(e) If a domestic limited parfnership iso be~eanyerted to another form of
business entity, a copyof the articles of ihcorporation, ic es~Qf organization,

certificate gfHiited partnership or other similar governing document, whiche gr is

applicable, of the new business entity.

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

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

15 agains} the business entity after the effective date of conversion.

— S cCore_ C.o'u,m"

16
17

SECTION 14. 179.82 (4) of the statutes is amended to read:

179.82 (4) The name and address of an agent for service of process on the
foreign limited partnership, who must be an individual resident of this state, a
domestic comorationwﬁmw
liability_ partnership, or limited liability company, or a foreign corporation, nonstock

'cor oration, limited partnership. re istered limited liability partnership, or limited

liability company ing i ithorized to do business in this

SECTION 15. 179.88 of the statutes, as affected by 2001 Wisconsin Act 16, is

amended to read:
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179.88 Substituted service. Service of process on the department under this
subchapter shall be made by serving of duplicate copies of the process on the
department, together with the feé established under s. 182.01 (4) (¢). The
department shall mail notice of the service and a copy of the process ﬁthin 10 days
addressed to the foreign limited partnership at its office in the state of its
organization or its principal office, as appearing on the records of the department
from information supplied under s. 179.82 (6). The time within which the foreign
limited partnership may answer or move to dismiss under s. 802.06 (2) does not start
to run until 10 days after the date of the mailing. The department shall keep a 'record
of service of process under this section showing the day and hour of service aild the
date of mailing. |

SECTION 16. 180.0121 (1) (a) 4. of the statutes is created to read: |

180.0121 (1) (a) 4. An application for a certificate of conversion ﬁnder S.
180.1161 (5). ,

SECTION 17. 180.0122 (1) (yr) of the statutes is created to read:

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

SECTION 18.  180.0125 (1) of the statutes is amended to read:

180.0125 (1) Upen receipt of a document by the department for filing, the
department shall stamp or otherwise endorse the date and-time of receipt on the
original, the document copy and, upon request, any additional document copy
received. The department shall réturn any additional document copy to the person
delivering it, as cbnﬁrmation of the date and-time of receipt.

SECTION 19. 180.0402 (1) of the statutes is amended to read:

180.0402 (1) A person may reserve the exclusive use of a éorporate name,

including a fictitious name for a foreign corporation whose corporate name is not
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SECTION 19
available, by delivering an application to the department for filing or by making a
telephone application. The application shall include the name and address of the
applicant and the name proposed to be reserved. If the department finds that the
corporate name applied for under this subsection is available, the department shall

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

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

SECTION 20. 180.0501 (2) and (3) of the statutes are amended to read:

180.0501 (2) A domestic corporation, a nonstbck corporation, a limited
partnership, a- registered limited liability partnership, or a limited liability company
incorporated, registered, or organized in this state, Whoée business office is identical
with the registered office. |

(3) A foreign corporation, nonstock Qorporation, limited partnership,
registered limited liability pai'tnership, or limited liability company authorized to
transact business in this state whose business office is ‘id'entical Wii?h the registered

office.

SECTION 21. Subchapter XI (title) of chapter 180 [precedes 180.1100] of the

statutes is amended to read:
CHAPTER 180
SUBCHAPTER XI
MERGER AND, SHARE
EXCHANGE, AND CONVERSION
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SECTION 22. 180.1100 of the statutes is created to read:

180.1100 Definitions. In this subchapter:

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

(2) “Domestic business entity” includes a corporation, a limited liability
company, as defined in s. 183.0102 (16), 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, as
defined in s. 183.0102 (8), a foreign limited partriership, 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).

Yy
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SECTION 23. 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 éf the jurisdiction that governs the
organization of the business entity into which the domestic corporation is converting.

(b) In addition to gatisfying any applicable legal requirements of the
jurisdiction that governé 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 corporation shall comply with the procedures
that govern a plan of merger under s. 180.1103 for the submission and approval of
a plan of conversion.

(2) (@) 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
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conversion is permitted under the applicable law of the jurisdiction that governs the
business entity.

(b) A business entity converting into a domestic corporation shall compiy 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
govermng the business entity that is to be converted.

(b) The name, form of busmess entity, and the 1dent1ty of the jurisdiction that
will govern the business entity after conversion.

(¢) The térms 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 newk)usiness entity. @ wﬁﬁwe % Ca/u/@

(e) The ﬂ'ective date and time of the conversion, if the conversion is
' clostet !ao»sMésf 521t 4.2y
to be effective > other tha 3/of filing the

A v e ey e i

provided under s. 180.0123 @s of O%mxzdrzw cortifreale of el pectrarshp, WW/
c ofler & hmiler S‘”"“"""& Aownw"/;———“—"’

(EMMWW

Q ic ¢ «a copy of the articles of incorporation, of the yeigopgesdid

W\b %&55 @49‘74\{ a%w

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

entity.
(4) When a conversion is eﬁ‘ectiVe, 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 éonve_rted
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SECTION 23

is no longer subject to the applicable law of the jurisdiction that governed the
organization of the pﬁor form of business entity and is subject to the applicable law

of the jurisdiction that governs the new form of husiness entity. @ /
M%«M@a_b

(b) The p@w[ business entity 11 liabilities of the business'entity that was

converted.

(¢) The Wbusiness entity bsfvested with title to all property owned by the
business entity that was converted without reversion or impairment.
(d) The articles 6f incorporation, articles of orgam'zati~on, certificate of limited
partnership, or other similar governing document, whichever is applicable, of the
'&%/ business entity are as provided in the plan of conversion.
(e) All other 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.

(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.
Y. ©)

The registered agent and registered office, record agent and record office,

or other similar agent and office of the business entity before and after conversion.

(d) If a business enfity othertiama domestic corporation is converting to a

entity, a copy of the articles of incorporation, articles of organization, certificate o
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(6) Any civil, criminal, administrative, or investigatory proceeding that is

pending by or against a business entity that is converted may be continued by »or
against the business entity after the effective date of conversion.

SECTION 24. 180.1302 (1) (cm) of the statutes is created to read:

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

SECTION 25. 180.1421 (1) and (2) of the statutes are amended to read:

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

corporation under s. 180-0504-with-written 180:.0141 notice of the determination.

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

(2) (a) Within 60 days after serviee-of the notice *sperfeeted takes effect under
s. 1800504 180.0141 (5) (a), the corporatioh shall correct each ground for dissolution
or demonstrate to the reasonable satisfaction of the department that each ground

determined by the department does not exist.
(b) If the corporation fails to satisfy par. (a), the department shall
administratively dissolve the corporation bﬂssmng—a-eelzt}ﬁeate-eﬁd;sselutmn_th&t
ites-each ground fo olution an 5 ie. The department shall file

enter a notation in its records to reflect each ground for dissolution and the effective
date of dissolution and shall give the corporation under s, 180.0141 notice of those

facts. Notwithstanding s. 180.0141 (2) (b), (3), and (4), the notice shall be in writing
and addressed to the registered office of the corporation.
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SECTION 26

SECTION 26. _180.1421 (2m) of the statutes is created to read:

180.1421 (2m) (a) If a notice under sub. (1) or (2) (b) is réturned to the
department as undeliverable, the department shall agam give notice to the
corporatlon under s. 180 0141. Notwithstanding s. 180 0141 (2) (b), (3), and (4) and
except as provided under par. (b), the notice under this paragraph shall be in Writing
and addressed to the principal office of the corpofatibn.

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

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

“ch. 985 in the official state newspaper.

