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AN ACT t repeal 180.1107 and 183.1203 (1); to renumber 178.43 (intro.) and
551.02 (1); to renumber and amend 183.1203 (2); to amend 77.21 (le),
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], 180.1101 (1),
180.1101 (2) (a), 180.1101 (2) (c), 180.1101 (3) (a), 180.1102 (1), 180.1102 (2) (a),
180.1102 (2) (c), 180.1103 (6), 180.1104 (title), 180.1104 (1), 180.1104 (2) (b),
180.1104 (3), 180.1104 (4), 180.1104 (5), 180.1105 (1) (intro.), 180.1105 (1) (b),

. 180.1106 (1) (a), 180.1106 (1) (b), 180.1106 (1) (c), 180.1106 (1) (d), 180.1106 (1)
(), 180.1150 (3) (e), 180;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], 181.1101 (1), 181.1101 (2) (a), 181.1101 (2) (d),
181.1101 (3) (a), 181.1103 (6), 181.1104 (title), 181.1104 (1), 181.1104 (2) (b),
181.1104 (3), 181.1104 (4), 181.1105 (intro.), 181.1105 (2), 181.1106 (1),
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181.1106 (2), 181.1106 (4), 181.1107 (2), 181.1108, 181.1421 (1), 181.1421 (4) (b),
181.1422 (2) (a) (intro.), 181.1423 (2), 181.'1504.(1) (b), 181.1507 (2), 181.1507
(3), 181.1531 (1), 181.1531 (2) (a), (b) and (c) 1. (intro.), 181.1531 (3), 181.1532
(1), 183.0104 (1), 183.0105 (1) (b), 183.0105 (1) (c), 183.0110 (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], 183.1201 (2), 183.1201 (3),
183.1202 (3), 183.1202 (4), 183.1203 (2) (cj, 183.1203 (2) (d), 183.1206; 551.23
(8) (g), 551.23 (10), 551.23 (11) (a) and 611.72 (2); to repeal and recreate
180.1106 (1) (e), 181.1106 (3), 181.1106 (5), 181.1403 (1) (é), 181.1421 (2),
183.0204, 183.1204 (1) and 183.1205; and Zo create 71.80 (21), 73.03 (58), 77;26 |
(9), 77.61 (15), 178.43 (2) and (3), 179.045; 179.70, 179.76, 179.77, 180.0121 (1)
(a) 4., 180.0122 (1) (yr), 180.1100, 180.1105 (1) (c), 180.1105 (1) (d), 180.1106 (1)
(am), 180.1106 (3), '180.1161, 180.1302 (1) (cm), 180.1421 (2m), 180.1531 (2m),
181.0121 (1) (a) 4., 181.0122 (1) (yr), 181.1100, 181.1105 (3) (c), 181.1105 (5),
181.1105 (6), 181.1106 (1m), 181.1106 (8), 181.1161, 181.1531 (2g), 181.1531
(2r), 183.0109 (1) (2) 5., 183.0114 (1) (mp), 183.0404 (2) (fm), 183.0504, 183.1021
(2g), 183.1021 (2r), 183.1200, 183.1202 (6), 183.1207, 551.02 (1g) and 551.31 (1)
(d) of the statutes; relating to: merger and conversion of business entities,
exe_mptioﬁs from securities registration requirementé and licensing
requirements for securities broker—-dealers and securities agents, registered

agents for business entities;)administrative dissolution of business entities,

m;bog gawaﬁw> |

Lorhin loursiness ”Hm@




2001 — 2002 Legislature ~3-  RIMRAGTEen

analysis will be provided in a later version.

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

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

3
4 71.80 (21) BUSINESS ENTITY CONVERSION Notw1thstand1ng ar:;; provision of ss.
A conenion
@ 179.76, 180.1161, 181.1161, and 183.1207,(a business entity thet-egnyerts to another

E 6 ? ﬁMsgentity under s. 179.76, 180.1161, 181.1161, or 183.1207 shall be subiéciip-

9 SECTION 2. 7% .03 (58) of the statutes is created to read

10 73.03 (58)//Notw1thstand1ng any rov1s1on of ss. 179. 76 180.1161, 181 1161,
@ -and 183.1207, to W business entlty ﬂmt»em to another, us1nefz entity
a under s. 179.76, 180.1161, 181. 1161 or 183.1207 g i protdiig ¥
@ Firoeid e nihadh o featdations 10 MRS

15 ~ SECTION 3. 77.21 (1e) of the statutes is amended to read: ‘

16 7721 (1e) “Mergers of corporations” means the merger, combination, or

17

conversion of 2 one or more corporations, nonstock corporations, limited liability
18 compam'és, or limited partnerships, or ahy combination thereof, under a plan of
9 V merger oz, a plan of consolidation or-the-combination-of 2 or more limited liability
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1 or a plan of conversion permitted by the laws that -
2 overn the entities. |
3 | ION4.7 5-69) of the statutes is ereated-to-read:
4 7 267 ’ isioh of sp
5 183/1207, a bysinesy ¥ g
6 180.1161
7 sdbchapt
8 formations.
9 .SEC.TION 5. 77.61 (15) of the statutes is created to read:

[

10 77.61 (15)/ ﬁé%withstanding any provision of ss. 179.76, 180.1161, 181.1161,

11 and 183.1207 , é.'l-):il:siness entity thait converts to'another buéiness ehtity under s.

12 - 179.76, 180.1161, 181.1161, or 183.1207 shall be subject to the provisions-under this-
(13 -subehaptef . appﬁcable to” "quuid?.tions', reorganizations,—and business -entity |
14 . formations: "uﬁ. e e o B o / %
15 SECTION 6. 178.43 60 of the statutes is renumbered 178.43 (1) @m,

16 SECTION 7. 178.43 (25 and (i of the statutes are created to read:

17 : 178.43 (25 The regis;v(\ered agent of a registered limited liability partnership or

18 - a foreign limi;;d liability partnership may resign as registered agent by executiﬁg

19 and filing with the departmenf a written statement that includes all of the following

20 information, as applicable:

21 | (a) The name of the régistered limited liability partnership or foreign

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

23 : (b) The name of the registered agent.

24

(c) If the registered agent is acting for a registered limited liability partnership,
25 the street address of the registered limited liability pértnerShip.
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SECTION 7

[y

(d) If the registeréd 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.

(er 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 -

© 00 9 O v s W N

registered limiféd liability partnership at the address provided under sub. (2) (¢) or
@. | |

SECTION 8. 178.51 (1) of the statutes is amended to read:

178.51 (1) Upon receipt of a document by the department for filing, ‘the
departmenf shall stamp or otherwise endorse the date and time of receipt on the
bor'iginal document copy and, upon request, any additional document copy received.

15 The department shall return any additional document copy to the person delivering

16 it, as confirmation of the date and-time of receipt.

= \ jm HAS. Subgee DA
17 SECTION 9. 179.03 (2) of the statutes is amended to read: |, _ﬁ%\ﬂﬁ%—i’
sheike ~Q’ : - = .
18 179.03 (2) Fhe/feservation shall be made by filing with the department an
19

application executed by the applicant to reserve a specified name together with a fee

‘ aking a telephone application to reserve a specified name. The fee for a

telephone application to reserve a specified name for 60 days is $20. If the
STET:leowe as Typedido noy sheike
department finds that fi‘ne name is available for use by a domestic limited

23 partnership or foreign limited partnership, the department shall reserve the name
24 for the exclusive use of the applicant for a period of 60 days. The departmentshall
25

.

e ——
G’%!SWJ'\ \iretr ot a5 He depar M# gl g &/,/ rule, it K )
{;\\'Zié;’{(‘caﬁ‘m ] ﬁrleé 1A Y)m()ef lca/“w\«x'h m ~eservation vv\r»-?/ be pmall [)/
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SECTION 9

-----

”Mo* ) o%wu\se MW
ight

fO the eXCIUSIVB use of a reserved name may
Steike A

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

K ! Iu\ceu
reserved and specifying the name and address of the transferee;ﬁf&i,; et 2
. = 'y fee foc |
fren ler in
SECTION 10. 179.04 (1) (b) of the statutes is amended to read: \2_221& ’

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

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

corporation, limited partnership, registered limited liabili artnership, or limited

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

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

registered office.