SECTION 27.- 180.1504 (1) (intro.) and (b) of the statutes are amended to read:
180.1504 (1) (intro.) A foreign corporation authorized to transact business in
this state shall obtain an amended certificate of authority from the department if it

the foreign corporation changes any-of the following:

(b) The Its date of incorporation or the period of its duration.
SECTION 28. 180.1507 (2) of the statutes is amended to read:

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

partnership, a registered limited liability partnership, or a limited liability company

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

with the registered office.
SEcTION 29. 180.1507 (3) of the statutes is amended to read;

180.1507 (3) A foreign corperation, nonstock corporation, limited partnership,
registered limited liability partnership, 6r limited liability company authorized to

transact business in this state, whose business office is identi¢al with the reglstered

office.
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SECTION 30. 180.1530 (1m) and (2) of the statutes are amended to read:

180.1530 (Im) If the department receives a cert1ﬁcate under sub. (1) (f) and a
statement by the foreign corporation that the certificate is submltted by the foreign
corporation to- terminate its authority to transact business in this state, the
department shall iSSEe—a—Ger}ﬁeate—ef—peveeatm revoke the foreign corporation’s
certificate of authority under s. 180.1531 (2) (b).

(2) A court may revoke under s. 946.87 ths certificate of authority of a foreign

corpdration authorized to trarisaét'business in this state. The court shall notify the

department of the action, and the department shall iSSHe-a—eeFt}ﬁeate-ef-reveeat}gn

revoke the foreign corporation’s certificate of authority under s. 180.1531 (2) (b).
SECTION 31. 180.1531 (1) and (2) (a) and (b) of the statutes are amended to read:

180.1531 (1) If the department determines that one or more grounds exist

under s. 180.1530 (1) for revocation of a certificate of authority, the department shall
serve give the forelgn corporation under s. 180-1510-with waitten 180. 180.0141 notice of

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

(2) (a) Within 60 days after sexvieeof the notice is-perfected takes effect under
s. 380-1510 180.0141 (5) (a), the foreign corporation shall correct each ground for

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

ground determined by the department does not exist.

(b) If the foreign corporétion fails to satisfy par. (a), the department may revoke
the foreign cofporation’s certificate of authority by issuing a certificate-of revocation
that recites entering a notation in the dep_artrhent’s records to reflect each ground for

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

Gﬂ-g*ﬂal—ef—ﬂm—eell‘b}ﬁeate—mad-sewe_a_egpm give the foreign corporation under s.
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180-1510 180.0141 notice of each ground for revocation and the effective date of the

revocation. Notwithstanding s. 180.0141 (2) (b), (8), and (4), the notice shall be in

writing and addressed to the registered_oﬂ'ice of the foreign corporation.

SECTION 32. 180.1531 (2m) of the statutes is created to read:

180.1531 (—2m) (a) If ‘e notice under sub. (1) or (2) (b) is returned to the
department as- undeliverable, the department shall again give notioe to the
corporation under s. 180.0141. Notwithstanding s. 180.0141 (2) (b), (3), and (4) and |
except as provided under par. (b), the notice under this paragraph shall be in writing
and addressed to the principal office of the foreign corporation.

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

or if the corporation’s principal office cannot be determined from the records of the

department, the department sha]l give the notice by publishing a class 2 notice under
ch. 985 in the official state newspaper.
| SECTION 33. 180.1532 (1) of the. statutes is.amended to read:

180.1532 (1) A foreign corporation may appeal the department’s revocation of
its certificate of authority under s.v 180.1530 (1) to the circuit court for the county -
where the foreign corporation’s principal ofﬁoe or, if none in this state, its registered
office is located, within 30 days ‘aﬂer_selwtieeef—the-eeptiﬁeate the notice of revocation
}s—pe#eeted takes effect under s. 180.1510 180.0141 (5) (a). The foreign corporation
shall appeal by petitioning the court to set aside the revocation and attaching to the -
petition copies of its certificate of authority and the department’s eertificate notice
of revocation. | |

SECTION 34. 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 35
SECTION 35. 181.0122 (1) (yr) of the statutes is created to read:
181.0122 (1) (yr) A certificate of conversion, $150.
SECTION 36. 181.0402 (1) of the statutes is amended to read:

- 181.0402 (1) RESERVATION OF NAMES. A person may reserve the exclusive use
of a corporate name, including a fictitious name for a foreign corporation whose
coi'porate name is not available, by delivering an application to the department for
filing or by making a telephone application. The application shall include the name
and address of the applicant and the name proposed to be reserved. If the
depélrtment finds that the corporate name applied fdr under this subsection is

available, the department shall reserve the name for the applicant’s exclusive use for

a 120—day period, which may be renewed by the applicant or a transferee under sub.

(2) from time to time.

SEcTION 37. 181.0501 (2) of the statutes is amended to read:

181.0501 (2) DoOMESTIC ENTITIES. A domestic corporation, stock corporation,

limited partnership, registered limited liability partnership, or limited liability

~ company, incorporated, registered, or organized in this state, whose business office

is identical with the registered office.
SECTION 38. 181.0501 (3) of the statutes is amended to read:

181.0501 (3) FOREIGN ENTITIES. A foreign corporation, stock corporation,

limited partnership, registered limited liability partnership, or limited liability

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

identical with the registered office.
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1 SECTION 39. Subchapter XI (title) of chapter 181 [precedes 181.1100] of the
2 statutes is amended to read: |
3 CHAPTER 181
4 SUBCHAPTER XI
5 MERGER; CONVERSION
6 SECTION 40. 181.1100 of the statutes is created to read:
7 181.1100 Definitions. In this subchapter: o
8 (1) “Business entity” means a domestic business entity and a foreign business
9 entity.
10 (2) “Domestic business entity” includes a corporation, as defined in s. 180.0103

11 (5), a limited liabﬂity company, as defined in s. 183.0102 (10), a limited partnership,
J /ié\/ as defined in s. 179.01 (7), or a%% corporation, as defined in s. 181.0103 (5).

{ . :
,‘\‘IB/ (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),

a foreign corporation, as defined in s. 180.0103 (9), or a foreign corporation, as |
defined in s. 181.0103 (13).

17 SECTION 41.. 181.1161 of the stétutes is created to read:

18 181.1161 Conversion. (1) (a) A doméstic corporation may convert to another
19 form of business entity if it satisfies the reQuii'einents under this section and if the
20  conversion is permitted under the applicable law of the jurisdiction that governs the
21 organization of the business entity into which the domestic corporation is converting.
22 (b) In addition to satisfying any applicable legal requirements of the
23 jurisdiction that governs the orgam'zatioﬁ of the business entity into which the
24

domestic corporation is converting and that relate to the submission and approval

25 of a plan of conversion, the domestic corporation shall comply with the procedures
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that g;)vem 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 inay convert to a
domestic corporation if it~satisﬁés the requireménts under this section and if the
conversion is permitted under the applicable law of the jurisdiction that governs the
business entity.

(b) A business entity converting into a domestic corporation shall comply with
the procedures that govern the submissiof; 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 néme, 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 _]unsd1ct10n 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. ‘FO" s ‘() .....

(e) The M%&eﬂ'ective date and time of the.con&.ersmn-lﬁthe nversion is to
& the dose of EASW\G.SS of,m@?

be effective other than the\titrtey/of filing the {as
provided under s. 181.0123((2). SErReIes oF etz corti oot e gorarsi,
r otber swller %@\((_rm’né Jocw‘.c/vz;‘
® It siness_entity ot ie_CO lon-1s cohver‘ﬁlné\-‘ee’a)v
/dbriestic corpGhation,/a 2 copy of the articles of incorporatiorﬁfqm hetvwdomostie

Wm“ 0.(.(-}\/ mbls
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SECTION 41

(8) 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 réspect to taxation laws of each jurisdiction that are applicable
upon the conversion of the business entity, the business entity that was converted
is no longer subject to the applicable law of the Jurisdiction that governed the
organization of the prior form of business entity and is bsubject‘ to the applicable law
of the jurisdiction that governs the new form of busmess entity. f@

tontthmes o
(b) The business entity ]M;s all Liabilities of the business entlty that was

converted.
Atato o
(c) The business entity is;éested 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, qertificate of limited
partnership, or other similar governing document, whichever is applicable, of the
rgi%/\business entity are as provided in the plan of conversion.
(e) All other provisions of the plan of conversion apply.
(5) Aftera plén of conversion is submitted and approved, the Busines_s 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.
(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.
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e registered agent and registered office, the record agent and record

office, or other similar agent and office of the business entity before and after

conversion.

if, or other similar governin, document, whichever is pplicable,

(6) Any civil, criminal, Vadmim'strative, or investigatory proceeding that is
pending by or against a business entity that is converted'masr be continued by or
against the business entity after the eﬂ'ective date of cor;version. |

SECTION 42. 181.1403 (1) (e) of the statutes is repealed and recreated to read:

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

SECTION 43. 181.1421 (1) of the statutes is amended to read:

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

shall give the corporation written notice of the department’s determination by

- eertified first—class mail, return receipt-requested; addressed to the corporation’s

registered agent-ax

SECTION 44. 181.1421 (2) of the statutes is repealed and recreated to read:
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SECTION 44

181.1421 (2) SECONDARY NOTICES. (a) If a notice under sub. (1) is returned to
the department as undeliverable, the department shall again give the corporation
notice by first—class mail, addressed to the principal office of the corporation, as most
recently designated in the records of the department.

(b) If the notice under par. (a) is returned to the department as undeliverable
or if the corporation’s principal office cannot be determined from the records of the
departm_ent, the department shall give the notice by publishing a class 2 notice under
ch. 985 in the official state newspaper.

' SECTION 45. 181.1421 (4) (b) of the statutes is amended to read:

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

administratively dissolve the corporation by-issuing-acertificate-of disselution that
i be. The department shall file

ice-to enter a notation in the

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

dissolution and shall give the corporation ef the-certificate notice of those facts in the

same manner as a notice of determination under subs. (1) and (2).
SECTION 46. 181.1422 (2) (a) (intro.) of the statutes is amended to read:

181.1422 (2) (a) (intro.) The department shall cancel the certificate notice of

dissolution and issue a certificate of reinstatement that complies with par. (b) if the

department determines all of the following:

SECTION 47. 181.1423 (2) of the statutes is amended to read:

181.1423 (2) TIME FOR APPEAL OF DENIAL. The corporation niay appeal the denial
of reinstatement to the circuit court for the county where the corporation’s principal

office or, if none in this state, its registered office is located, within 30 days after

- service of the notice of denial is perfected. The corporation shall appeal by
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: " SECTION 47

petitioning the court to set aside the dissolution and attaching to the petition copies

of the department’s eertifieate notice of dissolution, the corporation’s application for

reinstatement, and the department’s notice of denial.

SECTION 48. 181.1504 (1) (b) of the statutes is amended to read;

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

SECTION 49. 181.1507 (2) of the statutes is amended to read:

181.1507 (2) DOMESTIC ENTITIES. A domestic corporation, stock corporation_1
limited partnership, registered limited _liébility partnership, or limited liability

company, incorporated, registered, or organized in this state, whose business office

is identical with the registered office. »
SECTION 50. 181.1507 (3) of the statutes is amended to read:

181.1507 (3) FOREIGN ENTITIES. A foreign corporation, stock corporation,

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

identical with the registered office.

SECTION 51. 181.1531 (1) of the statutes is amended to read:

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

s. 181.1510 with written notice of the determination, addressed to the fdreigg ‘
corporation’s registered agent.

SECTION‘ 52. 181.1531 (2) (a), (b) and (c) 1. (intro.) of the statutes are amended
to read: |

181.1531 (2) (a) Within 60 days after serviee-of the notice is-perfected-under
8—3181.1510 takes effect, the foreign corporation shall correct each ground for
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' SECTION 52

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

ground determined by the department does not exist.
(b) If the foreign corporation fails to satisfy par. (a), the department may revoke

the foreign corporation’s certificate of authority byiSSﬁ:ng-a—eePtiﬁeate—ef—reveea.ﬁmq
thatrecites entermg a notation in the department’s records to reﬂect each ground for

revocation and the-certificate’s eﬂ'ectlve date of revocation. The department shall file

the—eﬁglﬂal—eef‘s}ﬁeate—and—sewe_a_egﬁqm give notice of those facts to the foreign

corporation in the same manner as a notice of determination under s.-181.1510 subs.
in.the same manner as a notice of determination subs.
(1) and (2).

(c) 1. (intro.) If a foreign corporation’s certificate of authority is revoked, the

department shall reinstate the certificate of authority if the foreign corporation does

all of the following within 6 months after the effective date of the—eelzti-ﬁeate—ef

revocation:

SECTION 53. 181.1531 (2g) of the statutes is created to read:

181.1531 (2g) SECONDARY NOTICES. (a) If a notice under sub. (1) or (2) (b) is
returned to the department as undeliverable; the department shall again give
written notice to the foreign corporation, addressed to the principal office of the
foreign corporation, as most recently designated in the records of the department. |

(b) If the notice under par. (a) is returned to the department as undeliverable
or if the corporation’s principal office cannot be determined from the records of the
department, the department shall givé the notice by publishing a class 2 notice under
ch. 985 in the official sfate newspaper.

SECTION 54. 181.1531 (2r) of the statutes is created to read:

181.1531 (2r) EFFECTIVE DATE OF NOTICE. A notice under sub. (1), (2) (b), or (2g)

(a) takes effect at the earliest of the following:
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SEcTION 54

(a) When received.

(b) Five days after its deposit in the U.S. mail, if mailed postpaid and correctly
addressed. .
(c) On the date shown on the return receipt, if sent by registered or certified

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

addressee.
SECTION 55. 181.1531 (3) of the statutes is amended to read:

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

transact business in this state, ends on the effective date shewn-on-the cortificate

revoking of revocation of its certificate of authority, as reflected in the records of the
department.

SECTION 56. 181.1532 (1) of the statutes is amended to read:

181.1532 (1) RIGHT TO APPEAL. A foreign corporation may appeal the
| department’s revocation of its certificate of authority under s. 181.1530 (1) to thé

circuit court for the county where the foreign corporation’s principal office or, if none

_exists in this state, its registered office is located, within 30 days after service-ofthe

certifieate the effective date of the notice of revocation is-perfected-under s-181.1510,

The foreign corporation shall appeal by petitioning the court to set aside the

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

department’s eertificate notice of revocation.

SECTION 57. 183.0104 (1) of .the statutes is amended to read:

183.0104 (1) A person may reserve the exclusive use of a limited liability
company name, including a fictitious name for a foreign limited liability comvpany
whose name is not available, by deliverinrg}an application to the department for filing

or by making a telephone application. The application shall include the applicant’s
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SECTION 57

name and address and the name proposed to be reserved. If the department finds

that the name applied for under this subsection is-available, the department shall

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

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

. .
receive-the-foe required-under

L

8—183:0114-(1) (e)-or () within 10 business days-after
SEcTION 58. 183.0105 (1) (b) of the statutes is amended to read:
183.0105 (1) (b) A domestic corporation, a-demestic limited liability company,
limited partnership, registered limited liability partnership, or a—nensteck

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

with the registered office.

SECTION 59. 183.0105 (1) (c) of the statutes is amended to read: .

183.0105 (1) (¢) A foreign corporation, nonstock corporation, limited

partnership, registered limited liability partnership, or d-foreiga limited liability

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

office is identical with the registered office.

SECTION 60. 183.0109 (1) (a) 5. of the statutes is created to read:

183.0109 (1) (a) 5. An application for a certificate of conversion under s.
183.1207 (5).

SECTION 61. 183.0110 (1) of the statutes is amended to read:
183.0110 (1) Upon receipt of a document by the department for filing under this -
chapter, the department shall stamp or otherwise endorse the date and-time of

receipt on the original, the document copy and, upon fequest, any additional
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SECTION 61

document copy received. The department shall return any additional document copy
to the person delivering it, as confirmation of the date and-time of receipt.
4 SECTION 62. 183.0114 (1) (mp) of the statutes is created to read:

183.0114 (1) (mp) A certificate of cpnversion filed under s. 183.1207 (5), $150. |

SECTION 63. 183'.0204 of the statutes is repealed and recreated to readﬁ

183.0204 Effect of delivery or filing of articles of organization and
other documents. (1) (a) A limited liability company is formed when the articles
of organization become effective under s. 183.0111.