SECTION 11._‘ 179.045 of the statutes is created to read:

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

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

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

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

domestic limited partnershlp S record office.

eﬁﬁ?)‘ reaad
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SECTION 11
1 (d) If the agent is acting for a foreign limited partnership, the address of the
2 foreign limited partnership’s office in its state of organization.
3 (e) A statement that the agent resigns.
4 (2) The department shall note on one of the duplicates filed under sub. (1) the
5 date of filing and shall mail fhat dp.plicate to the limited partnership at the address
6 provided under sub. (1) (c) or (d). |
7 (3) Aresignation under this section is effective on the earlier of the folloﬁing:
7 8 (a) Thirty days after the date on which the statement is filed under sub. (D).
@j (b) The date on which the appointment of a successor agent is effective.
10 SECTION 12. Subchapter VIII (title) of chapter 179 [precedes 179.70] of the
J 11 statutes is amended to read:
g CHAPTER 179
SUBCHAPTER VIII
DISSOLUTION; CONVERSION: MERGER
15 SECTION 13. 179.7 6 of the statutes is created to read:
16 179.70 Definitions. In this subchapter:
17 (1) “Business entity” means a domestic business entity and a foreign business
18 entity. W
19 | (2) “Domestic business entity” fy¢ a corporation, as defined in s. 180.0103

20 (5), a limited liability company, as defined in s. 183.0102 (10), a limited partnership,
21 or a corporation, as defined in s. 181.0103 (5) A

22 (3) “Foreign business entity” Ml«ﬂdés a foreign limited liability company, as
23 defined in s. 183.0102 (8), a foreign limited partnership, a foreign corporation, as
24

defined in s. 180.0103 (9), or a foreign corpbration, as defined in s. 181.0103 (13).
25 SECTION 14. 179.76 of the statutes is created to read:
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SECTION 14

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

governs the organization of the bﬁsiness entity into which the domestic limited

~ partnership is converting.

(2) (a) Abusiness entity other fhan a domesticllimited,partnership may convert

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

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

governs the business entity.

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

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

(@) 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
Wﬂl govern the business entity after conversion.

(c) The terms and conditions of the conversion.

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

(e) The effective date and time of the conversion, if the conversion is to be

effective other than at the time of filing the certificate of conversion, as provided

- under s. 179.11 (2) or otherwise.
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SECTION 14

(0 A copy of the articles of incorporation, articles of organization, certificate of

limited partnership, or other similar governing document of the business entity after

conversion.

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

entity.

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

%xcept 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 i -- licable law

- Od, .
of the jurisdiction that governs the new form of business entity. |If the conversion is

from or to a business éntity) under the laws applicable to which one or more of the

owners thereof is liable for the debts and obligations of such business entity, such

owner or owners shall be so liable only for debts and obligétions accrued during the

period or periods in which such laws are applicable.

(b) The business entity continues to have all liabilities of the business entity

that was conirerted.

(¢) The business entity continues to b

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.

IV T hz .._sw\bAWKRM does rot fect
' &M{ fonaton s,

[ bl unde
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SECTION 14

‘ (EYW;} &5

1 ' (5) a plan of conversion is submitted and approved, the business entity

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

3 conversion that includes all of the following together with a fee of $150:

4 | (a) The plan of cbnversion.

5 (b) A statement that the pian of conversion was approved in accordance with

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

7 entity.

8 | (c) The registered agent and registered office, record agent and recordv office,

9 or other similar agent and office of the business ehtity before and after conversion.
10 6) Ahy civil, criminal, administrative, or investigatory proceeding that is
11 pending by or against a business entity that is converted may be continued by or
12 - against the business entity after the effective dste of conversion.

SECTION 15. 179.77 of the statutes is created to read:

14 179.77 Merger. (1) One or more domestic limited partnerships may merge
15 ‘with or into one or more other business entities if the merger is permitted under the
16 applicable laws of the jurisdiction that governs each other business entity that is a
party to the merger’and each business entity approves the plan of merger in the
18 manner required by the laws applicable to the business entity.

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

20 (a) The name, form of Business entity, and identity of the jurisdiction governing
121 each businéss entity that is a party tq the merger and the name, form of business
22 entity, and identity of the jurisdiction of the surviving business entity with, or into,
23 | which each other business entity proposes to merge.

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

25 that is a party to the - merger 1nto shares, interests _obligations, or other securities of

(7) Tle depuotest) by le, may specify o luuwlrh %Mﬁlm o
- rtifieate 0{ ConVersivim (T 6)0\()—0’ Ny -
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SEcCTION 15

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

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

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

(b) Other provisions relating to the merger. |

(4) After a merger is authorized, and at any time before the articles of merger
are filed with the department, the planned merger may be abandoned, subject to any -
contractual rights, without further action on the part of the shareholders or other

owners, in accordance with the proceduré set forth in the plan of merger or, if none

is set foi'th, in the manner determined by the governing body of any business entity
that is a party to the merger. pod e QM @W w50, (Sm
and -
(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 departmentarticles of merger that
include all of the foliowing: :

(a) The plan of merger.

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

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

entity.
(c) The effective date and time of the merger, if the merger is to take effect at

a time other than the close of business on the date of filing the articles of merger

under s. 179.11 (2).

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

business entity

> o N
(5""') TLQ. 'QC p@( Q‘M, @/ere; op P ,U‘ Jpzaﬁ.};@ Q‘T:C‘Q:h@
(\ é&(w-%wf/var, h\/ rmul m(,“/ 5(1&)(\/ a wguf - , 23
\ fome =

~ nf)r‘ {‘./V\.Q»\—



U X

[

6

_—
11

12
13
14
15
16
17
18
19
20
21
22
23
24
25

2001 — 2002 Legislature -12- ' LRB-3724/P2
RJM/RAC/JK:wlj&ecs:pg

SECTION 15

(6) A merger has the following effects:

(a) Every other business entity that is a party to the merger merges into the

surviving business entity, and the separate existence of every business entity, except

‘the surviving business entity, ceases.

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

applicable.

(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 impairm@

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

(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 in the
proceeding for the business entity whose existence ceased.

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

merger.

(g) The shares or other interests of each business entity that is party to the

- merger that are to be converted into shares, interests, obligations, or other securities

of the surviving 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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SECTION.15

only to the rights provided in the articles of merger or to their rights under the laws
applicable to each business éntity that is a party to the mergei'.

(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 obiigation of any business entity that is'a party to the
merger or the rights of the dissenting members or other owners of each bﬁsiness
entity that isa party to the merger.

(). When a merger takes effect, any survivian 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
parfy to the merger the amount, if any, to which they are entitled under ss. 180.1301

to 180. 1331 or under any law applicable to the other domestlc business entity.

_\

SECTION 16. 179.82 (4) of the statutes is amended to read:
179.82 (4) The name and address of an agent for service of process on the
foreign limited partnership, who must be an individual resident of this state, a

domestic corporation, nonstock corporation, limited partnership, registered limited
liability partnership, or limited liability company, or a foi'eign corporation, nonstock

corporation, limited partnership, registered 11m1ted liability partnership, or limited
11ab111ty company haﬂng—a—plaee—ef—bxmess_aad authonzed to do business in this

\‘K__s\w)te whose business office is 1dentlcal W1th the registered office.

21
| 22
23
24
25

SECTION 17. 179.88 of the statutes, as affected by 2001 Wisconsin Act 16, is
amended to read: |

179.88 Substituted service. Service of process on the department under this
subchapter shall be made by serving of duplicate copiés of the process on the

department, together with the fee established under s. 182.01 (4) (c). The
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SECTION 17

- department shall mail notice of the service and a copy of the process within 10 days

addressed to the foreign limited partnership at its office in the state of its

organization or its principal office, as appearing on the records of the depai'tment

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

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

to run until 10 days after the date of the mailing. The department shall keep a record

-of service of process under this section showing the day and hour of service and the

date of mailing.

SECTION 18. 180.0121 (1) (a) 4. of the statutes is created to read:

, 180.0121 (1) (a) 4. An bapplication for a certificate of conversion under s.
@;80.1161 (5).

SECTION 19. 180.0122 (1) (yr) of the statutes is creatéd to read:

180.0122 (1) (yr) A certificate of conversion, $150.
* SECTION 20. 180.0125 (1) of the statutég is amended to read:

180.0125 (1) Upon receipt of a document by the department for filing, the
department shall stamp or otherwise endorse the date and time of receipt on the
original, the document copy and, upon request, any additional dqcument 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 21. 180.0402 (1) of the statutes is amended to read:

180.0402 (1) A person may reserve the exclusive use of a corporate name,
including a fictitious name for a foreign corporation whose corporate name is not
available, by delivering an application to the department for filing or by n:;aking a
telephone applicatioh. The applicatioﬁ shall include the name and address of the

applicant and the name proposed to be reserved. If the department finds that the
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SECTION 21

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

Peeel17ﬂ “"I’\ﬂ pﬁn ‘V'Qﬂ'l'l'l"'nf] 111\4 (=] 1 Qn n1 ‘) (1 \ { \ I'\'l' (ﬁ 1'!’71“'1\1“ 1 : 1\115;“nﬂﬁ 1‘10170 Og'
T rogtare HnRaer DT OUUX =/ ULITIIX— T 1y -/

he application is made.

SECTION 22. 180.0501‘(2) and (3) of the statutes are amended to read:

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

partnershu;, a registered limited liability partnership, or a limited hablhty company

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

with the registered office.

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

| registered limited liability partnership. or limited liability company authorized to

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

office.

SECTION 23. Subchapter XI (title) of chapter 180 [precedes 180.1100] of the
statutes is amended to read:
CHAPTER 180
SUBCHAPTER XI
MERGER AND, SHARE
EXCHAN GE, AND CONVERSION
SECTION 24. 180.1100 of the statutes is created to read:

180.1100 Definitions. In this subchapter:
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SECTION 24

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

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

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

defined in s. 181.0103 (13).

SECTION 25. 180.1101 (1) of the statutes is amended to read:

180.1101 (1) Onmne or more corporations may merge inte—anether—ee;:pepatiea

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

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

reqmred by s. 180.1108, its shareholders also approve the plan of merger, and if the

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

- business entity,

SECTION 26. 180.1101 (2) (a) of the statutes is amended to read:

~180.1101 (2) (a) The name of-each-corporation, form of business entity, and

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

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

corporation business entity into which each other corperation business entity plans

to merge.

SECTION 27. 180.1101 (2) (c) of the statutes is amended to read:
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180.1101 (2) (¢) The manner and basis of converting the shares—of each

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

the merger into share%#’ interests, obligations, or other securities of the surviving

corperation business entity or any other corperation business entity or into cash or

other property in whole or part

SECTION 28. 180.1101 (8) (a) of the statutes is amended to read:

180.1101 (3) (a) Amendments to the articles of incorporation or other similar
governiﬁg documept of the surviving eerperatien business entity. |

SECTION 29. 180.1102 (1) of the statutes is amended to read:

180.1102 (1) A corporation may acquire all of the outstanding shares of one or

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

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

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

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

 the jurisdiction that governs the other business entity and the other business entity .

approves the pb lan of share exchange in the manher required by the laws of the
jurisdiction that governs the other business entity.
) SECTION 30. 180.1102 (2) (a) of the statutes is amended to read:

180.1102 (2) (a) Thg name of-the-eerpeoration, form of .business entity, and
identity of the jurisdiction governing the business entity whose shares will be

acquired and the name of the acquiring eerporation business entity,
SECTION 31. 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
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SECTION 31

acquiring or any othereeppei:atien business or for cash or other property in whole or
part.

SECTION 32. 180.1103 (6) of the statutes is amended to read:

1180.1103 (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
are filed, the planned merger or share exchange may be abandoned, subJect toany

contractual nghts W1thout further sharehelder action on the part of shareholders or

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

SECTION 33. 180.1104 (title) of the statutes is amended to read:

180.1104 (title) Merger of subsidiary or parent.

SECTION 34. 180.1104_(1) of the statutes is amended to read:

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

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

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

of the shareholders of the parent or %ms%m_e
subsidiary.

SECTION 35. 180.1104 (2) (b) of the statutes is amended to read:

180.1104 (2) (b) The manner and basis of converting the shares or_othih
interests of the subsidiary or parent into shares, interests, obligations, or other
securities of the parent surviving business.enf,ity or any other eerperation business
entity or into cash or other property in whole or part.
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SECTION 36. 180.1104 (3) of the statutes is amended to read:
180.1104 (3) The parent shall mail a édpy or summary of the plan of merger to -

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

not waive the mailing requirement in writing.

SECTION 37. 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 i:nailed 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.

SECTION 38. 180.1104 (5) of the statutes is amended to read:

180.1104 () Articles of merger | under this section may not contain
émendments to the articles of incorporation of the parent-corperation surviving
business entity, expept for amendments enumerated in s. 180.1002 or otherwise not
requiring the ap_pl"oval of the shareholders or other oWnérs of the entity.

SECTION 39. 180.1105 (1) (intro.) of the statutes is amended to read:

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

SECTION 40. 180.1105 (1) (b) of the statutes is amended to read:

180.1105 (1) (b) A statement that the plan was approved by each domestic
corporation that is a party to the merger in accordance with s. 180.1103 or 180.1104,
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SECTION 40

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

merger in the manner required by the laws applicable to the business entity.

SECTION 41. 180.1105 (1) (c) of the statutes is created to read:

180.1105 (1) () The effective date and time of the merger or share exchange,
if the merger or share exchange is to take effect at a time other than the ’close of
business on the date of filing the articles of merger, as provided under s. 180.0123.

SECTION 42. 180.1105 (1) (d) of the statutes is created to read:

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

SECTION 43. 180.1106 (1) (a) of the statutes is amended to read:

180.1106 (1) (a) Every other eorperation business entity that is party to the
merger merges into the surviving cerperation business entity, and the separate
existence of every eerperat}en business entity that is a party to the merger, except
the su;'viviﬁg eorporation business entity, ceases. \

SECTION 44. 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 dunng,the.penad_onpenads_m hich such laws
W

v/ A, .
are applicable. MJL@\, does not olleet lmbﬂﬂ-\/ et “7 Mmi@

SECTION 45. 180.1106 (1) (b) of the statutes is amended to read:

180.1106 (1) (b) The title to all property owned by each ecorperation business

~ entity that is party to the merger is vested in the surviving eerperation business

entity without reversion or impairm%

SECTION 46. 180.1106 (1) (c) of the statutes is amended to read:
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SECTION 46

180.1106 (1) (c) The surviving corperation business entity has all liabilities of
each eerporation business enﬁi:y that is parfy to the merger.

SECTION 47. 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 cerporation business entity that is a party to the mérger
may be continued as if the merger did not occur, or the surviving-eorporation business

entity may be substituted in the proceeding for the-eerperation business entity whose

existence ceased.