(b) The department’s filing of the articles of organizatioh is conclusive prdof
that fhe 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 changes in any information stated in any filing
made under this chapter. |

(2) The department’s filing of the articles of orgaﬁzation of a foreign iimi_ted
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
1s registered to transact business in this state dissolves, but its business contiﬁues
without winding up and without liquidating the coinpany, the status of the limited
liability company or foreign limited liability company before dissolution shall
continue to be applicable to the company as it continues its business; and the

company shall not be required to make any new filings under this chapter. Any
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SECTION 63

- filings made by such a limnited liability company or foreign 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
fegistered 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 the members during the period after the

company’s liquidation or termination with respect to the liabilities of the company.
SECTION 64. 183.0404 (2) (fm) of the statutes is created to read:
183.0404 (2) (fm) Convert to a new form of business entity under s. 183.1207.
SECTION 65. 183.0504 of the statutes is created to read:
183.0504 Series of members, managers, or limited liability company
interests. An operating agreement may establish, or providt; for the establishment

of, designated 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 66. 183.0802 (3) of the statutes is amended to read:

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

a-limited-liability company;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 etherwise wrongful conduct of the member, the
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SECTION 66

limited liability company may recover from the withdrawing member damages for

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.

(b) If a member acquired an interest in a limited liability compaliy for no or
nominal consideration or owns an interest as to which the power to withdraw is
PoRbited o o < ceme
@si;i{cte 10 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

operating agreement. If the.operating agreement does not specify the time or 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 prior to the tinéle for the dissolution and commencement of
winding up of the limited liability company without the Written conéent of all
members of the limited liabi]ify company. Unless otherwise provided in an operating

agreement, in the case of a limited liability company that is organized for a definite

term or particular undertaking, the operating agreement shall be considered to

provide that a member mav not withdraw before the expiration of that term or

completion of that undertaking,
SECTION 67. 183.0901 (4) (intro.) of the -statutes is amended to read:
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183.0901 (4) (intro.) An For a limited liability company organized before the
effective date of this subsection .... [revisor inserts datel, an event of dissociation of

a member, unless any of the following applies:
SECTION 68. 183.1001 (1) of*the.statutes is amended to read:
183.1001 (1) The laws of the state er other jurisdiction under which a foreign
limited liability 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 obtamed a

certlﬁcate of registration under this chapter, except that a forelgn limited liability

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

domestic limited liability company shall be subiject to the requirements of this

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

conversion and shall not be subiect to the requirements of this chapter governing

/

foreign limited liability companies.
SECTION 69 183.1006 (1) (a) of the statutes is amended to read:

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

SECTION 70. 183.1006 (1) (b) of the statutes is amended to read:

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

SECTION 71. 183.1020 (2) ef the statutes is amended to read:

183.1020 (2) If the department receives a certificate under sub. (1) ) and a
statement by the foreign limited liability company that the certificate is submitted

by the foreign limited liability company to terminate its registration to transact

business in this state, the department shall issue-a-certificate-of revoecation revoke



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

22

23"

24

2001 — 2002 Legislature — 33— RMR%%%%’PPQ
SECTION 71

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

SECTION 72. 183.1020 (3) of the statutes is amended to read:
183.1020 (3) A court may revoke under s. 946.87 the certificate of registration
of a foreign limited liability company registered to transact business in this state.

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

a-eertificate-of revocation revoke the foreign limited liability company’s certificate of
registration under s. 183.1021 (2) (b). A

SECTION 73. 183.1021 (1) and (2) of the sfatutes are amended to read:

183.1021_ (1) If the department detefmines that one or more grounds exist
under s. 183.1020 (1) for revocation of a certificate of registration, the department
shall serve give the foreign limited liability company uﬂdeps—183—LO-10-wﬂ;h written

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

) (aﬁ Within 60 days after service-of the notice is-perfected-unders-183.1010
takes éffect, the foreign limited liability company shall correct 'each ground for
revocation or demonstrate to the reasonable satisfaction of the departihent that each
ground determined by the department does not exist,

(b) If the foreign limited liability company fails to satisfy par. (a), the
department may revoke the foi'eign limited liability company’s certificate of
registration by signing-a-eertificate-of revoeation that reeites entering a notation in
the department’s records to reflect each ground for revocation and its the effective .

date of the revocation. The department shall fle-the-eoriginal of thecertificate-and
serve-a-copy-on give written notice of those facts to the foreign limited liability
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company Hﬁder—s—lss—m;@ by first class mail, addressed to the foreign limited

liability company’s registered office.
SECTION 74. 183.1021 (2g) of the statutes is created to read:

183.1021 (2g) (a) If a notice under sub. (1) or (2) (b) is returned to the
department as undeliverable, the department shall again give written notice to the
foreign limited liability company, addréssed to the principal office of the foreign
limited liability company. |

(b) If the notice under par. (a) is returned to the department és undeliverable
or if the foreign limited liability company’s ‘principal office cannof be determined
from the records of the department, the department shall‘ give the notice by
publishing a class 2 notice underv ch. 985 in the official state néwspaper.

SECTION 75. 183.1021 (2r) of the statutes is created to read:

183.1021 (2r) A notice under sub. (1), (2) (b), or (2g) (a) takes effect at the

earliest of the following:

(a) When received.

(b) Five days after its deposit in the U.S. mail, if mailed postpaid and correctly
addressed.
(¢) On the date shown on the return receipt, if sent by registered or certified

mail, return receipt requested, and the receipt is signed by or on l;ehalf of the

addressee.

SECTION 76. 183.1021 (3) of the statutes is amended to read:
183.1021 (8) The authority of a foreign limited liability company to transact

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

date Shewn—en—theeex:h-ﬁeate_pevelgag of revocation of its certificate of registration

as reflected in the records of the department.
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1 SECTION 77. 183.1022 (1) of the statutes is amended to read:
2 183.1022 (1) A foreign limited liability company may appeal the department’s
3 revocation of its certificate of registration under s. 183.1020 (1) to the circuit court
4 for the county where the foreign limited liability company’s principal oﬁice or, if none

| 5 in this state, its registered office is located, within 30 days after service notice of the
6 ecertificateof revocation is-perfected takes effect under -183.1010 5. 183.1021 (2r).
7 The foreign limited liability company shall appeal by petitioning the court to set
8 aside the revocation and attaching to the petition copies of its certificate of
9 registration and the debartinent’s certifieate notice of revocation.

10 SEcCTION 78. Subchapter X1I (title) of chapter 183 [precedes '183.1200] of the

11 statutes is amended to read:

12  CHAPTER 183

13 SUBCHAPTER XII

14 | o MERGER; CONVERSION

15 SECTION 79. 183.1200 of the statutes is created to read:

16 183.1200 Definitions. In this subchapter:

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

18 entity. - |

19 |

(2) “Domestic business entity” ihcludes a corporation, as defined in s. 180.0103
20 (5), a domestic limited liability company, a limited partnership,‘ as defined in s.
21 179.01 (7), or a corporation, as defined in s. 181.0103 (5). |

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

. 23 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).
Y SECTION 80. 183.1207 of the statutes is created to read:
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183.1207 Conversion. (1) (a) A domestic limited liability company may
convert to another form of business entity if it satisfies the requirements under this
section and if the conversion is permitted under the applicable law of the jurisdiction
that governs the organization of the business entity into which the domestic limited
liability company 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
domestic limited liability compaﬁy is converting and that relate to the submission
and approval of a plan of conversion, the domestic limited liability company shall |
comply with the prbcedures that govern a plaﬁ of merger under s. 183.1202 for the
subninission‘ and approvali of a plan of conversion.