SECTION 48. 180.1106 (1) (e) of the statutes is repealed and recreated to read:
- 180.1106 (1) (e) The articles of incorporation, articles of organization,
certificate of iimited partnership, or other similar governing document, whichever
is applicable, of the surviving business entity shall be‘ amende.d to the extent
provided in the plah of merger.
SECTION 49. 180.1106 (1) (f) of the statutes is amended to read:

180.1106 (1) (f) 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 eerperation business entity or any
other/eefperatien 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 180.1831 or otherwise
under the laws applicable to each business entity that is party to the merger.
SEcTION 50. 180.1106 (3) of the statutes is created to read:
180.1106 (3) (a) When a merger or share exchaﬁge under this section takes
effect, the department is the agent of any surviving foreign business ehtity of a

merger or any acquiring foreign business entity in a share exchange, for service of
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SECTION 50

" process in a Proceeding to enforce any obligation or the rights of dissenting

shareholders or other owners of each domestic business entity that is a party to the
merger or share exchange.

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

that is a pai'ty to the merger or share exchange the amount, if any, to which they are

.entltled under ss. 180. 1301 to 180.1331 or under any law apphcable to such other

domestic business entity.
SECTION 51. 180.1107 of the statutes is repealed.
SECTION 52. 180.1150 (3) (e) of the statutes is amended to read:
180.1150 (3) (e) Sharesracquired 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.

SECTION 53. 180.1161 of the statutes is created to read:

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

(b) In addition to satlsfylng any applicable legal requirements of the
jurisdiction that governs the orgamzatlon of the busmess entity into which the

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

’ of a plan of conversion, the domestic corporation shall comply with the procedures
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SECTION 53

that govern a plan of merger under s. 180.1103 for the submission and approval of
a plan of conversion.

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

(b) A business entity converting into a'domestic corporation shall comply with
the procedures that govern the submissioﬁ and appi'oval 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 tei'ms and conditions of the conversion.

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

(e) The effective date and time of the conversion, if the conversion is to be
effective other than at the close of business on the date of ﬁhng the certificate of
conversion, as prov1ded under s. 180.0123.

(f) A copy of the articles of i Incorporation, articles of organization, certificate of

limited partnership, or other similar governing document of the business entity after

conversion.
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SECTION 53

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

(4) When a éonversion is effective, all of fhe following shall occur:
4. (a) [Except with respect to taxation laws of each jurisdictioﬁ that are apph'cable

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

orgam'zation of the prior form of business entity and is subject to the ag plicable law

- of the jurisdiction that governs the new form of business entity. )If t e conversion

is from or to a business entity under the laws applicable to which one or more of the
owners thereof is liable for the debts and obligations of such business entity, such
owner or owners shall be so liable only for debts and obligations aggm_;_ngN ng the

period or periods in Which such laws are applicable.

N*N_._,v-...—._..

(b) The business entity continues to have all liabilities of the business entlty

14 \/ that was converted.

15
Do

(¢) The business entity continues to be vested with title to all property owned

\—@ by the business entity that was converted without reversion or impajrn@ .

23

24

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

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

() 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.

/ Thes .Suchwsron does not a%?\
,T&JQﬂH‘Y wnder Gt\y Yaxadion | “""5;

—



W N

o Ut A

10
11
12
13
14
15
16
17
18

19

20

21
22
23
24

25

2001 - 2002 Legislature -25- RIM/RAC s
: SECTION 53

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

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

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

SECTION 54. 180.1302 (1) (cm) of the statutes is created to read:

| 1‘80.1302 (1) (em) Consumation of a plan of conversion.
SECTION 55. 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 service-of the notice is-perfected takes effect under
s.180-0504 180.0141 (5) (a), the corporation shall correct each ground for dissolution
or demonstrate to the reasonable satisfaction of the department that each ground

determined by the department does not exist.

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

administratively dissolve the corporation by-issuing a-certificate of dissolution that

enter a notation in its records to reflect each ground for djésol ion and the effective
= s Tmdl O LIS records to reflect each ground for dissolution and the effective



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

24

2001 — 2002 Legislature — 26— ’ LRB-3724/P2
RJM/RAC/JK:wlj&cs:pg
SECTION 55

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

facts. Notwithstanding s. 180.0141 (2) 152, (3), and (4), the ﬁotice shall be in writing
and addressed to the registered office of the corporation.

SECTION 56. 180.1421 (2m) of the statutes is created to read:

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

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

SEcTION 57. 180.1504 (1) (intro.) and (b) of the statutes are amended to read:

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

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

SECTION 58. 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 59. 180.1507 (3) of the statutes is amended to read:,
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SECTION 59

180.1507 (3) A foreign corporation, nonstock corporation, hm1ted partnership,
registered limited liability partnership, or limited l1ab1l1ty company authonzed to

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

office.

SECTION 60. 180.1530 (1m) and (2) of the statutes are amended to read:
180.1530 (1m) If the department receives a certificate under sub. (1) (f) and a
statement by the foreign coi‘poration that the certificate is submitted by the foreign
corporation to terminate its authority to transact business in this state, the
department shall iSSHe—a—eePb}ﬁeate—ef—reveeat}m; revoke the foreign corporation’s |

certificate of authority under s. 180.1531 (2) (b). |
| 2) A court may revoke under s. 946.87 the certificate of authority of a foreign

corporation authorized to transact business in this state. The court shall notify the

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

SECTION 61. 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 revocatlon of a certificate of authority, the department shall

serve give the foreign corporatlon under s. -180—15-]:0—mth-mtten 180.0141 notice of

the determination. Notwithstanding s. 180,0141 (2) (b), (3), and (4), the notice shall
be in writing and addressed to the registered office of the foreign corporation.

(2) (a) Within 60 days after serviee-of the notice is-perfeeted takes effect under
s. 180-1510 180.0141 (5) (a), the foreign corporation shall correct each ground for
revocatmn or demonstrate to the reasonable satisfaction of the department that each

ground determined by the department does not exist.
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SECTION 61

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

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

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

original of the-certificate-and-serve-a—copy-on give the foreign corporation under s.

180-1510 180.0141 notice of each ground for revocation and the effective date of the

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

SECTION 62. 180.1531 (2m) of the statutes is created to read:

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

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

SECTION 63. 180.1532 (1) of the statutes is amended to read:

180.1532 (1) A foreign corporation may appeal the depé.rtment’s revocation of
its certificate of authority under s. 180.1530 (1) to the circuit court for the county
where the foreign corporation’s principal office or, if none in this state, its registered
office is located, within 30 days after service-of the-certificate the notice of revocation
is-perfeeted takes effect under s. 180.1510 180.0141 (5) (a). The foreign corporation

shall appeal by petitioning the court to set aside the revocation and attaching to the
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SECTION 63

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

of revocation.

SECTION 64. 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).

SECTION 65. 181.0122 (1) (yr) of the statutes is created to read:

181.0122 (1) (yr) A certificate of conversion, $150.

—_—

SECTION 66. 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
corporate name is not available, by delivering an application to the department for
filing or by making a telephone application. The application shall include the name
and address of the applicant and the name proposed to be raserved. 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.

SECTION 67. 181.0501 (2) of the statutes is amended to read:

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

limited partnership, registered limited liability partnership, or limited liability

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

is identical with the registered office. -
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SECTION 68

SECTION 68. 181.0501 (3) of the statutes is amended to read:

181.0501 (8) ForeiGN ENTITIES. A foreign corporation, stock corporation,
limited paftnership, registered limited liability partnership, or limited liability
company, authorized to transact business in this state, whose business office is
identical with the registered office.

SECTION 69. Subchapter XI (title) of chapter 181 [precedes 181.1100] of the
statutes is amended to read:

CHAPTER 181
SUBCHAPTER XI
MERGER; CONVERSION

SECTION 70. 181.1100 of the statutes is created to read:

181.1100 Definitions. In this subchapter:

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

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

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

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

defined in s. 181.0103 (13). |

SECTION 71. 181.1101 (1) of the statutes is amended to read:

181.1101 1) In GENERAI.J. One or more corporations may merge into—a
corporation-or-a-stock-corperation; 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
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permitted under the applicable law of the jurisdiction that governs each other

business entity that is a party to the merger and each business entity approves the

plan of merger in the manner reguired by the laws applicable to the business entity.

SECTION 72. 181.1101 (2) (a) of the statutes is amended to read:

181.1101 (2) (a) The name of each-corperation, form of business entity, and

identity of the jurisdiction governing each business entity planning to merge and the -
name, fdrm of business entity, and identity of the jurisdiction of the surviving

corperation business entity into which each other corperation business entity plans

to merge.
SEcTION 73. 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
interests in each businesé entity that is a party to the merger into shares, interests,
obligatioﬁs, or other securities of the surviving business entity or any other
-eorperation business entity or into cash or other property in whole or part.

SECTION 74. 181.1101 (3) (a) of the statutes is amended to read:
181.1101 (3) (a)

amendments Amendments to the articles of incorporation or bylaws other similar

governing document of the surviving eerperation—teo-be—effected-bythe-planned
merger business entity. '

SECTION 75. 181.1103 (6) of the statute-s is amended to read:

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 ﬁghts, without further action by mél_nbers or

other persons who approved the plan, in accordance with the procedure set forth in
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» SECTION 75

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

other similar governingvbody of any other business entity that is a party to the
merger. '

SECTION 76. 181.1104 (title) of the statutes is amended to read:

181.1104 (title) Merger of subsidiary or parent. B

SECTION 77. 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
apprové.l of the members of the parent or the members or other owhers of the
subsidiary.

SECTION 78. 181.1104 (2) (b) of the statutes is amended to read:

181.1104 (2) (b) The mannei' and basis of converting the memberships of the
subsidiary or parent into memberships or g&h‘ er interests of the parent surviving
business entity or any other eorperation business entity or into cash or other

property in whole or part.

SECTION 79. 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.

SECTION 80. 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 aftér the date on which

it mailed a copy of the plan of merger to each member or other owner of the subsidiary

- merging business entity who did not waive the mailing requirement.
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SECTION 81. 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 boai'd, 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

corporation business entity shall deliver to the department for filing articles of
merger that include all of the following information:

SECTION 82. 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 business entity.

SECTION 83. 181.1105 (3) (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 84, 181.1105 (5) of the statutes is created to read:

181.1105 (5) EFFECTIVE DA TIME. The effective date and time of the
merger, if the merger ¥akes i‘if'e'c‘5 :t?ltime other than the close of business on the
date of filing the articles of merger, as pi'ovided under s. 181.0123.

 SEcCTION 85. 181.1105 (6) of the statutes is created to read:
| 181.1105 (6) OTHER MATTERS. W other provisions relating to the merger, as

determined by the surviving business entity.

SECTION 86. 181.1106(1) of the statutes is amended to read: _
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181.1106 (1) TERMINATION OF SEPARATE EXISTENCE. Every other corperation
business entity that is a party to the mefger mérges into the surviving corporation
business entity, and the separate existence of every eorperation bg@gs_&n_ﬁ_ty,

- except the surviving egxzpexzatwn business entity, c'easesl. v

SECTION 87. 181.1106 (1m) of the statutes is created to read:

181.1106 (1m) DEBTS AND OBLIGATIONS. 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

© o =3 & T A~ W N

owners are so liable only for the debts and obligations accrued during the period or

[y
o

eriods in which such 1 applicable s subéeuku;\clees ret affect linbilihy uade
peri n which such laws are applicable. oot Tt o lewss,

SECTION 88. 181.1106 (2) of the statutes is amended to r_ead: :

[y
-

12/

181.1106 (2) TiTLE TO PROPERTY. The title to all real estate and other property

owned by each eerperation business entity that is a party to the merger is vested in

the surviving eerperatier business entity without reversion or impairment subject

15 to any conditions to which the property was subject before the merge;)

16 " SECTION 89. 181.1106 (3) of the statutes is repealed and recreated to read:

17 181.1106 (3) LiaBiLITIES. The surviving business entity has all liabilities of
18 each business entity that is a party to the merger.

19 SECTION 90. 181.1106 (4) of the statutes is amended to read:

20 181.1106 (4) PENDING PROCEEDINGS. A civil, criminal, administrative, or - ;
21 investigatory proceeding pending by or against any -eerperatien business entity that
22 is a party to the merger may be continued as if the merger did not occur, or the
23

surviving eerperation business entity may be substituted in the proceeding for the

24 corperation business entity whose existence ceased.

25 SECTION 91. 181.1106 (5) of the statutes is repealed and recreated to read:
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SECTION 91

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 92. 181.1106 (6) of the statutes is created to read:

181.1106 (6) OWNERSHIP INTERESTS. The shares or other interests of each
business entity that is party to fhe merger that are to be coﬁverted into shares,
interests, obliga.tions, 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 93. 181.1107 (2) of the statutes is amended to read:

181.1107 (2) EFrFECT OF MERGER. Upon the merger taking effect, the any
surviving foreign corporation-or-foreignstock-corporation business entity is deemed
to have irrevocably appointed the department as its agent for service of process in
any proéeeding brought against it.

SECTION 94. 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, subscﬁption, or
conveyance, that is made to a conétituenteer—per&ﬁen business entity and that takes
effect or remains payable after the merger, inures to the surviving eerporation
business entity unless the will or other instrument othefwise specifically provides.

SECTION 95. 181.1161 of the statutes is created to read:

181.1161 Conversion. (1) (a) -A domestic corporation may convert to another

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

(b) In addition to satisfying any applicable legal requirements of the
jurisdiction that governs the 'organizat‘:ion 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. 181.1103 for the submission and approval of
a plan of conversion. |

(2) (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

.conversion is permitted under the applicable law of the jurisdiction that governs the

business entity.

(b) A business entlty converting into a domestic corporation shall comply with -
the procedures that govern the submission and approval of a plan of conversion of

the jurisdiction that governs the business entity. |
(3) A plan of conversion shall set forth all of the following:

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

gow}erning 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 new business entity.
(¢) The terms and conditions of the conversion.
(d) The manner and basis of converting the shares or other ownership interests

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

interests of the new form of business entity.

T ' ey
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1. (e) The effective date and time of the convers the conversion is to be
2 effective other than at the close of business on the date of filing the certificate of
3 conversion, as provided under s. 181.0123.
4 (f) A copy of the articles of incorporation, articles of organization, certificate of
5 limited partnership, or other similar governing document of the business entity after
6 conversion.
7 (g) Other provisions relating to the conversion, as determined by the business
8 entity.
9 (4) When a conversion is effective, all of the following _shall occur:
10 (a) | Except with respect to taxation laws of each jurisdiction that are applicable
11 upt;on the conversion of the business entity, the business entity that was converted
12 is no longer subject to the applicable law of the juﬁs’diction thatvgovemetli the
13 . orga;xization of the prior form of business entity and is subject to t licable law
14 of the jurisdiction that governs the new form of business entity. e coﬁversion is
15 from or to a business entity under the laws applicable to which one or more of the
16 owners thereof is liable for the debts and obligations of such business entity, such

17 owner or owners shall be so liable only for debts and obligati

Thes Scbdwision dves net o

18 period or periods in which such laws are applicable.( e by un e dny Youaton loass.

19 (b) The business entity continues to have all liabilities of the business entity

20 / that was converted.