(2) (a) A business entity other than a domestiq limited liabi}ity company may
convért to a domestic limifed 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 domestic limited liability company shall
comply wit}rl the procedures that go?ern 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 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.

| (c) The terms and conditions of the conversion.
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(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@siness entity. @ _ m

(e) The Q%Weffective date and time of the conversion, if the conversion is

. S Jr—m\ose ot busmess on

to be effective other than W filing the art
. g -—_—-—\-——-—\
provided under s. »183.0111@ VA Co o@D, fﬁfz,(e;

a copy of the articles of

organization ——— tod T /) Cortrtriak o i «“ Fuﬁwll’p
. r otler ,¢4Ammj—'d

) A0 FoV- nlné
(g) Other provisions relating to the conversion, as determined by the business Z;Z:‘ il

abter ConuersTo.

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 converted

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

organization of the p_rior‘form of business entity and is subject to the applicable law
of the jurisdiction that governs t f business entity. /
SR Tave ~
(b) The ﬁ;e% business entit}/r( all liabilities of the business entity that was

converted. | c:iweia be

(c) The j}{#wﬂbusiness entity ks /{fested with title to all property owned by the
business entity that was _con\}erted without reversion or impairment.

(d) The ai‘ticles of incorporation, articles of organization, certificate of limited
partnershi'p, or other similar governing document, Whichever is applicable, of the

M business entity are as provided in the plan of conversion.

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

(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

lis_applicable, of the new business entity. J
) Any civﬂ, criminal, administrative or investigatory proceeding that is
pending by or against a business entity that is converted may be continued by or
against the business entity after the effective date of conversion.
SECTION 81. 551.02 (1) of the statutes is renumbered 551.02 (1r).
SECTION 82. 551.02 (1g) of the statutes is created to read:
551.02 (1g) “Accred1ted investor” has the meaning given in 17 CFR 230. 501(a)
SECTION 83. 551.23 (8) (g) of the statutes is amended to read:

951.23 (8) (g) An individual accredited 1nvestorras—deﬁned—bﬂu4§e£4he
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anrosantatiza ]noc mnn]-\ ]rnntﬂ]ar:lrrn and axpoerianco Iin 'Frno-nrno] and
CPT U\.u.Auuuu.v Ty 11t Bv ottt

GHRTTap eI T cc—In—rt

ness—matters—asto-be capable—of evaluating the merits—and “isks—efl—the

SECTION 84. 551.23 (10) of the statutes is amended to read:

551.23 (10) | Any offer or sale of its securities byv an issuer having its principal
office in this state, if the aggregate number of persons holding directly or indirectly
all of the issuer’s secui'ities, after the securities to be issued are sold, does not exceed
15 25, exclusive of persons under sub. (8), if no commission or other remuneration
is paid or given directly or indirectly for soliciting any person in thls 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 85. 55’1.23 (11) (a) of the statlites is amended to read:

551.23 (11) (a) Any transaction pursuant to an offer directed by the offeror to
not more than 10 25 persons in this state, excluding persons exempt under sub. (8)
but including persons exempt under sub. (10), during any period of 12 consecutlve
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 pa1d or given directly or
indirectly for soliciting any person in this state other than those exempt by sub. (8)..

SECTION 86. 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 divisien

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



2001 - 2002 Legislature — 40 - LRB-3724/P1
: . RIM/RAC/JK:wlj:pg
SECTION 86
1 accredited investors and that is based on a model accredited investor exemption
2 adopted by the North American Securities Administrators Association.
N
~ &ND) :

/
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Insert 3-2:
SECTION 1. 77.21 (1e) of the statutes is amended to read:

77.21 (1e) “Mergers of corporations” means the merger, combination, or

conversion of 2 one or more corporations, nonstock corporations, limited liability
companies, or limited partnerships, or any combination thereof, under a plan of

merger or, a plan of consolidation ¢ e-combination of 2 or-me mited liabil;
GGBQPaiaieS—Hﬂder—a-plaa_ef_me;ge; lan of conversion permitt the laws that
govern the entities. v’

History 1971 c. 150 1989 a. 31; 1991 a. 39; 1993 a. 112; 1999 2. 9,

Insert 9-15:

SECTION 2. 179.77 of the statutes is created to read:

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

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

(a) The name, for'r'n.of business' entity, and identity of the jurisdiction |
govermng each business entity that is a party to the merger and the name, form of
busmess entlty and @dentlty of the jurisdiction of the surviving business entity
with, or into, which each other business entity proposes to merge.

(b) The manner and basis of converting the interests in each business entity

that is a party to the merger into shares, interests obligations, or other securities of



—2— . LRB-3724/1ins

the surviving business entity or any other business entity or into cash or other
property in Whole orin part. .

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

() Amendments to the certificate of limited partnership or 6ther similar
governing document of the surviving business entity.

(b) Other provisions relating to the merger.

(4) After a merger is authorized, and at any time before the articles of merger
are filed with the department, the planned merger may be abandoned, subject to any
contractual rights, without further action on the part of the shareholders or other
ovs;ners, in accordance with the procedure set forth in the plan of merger or, if none
is set forth, in the manner determined by the governing body of any business entlty
that is a party to the merger. |

(5) After a plan of merger is approved by each business entity that is a party
to the merger in the manner required by the laws applicable to each business entity,

the surviving business entity shall deliver to the department articles of merger that
include all of the following:

(a) The plan of merger.

(b) A stafement that the plan was approved by each business entity that is a
party to the merger in the manner required by the laws applicable to each busmess
entity.

(¢) The effective date and time of the merger, if the merger is to take effect at
a time other than the close of business on the date of filing the articles of merger

under s. 179.11 (2).

(d) Other provisions relating to the merger, as determined by the surviving

business entity.
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(6) A merger has the following effects:

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

| (b) If the merger is with or into a business entity under the laws applicable to
which one or more of the owners of the business entity is liable for the debts and
obligations of the business entity, the owner or owners are so liable only for the debts
ond obligations accrued during the period or periods in which such laws are
applicable. |

(c) The title to all property owned by each business entity that is a party to the
merger is vested in the surviving business entity without reversion or impairment.

d The survivirig business ontity has all liabilities of each business entity thai:
is party to the merger. _ | : v

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

() The articles of incorporation, articles of organization, cerfiﬁcate of limited
partnership, or other similar governing docum,ent, whichever is applicable, of the
surviving business entity shall be amended to the extent provided in the plan of
merger. | : . v

| (g) The shares or other interests of each business entity that is party to the
merger that are to be converted into shares, intérests, obligations, or other securities
| . of the surviving business entity or any other business entity or into cash or other

property are converted, and the former holders of the shares or interests are entitled
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only to the rights provided in the articles of merger or to their rights under the laws

applicable to.each business entity that is a party to the merger. ' s v

(h) If the surviving business entity is a foreign business entity, the department

is the agent of the surviving foreign business entity for service of process in a

proceeding to enforce any obligation of any business entity that is a party to the

merger, or the rights of the dissenting members or other owners of each business
/{ity:hat is a party to the merger. '

(i) When a merger 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

v/ |
to 180.1331 or under any law applicable to the other domestic business entity. v’
Insert 12-11:

SECTION 3. 180.1101 (1) of the statutes is amended to read:
180.1101 (1) One ¢ more corporations may merge inte-another corperation
business entities if the board of directors of each corporation,

by resolution adopted by each board, approves a plan of mefger and, if required by

S. 180.1103, its shareholders also approve the plan of merger, and if the merger is

ermitted under the applicable law of the jurisdiction that governs each other
business entity thatis a party to the merger and each such business entity approves
the plan of merger in the manner required by the laws applicable to the business

entity.

History: 1989 a, 303.

SECTION 4. 180.1101 (2) (a) of the statutes is amended to read:
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180.1101 (2) (a) The name-of each-corperation, form of business entity. andfth

identity of the jurisdiction governing each business entity planning to merge and the

name, form of business entity, and identity of the jurisdiction of the surviving

corporation business entity into which each other eorporation business entli_:y plans

to merge. s
History: 1989 a. 303.

SECTION 5. 180.1101 (2) (c) of the statutes is amended to read:

180.1101 (2) (¢) The manner .and basis of converting the shares-of-each
eerporation-into shares or other interests in each business entity that is a party to
the merger into shares or interests, obligations, or other securities of the suliviving

eorperation business entity or any other eekperat}en usiness entﬂﬂ or into cash or
other property in whole or part. N

History: 1989 a. 303.