ﬂ)\’ A (c) The business entity continues to be vested with title to all property owned
L9 Vi

27 by the business entity that was converted without reversion or impairme%
23 (d) The articles of incorporation, articles of organization, certificate of limited
24

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

25 - business entity are as provided in the plan of conversion.
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SECTION 95
(e) All other provisions of the plan of conversion apply.
(5) After a plan of conversion is submitted é.nd 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 govefns the organization of the business
entity.

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

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

SECTION 96. 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 97. 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 depaftment
shall give the corporation written notice of the department’s determination by

certified first—class mail, return-receipt-requested; addressed to the corporation’s
registered agent-an
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SECTION 98

SECTION 98. 181.1421 (2) of the statutes is repealed and recreated to read

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

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

* SECTION 99. 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

adm1mstrat1vely dissolve the corporation by—*ssumg—a—eert}ﬁeate-efldissel—ut;enthat

. The department shall file

o enter a notation in the

department’s records to réﬂect each ground for dissolution and the effective date of
dissolution and shall give the corporation ofthe-eertificate notice of those facts in the
same manner as a notice of détermination under subs. (1) and (2). |

SECTION 100. 181.1422 (2) (a) (intro.) of the statutes is émended to read:

181.1422 (2) (a) (intro.) The department shall cancel the certificate notice of
dissolution and issue a certificate qf reinstaten;ent that complies with par. (b) if the
department determines all of the following:

SECTION 101. 181.1.423 (2) of the statutes is amended to read:

181.1423 (2) TME FOR APPEAL OF DENIAL. The corporation may appeal the denial
of reinstatement to the circuit court for the'county where the éorporation’s princip'al

office or, if none in this state, its registered office is located, within 30 days after
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SecTiON 101

service of the notice of denial is perfected. The corporation shall appeal by
petitioning the court to set aside the dissolution and attaching to the petition copies

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

reinstatement, and the department’s notice of denial.

SEcTION 102. 181.1504 (1) (b) of the statufes is amended to read:

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

SECTION 103. 181.1507 (2) of the statutes is amended to read:

181.1507 (2) DoMESTIC ENTITIES. A domestic corporation, stock corporation,
limited partnership, registered limited liability partnership, or limited liability
company, incorporated, registered, or organized in this state, whose business office
is identical with the registered office.

SECTION 104. 181.1507 (3) of the statutes is amended to read:

181.1507 (8) FoOREIGN ENTITIES. A foreign corporation, stock corporation,

or limited liability -
company, authorized to transact business in this state, whose business office is
identical with the registeréd office.

SECTION 105. 181.1531 (1) of the statutes is amended to read:

181.1531 (1) NOTICE OF PROCEEDING Bfr 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 wrth written notice of the détermination,_._@_ddm_s_ggi_tg__thg_fgmjgn

corporation’s registered agent.

SECTION 106. 181.1531 (2) (a), (b) and (¢) 1. (intro.) of the statutes are amended

to read:
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181.1531 (2} (a) Within 60 days after service-of the notice is-perfected-under
s—181.1510 takes effect, the foreign corporation shall correct each ground for
revbcation or demonstrate to the reasonable satisfaction of the department that each
ground determined by the department does not exist.

(b) If the foreign corporation fails to satisfy par. (a), the department may revoke
‘the foreign corporation’s certificate of authority by issuinga-certificate-of revocation
that-reeites entering a notation m the department’s records to reflect each ground for
revocation and the-certifieate’s effective date of revocation. The department shall file
the-original-certificate-and-serve-a-copy-on give notice of those facté to the foreign
corporation i ame manner as a notice termination under £-181.1510 subs.
(1) and (2). »

(¢) 1. (intro.) Ifa foreign corporatioﬁ’s certificate of authority is revoked, the
department shall reinstate the certificate of authoﬁty if the foreign corporation does
all of the following within 6 months after the effective date of the-eertificate—of
revocation:

SecTION 107. 181.1531 (2&) of the statutes is created to read:

181.1531 (2g) SECONDARY NOTICES. (a) If a notice under :sub. (1)vor (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 give the notice by publishing a class 2 notice under
ch. 985 in the official state newspaper.

_ SEcTION 108. 181.1531 (2r) of the statutes is created to read:
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181.1531 (2r) EFFECTIVE DATE OF NOTICE. A notice under sub. (1), (2) (), 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.

(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 109. 181.1531 (8) of the statutes is amended to read:

181.1531 (8) EFFECT OF REVOCATION. The authority of a foreign corporation to

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

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

department.

SECTION 110. 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 itscertif"icate of authority under s. 181.1530 (1) to the
circuit court for the county where the foreign corporation’s principal office or, if none
exists in this state, its registered office is located, within 30 days after serviee-of the
eertifieate the eﬂective date of the notice of revocation B—peﬁeeted-uﬂdef-s—ls;_—lélg
The foreign .corporation shall appeal by petitioning the court to set aside the |
revocation and attaching to the petition copies of its certificate of authority and the

department’s certifieate notice of revocation.
SEcTION 111. 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 company
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whose name is not available, by delivering an application to the department for filing
or by making a telephone application. The application shall include the applicant’s
name and address and the name proposed to be reserved. If the department finds
that the name applied for under this subsection is available, the department shall

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

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

SECTION 112. 183.0105 (1) (b) of the statutes is amended to read:

183.0105 (1) (b) A domestic corporation, a-demestie limited liability company,
limited partnership, registered limited liability p'artnership. » Or a—nonstock
corporation organized or registered in this state, whose business office is identical

with the registered office.
SECTION 113. 183.0105 (1) (c¢) of the statutes is amended to read:

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

partnership, registered limited liability partnership, o@—fexzei-g:n limited liability

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

office is identical with the registered office.

SECTION 114. 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 115. 183.0110 (1) of the statutes is amended to read:
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1 183.0110 (1) Upon receipt of a document by the department for filing under this
2 chapter, the department shall stamp or otherwise endorse the date and-time of
J
g receipt on the original, the document copy and, upon request, any additional
a\)\’é document copy received. The depértment shall return any additional document copy
-5 . to the person delivering it, as confirmation of the date and-time of receipt.
T

6 SECTION 116. 183.0114 (1) (mp) of the statutes is created to read:

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

SECTION 117. 183.0204 of the statutes is repealed and recreated to read:

183.0204 Effect of delivery or filing of articles of organization and

NYZ other documents. (1) (a) A limited liability company is formed when the articles
11 of organization become effective under s. 183.0111. _
12 (b) The department’s filing of the articles of organization is conclusive proof
13 | that the limited liability company is organized and formed under this chapter.
14 ' (c) The status of a limited Liability company as a limited liability company or
15 as a foreign limited liability company registered to transact business in this state and
16 - the liability of any member of any such limited liability company is not adversely
17

affected by errors or subsequent changes in any information stated in any filing

18 made under this chapter. . |

19 (2) The department’s ﬁling of the articles of organization of a foreign limited
20 liability company under s. 183.1004 shall be considered the certificate of authority
21

for that foreign limited liability company to transact business in this state and is -

22 notice of all other facts set forth in the registration statement.

23 (3) (2) If a limited liability company or a foreign limited liability' company that -

24 1s registered to transact business in this state dissolves, but its business continues

25 without winding up and without liquidating the company, the status of the limited
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SECTION 117

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

filings made by such a limited liability coinpany 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

- registered to transact business in this state dissolves, any filings made by the

company before dissblution 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 118. 183.0404 (2) (fm) of the statutes is created to read:

183.0404 (2) (fm) Convert to a new form of Bﬁsiness entity under s. 183.1207.

SECTION 119. 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 pfovide 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,l property, or other incidents
associated with the limited liability company.

SECTION 120. 183.0802 (3) of the statutes is amended to read:

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

alimited liability company, the a member inay de-se voluntarily withdraw from a ’
limited liability company at any time by giving written notice to the other members,



11
12
13
14

15
16
17
18
19
20
21
22
23

24

2001 — 2002 Legislature - 46 - : LRB-3724/P2
RIM/RAC/IK:wlj&es:pg
SEcTION 120

or on any other terms as are provided in an operating agreement. . If the-member-has

the withdrawal occurs as a result of otherwise wrongful conduct of the member, the
limited liability company may recover from the withdrawing member damages for
breach-of the operating agreement-or as a result of the wrongful conduct and may
offset the damages agéinst the amount otherwise distributable to the membe;', in

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

otherwise available under applicable law. Unlessethemseﬂarewdedan—mperatmg

(b) If a member acquired an interest in a limited liability company for no or
néminai consideration or owns an interest as to which the power to withdraw is
prohibited or otherwise restricfed in the operating agreement, the member may
withdraw from the limited liability company with fesp_ecf to that interest only in
accordance with the operating agreement and only at the time or upoh 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 Hmited liability company for no
or nominal consideration may not withdraw prior to the time for the dissolution and '
commencement of winding up of the 1imited liability company without the written

consent of all members of the limited liability 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
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considered to provide that a member may not withdraw before the expiration of that

term or complétion of that undertaking.
SEcCTION 121. 183.0901 (4) (intro.) of the statutes is amended to read:

183.0901 (4) (intro.) An For a limited liability' company orgam'zéd before the

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

a member, unless any of the following applies:
SECTION 122. 183.1001 (1) of the statutes is amended to read:
183.1001 (1) The laws of the state or 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 obtained a
certificate of registration under this chapter, except that a foreigg limited liability
company that has filed a certificate of conversion under s. 183.1207 (5) to become a
domestic limited liability company shall be subject to the requirements of this
chapter governing domestic limited liability companies on the effective date of the
-conversion and shall not be subject to the requirements of this chapter governing
foreign limited liability companies.
SECTION 123. 183.1006 (1) (a) of the statutes is amended to read:
183.1006 (1) (a) Its hame or the fictitious name under which it haé been issued |
a certificate of registration.
SECTION 124. ‘183.100v6 (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 dafe of organization. |

SECTION 125. 183.1020 (2) of the statutes is amended to read:
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SECTION 125
183.1020 (2) If the department receives a certificate under sub. (1) (f) 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
the foreign limited liability company’s certificate of registration under s. 183.1021
(2) (b).
SECTION 126. 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). '

SECTION 127. 183.1021 (1) and (2) of the statutes are amended fo read:

183.1021 (1) If the department detefmines that one or more grounds exist
under s. 183.1020 (15 for revocation of a certificate of registration, the department
shall serve give the foreign limited liability company under . 183.1010 with written
notice of the determination by first class mail, addressed to the foreign limited
liability company’s registered office.

(2) (a) Within 60 days after service-of the notice is-perfected unders-183.1010

takes effect, the foreign limited liability company shall correct each ground for

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

ground determined by the department does not exist.
(b) If the foreign limited liability company fails to satisfy par. (a), the

department may revoke the foreign limited liability company’s certificate of

-registration by signing-a-certificate-of revocation-thatrecites entering a notation in
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SECTION 127
the degartinent’ records to reflect each ground for revocation and its the effective
date of the revocation. The department shall file the-original of the certificate-and
serve-a—copy-en give written notice of those facts to the foreign limited liability

company under-s—183-1010 by first class mail, addressed to the foreign limited

liability company’s registered office.

SECTION 128. 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, addressed to the principal office of the foreign'
limited liability company. | |

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

- or if the foreign limited liability company’s principal office cannot be determined

from the records of the department, the department shall give the notice by
publishing a class 2 notice under ch. 985 in the official state newspaper.
SECTION 129. 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 éorrectly
addressed.

(¢) On the datq 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 130. 183.1021 (3) of the statutes is amended to read:
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SECTION 130

183.1021 (3) 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 shown-on-thecertificate revoking of revocation of its certificate of registration

as reflected in the records of the department.

SECTION 131. 183.1022 (1) of the statutes is amended to read:

183.1022 (1) A foréign limited liability company méy appeal the department’s
revocation of its certificate of reg‘istratidn under s. 183.1020 (1) to the circuit court

for the county where the foreign limited liability company’s principal office or, if none

in this state, its registered office is located, within 30 days after serviece notice of the

eertificate-of revocation is-perfeeted takes effect under s-183.1010 s, 183.1021 (2r).
The foreign limited liability company shall appeal by petitioning the court to set
aside the revocation and attaching to the petition copies of its certificate of

registration and the department’s eertifieate notice of revocation.

SECTION 182. Subchapter XII (title) of chapter 183 [precedes 183.1200] of the

statutes is amended to read:
CHAPTER 183 .

SUBCHAPTER XII
MERGER; CONVERSION

SECTION 133. 183.1200 of the statutes is created to read:

183.1200 Definitions. In this subchapter:

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

(2) “Domestic business entity” includes a corporation, as defined in s. 180.0103
(5), a domestic limited liability company, a limited partnership, as defined .in s.

179.01 (7), or a corporation, as defined in's. 181.0103 (5).
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SECTION 133

3) “‘Foreign business entity” includes a foreign limited liability company, a
foreign limited partnership, .as defined in . 179.01 (4), a foreign corporatidn, as
deﬁned in s. 180.0103 (9), or a foreign corpofation, as defined in s. 181.0103 (13).

SECTION 134. 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

the-plan-of merger business entities if the merger is permitted under the applicable

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.

SECTION 135. 183.1201 (8) 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 convérted into cash, property, shares, obligations of or
interest interests in the surviving limited liability company bﬁginess entity, or of" any
other lam&ted—hablhty—eempany business entity.

SECTION 136. 183.1202 (3) of the statutes is amended to read:

183.1202 (8) Each foreign business entity, other than a domestic limited
liability cdmpany, that is a party to a proposed merger shall approve the merger in

the manner and-by-the-vete required by the laws applicable to the foreignlimited

" liability- company business entity.

SECTION 137. 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
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1 plan of merger or in the laws applicable to the limited liability company business

2 entity.

3 SECTION 138. 183.1202 (6) of the statutes is created to read:
4 183.1202 (6) After a merger is authorized, and at any time before the articles
5 of merger are filed with the department, the planned merger may be abandoned,

6 subject to any contractual rights, without further action on the part of the

7 shareholders or other owners, in accordance with the procedure set forth in the plan
8 - of merger or, if none is sef forth, in the manner determined by the governing body of
9 any business entity that is a party to the merger. |

10 SECTION 139. 183.1203 (1) of the statutes is repealed.

11 . SECTION 140.

(2) of the statutes is renumbered 183.1203, and

12 183.1203 (1), \as remumbered

(¥ amended to read:

13 183.1203 (1) The name of, form of business entity, and identity of the

14 jurisdiction governing each limited liability company business enfiyy that is a party
15 to the merger and the name, form of business entity, and identity of the jurisdiction

16 of the surviving limited liability-ecompany business entity with, or into, which each

17 other limited liability company business entity proposes to merge.

18 @ @E‘@u/rwmm’hwu@w afaondel-to réads/ —
o ‘

)
limited liability company business entity that is a party to the merger into l}marted

19

The manner and basis of convertlng the interests in each

20

21 liability company shares, interests oz, obligations, or other securities of the surviving
22

limited liability company business entity or any other business entity or into cash or

23 other property in whole or in part.

24 @ﬁxc}n Jmss 3,120 WM
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9@ \ |

1 W Amendments to the articles of organization or other similar

2 overning document of ‘the Sﬁrviving lm;ted-habﬂ}ty—eempany—thatwall—be-eﬂfeeted

3 by-the-merger business entity, '/

4 SECTION 143. 183.1204 (1) of the statutes is repealed and recreated to read:

5 183.1204 (1) The surviving business entit& shall deliver to the department

6 articles of merger that include all of the following:

7 (a) The plan of merger.