SECTION 6. 180.1101 (8) (a) of the statutes is amended to read:

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

@ govermng document of the surviving eePperat}en business entlt%

History: 1989 a. 303.
SECTION 7. 180.1102 (1) of the statutes is amended to read:

180.1102 (1) A corporation may acquire all of the outstanding shares of one or
more classes or series of anothereerpezzatien business entity if the board of dii'ectors

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

exchange and, if required by s. 180.1108, its shareholders also approve the plan of

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

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

* History: 1989 a. 303,
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SECTION 8. 180.1102 (2) (a) of the statutes is amended to read: -
180.1102 (2) (a) The name

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

acquired and the name of the acquiring eorperation business entit

History: 1989 a, 303, _ .
SECTION 9. 180.1102 (2) (c) of the statutes is amended to read:

180.1102 (2) (¢) The manner and basis of exchanging the shares or other

ownership interests to be acquired for shares, obligations or other securities of the

part. ?\";‘“
History: 1989 a. 303. )
SECTION 10. 180.1103 (6) of the statutes is amended to read: |
180.1103 (6) MERGER OR SHARE‘ EXCHANGE ABANDONED. After a merger or share
exchange is authorized, and at any time before articles of merger or share exchange
aré filed, the planned merger or share exchange may be abandoned, subject to any
contractual rights, without ﬁn'i:hershareheldep action on the part of shareholders or
other owners, in accordance with the procedure set forth in the plan of merger or
share exchange or, if none is set forth, in the manner detérmined by the board of

directors or other similar governing body of any other businesg entity that is a party

to the merger.

History: 1989 a. 303; 1991 a. 16.

SEcTION 11. 180.1104 (title) of the statutes is amended to read:

180.1104 (title) Merger of subsidiary or parent.

History: 1989 a. 303; 1995 a, 27.

SECTION 12. 180.1104 (1) of the statutes is amended to read:

180.1104 (1) A parent corporation bwm'ng at least 90% of the outstanding

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

acquiring or any othe?npera%ien business or for cash or other property in whole or

-
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interests of each class of any other subsidiary business entity may merge the
subsidiary into itself the parent or the parent into the subsidiary without approval

of the shareholders of the parent or the shareholders or other owners of the
subsidiary.

History: 1989 a. 303; 1995 a, 27.

SECTION 13. 180 1104 (2) (b) of the statutes is amended to read:
180.1104 (2) (b) The manner and basis of converting the shares or other

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

securities of the parent surviving busmesg entity or any other eerperation business
en tity or into cash or other property in whole or part.

History: 1989 a. 303; 1995 a. 27.

SECTION 14. 180.1104 (3) of the statutes is amended to read:
180.1104 (8) The parent shall mail a copy or summary of the plan of merger to
each shareholder or other owner of the subsidiary merging business entity who does

not waive the mailing requirement in writing.

History: 1989 a. 303; 1995 a, 27.

SECTION 15. 180.1104 (4) of the statutes is amended to read:
180.1104 (4) The parent may not deliver articles of merger to the department
for filing until at least 30 10 days after the date on which it mailed a copy of the plan

of merger to each shareholder or other owner of the subsidiary merging business
entity who did not waive the mailing requirement.

History: 1989 a. 303; 1995 a, 27.

SECTION 16. 180.1104 (5) of the statutes is amended to read:

180.1104 (5) Articles of merger under this section may not contain

amendments to the articles of incorporation of the Pafent—eepperat}en urviving
business entity, except for amendments enumerated in s. 180.1002 or otherwise not

* History: 1989 a. 303; 1995 a. 27.



SECTION 17.. 180.1105 (1) (intro.) of the statutes is amended to read:
180.1105 (1) (intro.) Except as provided in s. 180.1104 (4), after a plan of merger
or share exchange is api)roved by the shareholders of the corporation, or adopted by

the board of directors if shareholder approval is not required, and by each other

business entity that is a party to the merger in the manner required by the laws
applicable to the business entity, the surviving or acquiring eerperation business
entity shall deliver to the department for filing articles of merger or share exchange

setting forth all of the following:

History: 1989&303 1995 a. 27.
SEcTioN 18. 180.1105 (1) (b) of the statutes is amended to read:

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

co;poratlon that is a party to the merger in accordance with s. 180.1103 or 180.1104,
whichever is applicable, and by each other business entity that is a party to the

merger in the manner required by the laws a licable to the business entity,.

History: 1989 a. 303; 1995 a, 27.

SECTION 19. 180.1105 (1) (c) of the statutes is created to read:

180.1105 (1) (c) The effective date and time of the merger or share exchange,
if the merger or share exchange is ake effect at a time other than the close of business
on the date of filing the articles of merger, as provided under s. 180. 0123.

SECTION 20. 180.1105 (1) (d) of the statutes is created to read:

180. 1105 (1) (d) Other provisions relating to the merger, as determmed by the
surviving business entlty

SECTION 21. 180.1106 (1) (a) of the statutes is amended to read:

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

History: 1989 a, 303,

SECTION 22. 180.1106 (1) (am) of the statutes is created to read:

180.1106 (1) (am) If the merger is with or into a business entity under the laws
applicable to which one or more of the owners of the business entity is liable for the
debts and obligations of the Business entity, the owner or owners are so liable only
for the debts and obligations accrued during the period or peripds in which such laws
are applicéble. , . -

SECTION 23. 180.1106 (1) (b) of the statutes is amended to read:

180.1106 (1) (b) The title to all property owned by each eorporation business
entity that is party to the merger is vested in the surviving eorporation business

entity without reversion or impairment.

History: 1989 a. 303,

SECTION 24. 180.1106 (1) (¢) of the statutes is amended to read:

180.1106 (1) (¢) The surviving eerperatien business entity has all liabilities of
each eerperation business entity that is party to the merger.

History: 1989 a. 303,

SECTION 25. 180.1106 (1) (d) of the statutes is amended to read:

180.1106 (1) (d) A civil, criminal, administrative, or investigatory proceeding
pending by or against any esrporation business entity that is a party to the merger
may be continued as if the merger did not occur, or the surviving-eerporation business
entity may be substituted in the proceeding for the-ecorperation business entity whose

existence ceased.

History: 1989 a. 303,

SECTION 26. 180.1106 (1) (e) of the statutes is repealed and recreated to read:
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180.1106 (1) (e¢) The articles of incorporation, articles of organization,
certificate of limited partnership, or other similar govefning document, whichever

is applicable, of the surviving business entity shall be amended to the extent

~provided in the plan of merger. | | —
SEcTION 27. 180.1106 (1) (f) of the statutes is amended to read:

180.1106 (1) () The shares or other interests of each eorperation business

entity that is party to the merger that are to be converted into shares, interests

obligations, or other securities of the surviving corperatien business entity or any
other eerperation business entity or into cash or other property are converted, and
the former holders of the shares or interests are entitled only to the rights provided

in the articles of merger or to their rights under ss. 180.1301 to 180.1331 or otherwise

under the laws applicable to each business entity that is party to the merger.

History: 1989 a. 303. -

SECTION 28. 180.1106 (3) of the statutes is created to read:

180.1106 (3) (a) When a merger or share exchange under this section takes
effect, the department is the agent of any surviving foreign business entity of a
mergér or any acquiring foreign business entity in a share exchange, for service of
process in a proceeding to enforce any obligation or the rights of dissenting
shareholders or other owners of each domestic business eﬁtity that is a party to the
merger or share exchange. v

. (b) When a merger or share exchange under this section takes effect, any
surviving foreign business entity of a merger or any acquiring foreign business entity
in a share exchange shall promptly pay to the dissenting shareholders of each
domestic corporation or dissenting owners of each other domestic business entity

that is a party to the merger or share exchange the amount, if any, to which they are
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/

entitled under ss. 180.1301 to 180.1331 or under any law applicable to such other
domestic business entity. |
SECTION 29. 180.1107 of the statutes is repealed.
SECTION 30. 180.1150 (3) (e) of the statutes is amended to read:
- 180.1150 (3) (e) Shares acquired under s. 180.1101, 180.1102, or 180.1104 or

1801107 if the resident domestic corporation is a party to the merger or share
exchange.

History: 1989 o 303; 1995 a. 336; 1997 a. 27.
Insert 20-16:

SECTION 31. 181.1101 (1) of the statutes 1s amended to read:

181. 1101 (1) IN GENERAL. One or more corporations may merge into—a
-eorperation-or-a-stock corporation; with or into one or more: other business entities
if the plan of merger is approved as provided in s. 181>.1103 and if the merger is
permitted under the applicable law of the jurisdictipn that governs each other
business entity that is a party to the merger and each business entity approves the
plan of merger in the manner required by the laws applicable to the business entity.

History: 1997 a.79.

SECTION 32. 181.1101 (2) (a) of the statutes is amended to read:

identity of the jurisdiction governing each business entity planning to merge and thé
name, form of business entity, and identity of the jurisdiction of the surviving |
eerporation business entity into tvhich each other eorporation business entity plans
to merge. ' |

History: 1997 a.79.

SEcTION 33. 181.1101 (2) (d) of the statutes is amended to read:

181.1101 (2) (d) The manner and basis, if any, of converting memberships-of
the shares or other
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interests in each business entity that is a party to the merger into shares, interests,

obligations, or other securities of the surviving business entity or any other
eorperation business entity or into cash or other property in whole or part. -

History: 1997 a.79.

SECTION 84. 181.1101 (3) (a) of the statutes is amended to read:

181.1101 3) (@

v-

amendments Amendments to the articles of incorporation or bylaws other similar

governing documen t of the surviving GGFPOPat*eB—te—be—eﬁ'eeted—byL-the_planﬂed
melzger business: entlgz

History: 1997 a. 7.

SEcTION 35. 181.1103 (6) of the statutes is amended to read: 4

181.1103 (6) ABANDONMENT OF PLANNED MERGER. After a merger is adopted, and
at any time before articles of merger are filed, the planned merger may be
abandoned, subject to any contractual rights, without further action by members or
other persons who approved the plan, in accordance with the procedure-set forth in

the plan of merger or, if none is set forth in the manner determmed by the board or

other similar governing bodv of any other business entity that is a party to the

merger.

History: 1997 a.79.

SECTION 36. 181.1104 (tltle) of the statutes is amended to read:

181.1104 (title) Merger of subsidiary QLQELQLL

History: 1997 a.79.

SECTION 37. 181.1104 (1) of the statutes is amended to read:
181.1104 (1) MEMBER APPROVAL NOT REQUIRED. A parent corporation that is a

member with at least 90% of the voting rights in a subsidiary corporation may merge

the subsidiary into itself the parent or the parent into the subsidiary without
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approval of the members of the parent or the members or other owners of the

subsidiary.

History: 1997 a.79.

SECTION 38. 181.1104 (2) (b) of the statutes is amended to read:
181.1104 (2) (b) The manner and basis of converting the memberships of the
. subsidiary or parent into memberships or other interests of the parent surviving
business entity or any other corporation business entity or into cash or other
property in whole 6r part. ' /

History: 1997 a. 79,

SECTION 39, 181.1104 (3) of the statutes is amended to read:
181.1104 (3) NOTICE REQUIREMENT. The parent shall mail a copy or summary
of the plan of merger to each member or other owner of the subsidiary merging
. business entity who does not waive the mailing requirement in writing. —

History: 1997 a. 79. :
SECTION 40. 181.1104 (4) of the statutes is amended to read:

181.1104 (4) FILING WITH DEPARTMENT. The parent may not deliver articles of
merger to the department for filing until at least 30 10 days after the date on which

it mailed a copy of the plan of merger to each member or other owner of the subsidiazy
merging business entity who did not waive the mailing requirement. - ~

History: 1997 a. 79.

SECTION 41. 181.1105 (intro.) of the statutes is amended to read:
181.1105 Articles of merger. (intro.) After a plan of merger is approved by

the board, and, if required under s. 181.1103, by the members and any other persons,

and by each other business entity that is a party to the merger in the manner
required by the laws applicable to the business entity, the surviving or acquiring
corperation business entity shall deliver to the department for filing articles of

merger that include all of the following information:

History: 1997a.79.
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SECTION 42. 181.1105 (2) of the statutes is amended to read:
181.1105 (2) - IF MEMBER APPROVAL NOT REQUIRED If approval of members was

not required, a statement to that effect and a statement that the plan was approved

by a sufficient vote of the board and by each other business entity that is a party to
the merger in the manner required by the laws applicable to the bnsiness entity.

History: 1997 a. 79.

SECTION 43. 181.1105 (8) (c) of the statutes is created to read:

181.1105 (3) (c) A statement that the plan was approved by each other business
entity that is a party to the merger in the manner required by the laws applicable
to the business entity. ‘

SECTION 44. 181.1105 (5) of the statutes is created to read:

181.1105 (5) EFFECTIVE DATE AND TIME. The effective date and time of the
merger, if the merger takes effect at a time other than the close of business on the
date of filing the articles of merger, as provided under s. 181.0123. /

SECTION 45. 181.1105 (6) of the statutes is created to read:

181.1105 (6) OTHER MATTERS. Any other provisions relating to the merger, as
determined by the surviving business entity.

‘SECTION 46. 181.1106 (1) of the statutes is amended to read:

181.1106 (1) TERMINATION OF SEPARATE EXISTENCE. Every other corporation

business entity that is a party to the merger merges into the surviving cerperation
business entlgz, and the separate existence of every eerporation business entity,
except the surv1v1ng eerperatlen usiness ent11_:y, ceases.

History: 1997 a. 79.
SECTION 47. 181.1106 (1m) of the statutes is created to read;

181.1106 (1m) DEBTS AND OBLIGATIONS. Ifthe merger is with or into a business

entity under the laws applicable to which one or more of the owners of the business
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entity is liéble for the debts and obligations of the business entity, the owner or
Owners are so Hable only for the debts and obligations accrued during the period or
periods in which such laws are applicable.

SECTION 48. 1814.1106 (2) of the statutes is amended to read:.

181.1106 (2) TITLE TO PROPERTY. The title to all real estate and other property
owned by each corporation business entity thatis a party to the merger is vested in

the surviving eerperation business entity without reversion or impairment subject

to any conditions to which the property was subject before the merger.

History: 1997 a.79.

SECTION 49. 181.1106 (3) of the statutes is repealed and recreated to read:

181.1106 (3) LiABILITIES. The surv1v1ng business entlty has all liabilities of

each business entity that is a party to the merger.

SECTION 50. 181.1106 (4) of the statutes is amended to read:

181.1106 (4) PENDING PROCEEDINGS. A civil, criminal, administrative'/’\or
investigatory proceeding pending by or against any eerperation bj;ﬂg_ew_ty Elat
is a party to the merger may be continued as if the merger did not occur, or the
surviving eerporatien business entity may be substituted in the proceeding for the
corperation business entity whose existence ceased.

History: 1997 a.79.

SECTION 51. 181.1106 (5) of the statutes is repealed and recreated to read:

181.1106 (5) ARTICLES OF INCORPORATION OR OTHER SIMILAR GOVERNING DOCUMENT.

The articles of incorporation, articles of organization, certificate of limited:

partnership, or other similar governing document shall be amended to the extent

provided in the plan of merger.

SECTION 52. 181.1106 (6) of the statutes is created to read:

/
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181.1106 (6) OWNERSHIP INTERESTS. The shares oi' other interests of each
business entity that is party to the merger that are to be converted into shares,
interests, obligations, or other securities of the surviving business entity or any other
business entity or into cash or other property are converted, and the former holders
of the shares or interests are entitled only to the rights provided in the articles of
merger or under laws applicable to each business entity that is party to the merger.

SECTION 53. 181.1107 (2) of the statutes is amended to read:

181.1107 (2) EFFECT Of‘ MERGER. Upon the merger taking effect, the any

surviving foreign corperation-or foreign stock corperation business entity is deemed

to have irrevocably appointed the departmént as its agent for service of process in
any proceeding brought against it.

History: 1997 a. 79.

SECTION 54. 181.1108 of the statutes is amended to read:
181.1108 Bequests, devises, and gifts. Any bequest, devise, gift, grant, or
promise contained in a will or other instrument of donation, subscription, or
conveyance, that is made to a constii:uent-eerpezzatien business entity and that takes
effect or remains payable after the merger, inures to the surviving ecrporation

business entity unless the will or other instrument otherwise specifically provides.

History: 1997 a. 79.

Insert 35-24:
SECTION 55. 183.1201 (2) of the statutes is amended to read:

183.1201 (2) Unless otherwise provided in an operating agreement, one or

more limited liability companies may merge with or into one or more other Limited

surviving-limited liability company being the limited liability company provided-in
=) VAANSTXLX VWAL Lo

the-plan-ef merger business entities if the merger is permitted under the applicable
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laws of the jurisdiction that governs each such other business entity and each
business entity approves the plan of merger in the manner required by the laws

applicable to the business entity.

History: 1993 a.112. /—_
SECTION 56. 183.1201 (3) of the statutes is amended to read:

183.1201 (3) Interests in a limited liability company that is a party to a merger

may be exchanged for or converted into cash, property, shares obligations of or

interest interests in the surviving imited liability company business entity, or of any
other hmited—habﬂa-ty-eompany business entity.

History: 1993 a, 112,
SECTION 57. 183.1202 (3) of the statutes is amended to read:

183.1202 (3) Each foreign business entity, other than g domestic limited

liability company, that is a party to a proposed merger shall approve the merger in

the manner and—by—the—vete requlred by the laws applicable to the ibPel-g-n—h-m&ted
lla-bihtyeempany business entity.

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

SECTION 58. 183.1202 (4) of the statutes is amended to read:
183.1202 (4) Each limited liability company business entity that is a party to

the merger shall have any rights to abandon the merger that are provided for in the

plan of merger or in the laws applicable to the lkmbted—habi-hty—eempa.ay business
entity, |

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

SECTION 59 1183.1202 (6) of the statutes is created to read ‘
183.1202 (6) After a merger is authorized, and at any time before the articles
of merger are filed with the departmént, the planned merger may be abandoned,
subject to any contractual rights, without further action on the part of the

shareholders or other owners, in accordance with the procedure set forth in the plan
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of merger or; if none is set forth, in the manner determined by the governing body of

. ~
any business entity that is a party to the merger.

SECTION 60. 183.1203 (1) of the statutes is re aled.

—> SECTION 61. 183.1203 2)@of the statutes is/amended to read:
CoMPONENT L —(1))®)
183.1203 (@ @g‘he name of, form of business entitv. and identity of the

urisdiction governing each limited liability company business entity that is a party

to the merger and the name, form of business entit# and ﬁ;; identity of the

7

jurisdiction of the surviving limited liability company bugzness entity with, or into,
which each other limited liability company business entity proposes to merge.

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

SECTION 62. 183.1203 (2) (c) of the statutes is amended to read:

183.1203 (2) (¢) The manner and basis of converting the interests in each
limited-liability company business entity that is a party to the merger into limited
H&bﬂitryLeempaaym interests o, obligations, or other sgcm' ities of the Surviving

I l-l-m-}ted—ha—bl-l}ty—eem-pany business entity or any other business entity or into césh or
other property in_wmm. |

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

SECTION 63. 183.1203 (2) (d) of the statutes is amended to read:

183.1203 (2) (d) Amendments to the articles of organization or other similar

governing' document of the surviving limited liability company that will be-effoctod
* by-the-merger business entity, | -

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

SECTION 64. 183.1204 (1) of the statutes is repealed and recreated to read:

183.1204 (1) The surviving business entity shall deliver to the department
articles of merger that include all of the following:

(a) The plan of merger.
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(b) The effective date and time of the merger, if the merger is to take effect at
- a time other than the close of business on the date of filing the articles of merger
under s. 183. Olil _

(c) A statement that the plan was approved by each domestic hm1ted 11ab1hty
company that is a party to the merger in accordance with s. 183. 1202 and by each
other busmess entity that is a party to the merger in the manner required by the laws

applicable to the business entity,

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

SECTION 65. 183.1205 of the statutes is repealed and recreated to read:

183.1205 Effects 6f merger. A merger has the following effects:

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

(1m) If the merger is with or into a business entity under the laws applicable
to which one or more of the owners of the business entity is liable for the debts and
obligations of the business entity, the owner or owners are so liable only for the debts
and obhgatlons accrued during the period or periods in which such laws are
applicable.

(2) | The title to all property owned by each business entity that is a party to the
merger is vested in the surviving business entity without reversion or impairment.

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

(4) A civil, criminal; administrative, or investigatory proceeding pending by'or

against any business entity that is a party to the merger may be continued as if the
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merger did not occur, or the surviving business entity may be substituted in the
proceeding for the business entity whose em'stence ceased. _

(5) The articles of organization, certificate of limited partnership,' or similar
governing document, whichever is applicable, of the surviving business entity shall
be amended to the extent provided in the plan of merger. 7

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

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

(8) When a merger 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 isa
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 the other domestic business entity.

SECTION 66. 183.1206 of the statutes is amended to read:

183.1206 Right to object. Unless otherwise provided in an operating
agreement upon receipt of the notice required by s. 183.1202 (5), a member of a

limited liability company who did not vote in favor of the merger may, within 20 days
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after the date of the notice, voluntarily dissociate from the limited liability compahy

under s. 183.0802 (3) and receive fair value for the member’s limited liability

company interest under s. 183.0604. The rights afforded to shareholders, partners,

or other owners of other business entities shall be as required or provided by the laws
T e SRRRees CLULILIES Shall be as required or provided by the laws
applicable to the other business entities.

History: 1993 a.112. .

Insert 40-3:
SECTION 67. 611.72 (2) of the statutes is amended to read:
61172 (2) APPROVAL REQUIRED. No proposed plan of merger under s. 180.1101,
or 180.1104 or-180-1107 or other plan for abquisifion of control may be submitted to
the shareholders of any domestic stock insurance corporation or its parent insurance

holding corporation participating in the transaction or executed unless it has been

approved by the commissioner.

History: 1971 c. 260; 1973 c. 184; 1979 c. 94; 1989 a, 303; 1.995 3;27; 1999 a. 30.
SECTION 68. Appropriation changes.

(1) In the schedule under section 20.005 (3) of the statutes for the appropriation
v : v

to the department of financial institutions under section 20.144 (1) (g) of the statutes,

as affected by the aéts of 2001, the dollar amount is increased by $821,600 for fiscal

year 200203 to carry out the purpose for which the appropriation is made.

SECTION 69. Effective date.

_ /
1) | This act takes effect on the first day of the 6th month beginning after

,

publication.
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I pretty much have completed reviewing and incorporating the revisions and new
insertions provided by Atty. Thomas Nichols into the Next Econ Package. At this
juncture, I would like to give you the next version of the draft as aégreliminary” draft,
so that all parties involved can look at the clean text and see the changes across the
chapters. Rob and I have yet to write an analysis and we have not yet begun a close
examination of which possible parts of chs. 179 to 183 may need to be harmonized with
the changes made in the draft. I thought that I could get you the draft this week for
another review to make certain that all of the changes that are being made to the
merger and conversion laws are consistent in each chapter. While the draft is under
review, I can write the analysis and do what needs to be done in terms of harmonization
of the draft with current law. The draft is pretty close to being ready for introduction,

but given the potential sweep of the changes in the draft another review seems
warranted. v

Rick A. Champagne

Senior Legislative Attorney

Phone: (608) 266-9930

E-mail: rick.champagne@legis.state.wi.us
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