8 (b) The effective date and time of the merger, if the merger is to take effect at |

9 - a tigle other than the close of business on the date of filing the articles of merger

10 under s. 183.0111.

11 (c) A statement thé.t fhe plan was approved by each domestic limited liability
12 company thaf. is a party to the merger in accordance with s. 183.1202, and by each
13 other business entity that is a party to the merger in the manner required by the laws
14 applicable to the business entity.

15 (e) Other proﬁsioﬁs relating to the merger, as determined by the Su1'viving
16 business entity. | |

17 SECTION 144. 183.1205 of the statutes is repealed and recreated to read.:

18} - 183.1205 Effects of merger. A merger has the following effects: |
19 (1) Every other business entity that is a party to the merger merges into the
20 surviving business entity, and the separate existence of every business erititx except
21 the surviving business entity, ceases. |

22

(1m) If the merger is with or into a business entity under the laws applicable
23 to which one or more of the owners of the business entity is liable for the debts and

24 obligations of the business entity, the owner or owners are so liable only for the debts
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and obﬁgations accrued during the period or periods in which such laws are

(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 impairmel%

(8) 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

merger did not occur, or the surviving business entity may be substituted in the
proceeding for the business enﬁty whose existenée_ geased. Svar

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

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

(7) If the surviving business entity is a foreign business entity, the department
is the agent of the surviving foreign business entity for sérvice of process in a
proceeding to enforcéany obligation of any business entity that is a party to the
merger or the rights of the diésenting members or other owners of each business

entity that is a party to the merger.
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(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 dissentingv owners of each other domestic business entity that is a
party to the merger the amount, if any, to Wiﬁch they are entitled under ss. 180.1301
to 180.1331 or under any law applicéble to the other domestic business entity.

SECTION 145. 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 rAequiredvby s. 183.1202 (5), a member of a -
limited liability company who did not vote in favor of the merger may, within 20 days
after the date of the notice, voluntarily dissociate from the limited liability company
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

~ applicable to the other business entities.

SECTION 146. 183.1207 of the statuteS'is created to read:

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
1iabi1ity. company is converting. | | | ’

(b) In éddition to satisfying any applicable legal requirements of the
jurisdiction that governs the organization éf the business entity into which the
domestic limited liability company is converting and that relate to the subnﬁssion

and approval of a plan of conversion, the domestic limited liability company shall
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“comply with the procedures that govern a plan of merger under s. 183.1202 for the

submission and approval of a plan of conversion.

(2) (a) A business entity other than a domestic limited liability company may
convert to a domestic limited liability company 1f it satisfies the requirements under
this section and if, the qon\}ersion 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 with the procedures that govern the submission and approval of a pian 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. -

(¢) The terms and conditions of the conversion.

(d) The manner and basis of converting i:he shares or other ownership interests
of the Business entity i;,hat is to be converted into the shares or other ownership
interests of the new form of business entity.

(e) The effective date and time of the conversion, if the conversion is to be
effective other than at the close of business on the date of filing the certificate of
conversion, as provided under s. 183.0111.

® A_copy of the articles of incofporation, article of organization, certificate of

limited partnership or other governing document of the business entity after

conversion.



10
11
12

13

t/14

e

17
18
19
20
21
22
23

24

2001 — 2002 Legislature ~ 57~ LRB-3724/P2

RJM/RAC/IK:wlj&cs:pg
SECTION 146

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

entity.

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

%Except with respect to taxation laws of each jurisdiction that are applicable

upon the conversion of thé business entity, the business entity that was converted
is no longer subject to the applicable law of the Jurisdiction that governed the
organization of the prior form of business entity and is subject to t @,- plicable law
of the jurisdiction that governs the new form of business entity.g%sion is
from or to a business entity under the laws —applicable to which one or more of the

owners thereof is liable for the debts and obligations of such business entity, such

owner or owners shall be so liable only for debts and obligations accrued during the

. Thr subdiision does ask ek
period or periods in which such laws are applicable. veb il under any baxattom Jows

(b) The business entity continues to have all liabilities of the business entity

that was converted.

(c) The business entity continues to be vested with title to all property owned

by the business entity that was converted without revem

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

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

conversion that includes all of the following:

(a) The plan of conversion.
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(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 régistered agent and registered office, record agent and record office,
or other similar agent and office o‘f the business entity before and after conversion.

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

SECTION 147. 551.02 (1) of the statutes is renumbered 551.02 (1r).

SECTION 148. 551.02 (1g) of the statutes is created to read:

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

SECTION 149. 551.23 (8) (g) of the statutes is amended to read:

551.23 (8) (g) An individual accredited investor;-as-defined-byrule of the

SECTION 150. 551.23 (10) of the statutes is amended to read:

551.23 (10) Any offer or sale of its securities by an issuer having its principal
office in this state, if the aggregate number of persons holding directly or indirectly
all of the issuer’s securities, after the securities to be issued are sold, does not exceed
15 25, exclusive of persons under sub. (8), if n;) commission or other remuneration

is paid or given directly or indirectly for soliciting any person in this state, except to
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SECTION 150

broker—dealers and agents licenéed in this state, and if no advertising is published
unless it has been permitted by the division! |

SECTION 151. 551.23 (11) (a) of the statutes is amended to read:

551.23 (11) (a) Any transaction pursuant to an offer directed by the offeror to
not more thén 10 25 persons in this state, excluding persons exempt under sub. (8)

but including persons exempt under sub. (10), during any period of 12 consecutive

- months, whether or not the offeror or any of the offerees is then present in this state,

- if the offeror reasonably believes that all the persons in this state ai'e purchasing for

investment, and no commission or other remuneration is paid or given directly or
indirectly for soliciting any perSén in fhis state other than those exempt by sub. (8).

SECTION 152. 551.31 (1) (d) of the statutes is created to read:

55\1.31 (1) (d) An agent who is acting eﬁclusively as an agent representing an
issuer of ‘securitiesA and who makes offers and sales of the issuer’s securities in
transactions that are exempt under s. 551.23 (®) (g) or under a rule of the division
promulgated under s. 551.23 (18) that specifically exempts transactions involving
accredited investors and that is based on a model accredited investor exemption
adopted by the North American Securities Administrators Association.

SECTION 153. 611.72 (2) of the statutes is amended to read:

611.72 (2) APPROVAL REQUIRED. No proposed plan of merger under s. 180.1101;
or 180.1104 or-180.1107 or other plan for acquisition of control ‘may be submitted to
the shareholdérs of any domestic stock insurance corporation or its parent insurance
holding corporation participating in the traﬁsaction or exécuted unless it has been
approved by the commissioner.

SECTION 154. Appropriation changes.
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SECTION 154
(1) In the schedule under section 20.005 (3) of the statutes for the appropriation
to the department of financial institutions under section 20.144 (1) (g) of the statutes,
as affected by the acts of 2001, the dollar amount is increased by $821,600 for fiscal
year 2002—03 to carry out the purpose for which the appropriation is made.
SEcTION 155. Effective date.
(1) This act takes effect on the first day of the 6th month beginning after

publication.

(END)
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Conversion of,B{zsiness /E{ztities

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

* record agentrand record office, or other similar agent and office of the business entity
before and after conversion.

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

Under the bill, when a conversion becomes effective, except with respect to
taxation laws of each jurisdiction that are applicable upon the conversion of the

‘business entity, the business entity that is converted is no longer subject to the
applicable law of the jurisdiction that governed the organization of the prior form of
business entity and is subject to the applicable law of the jurisdiction that governs
the new form of business entity; the business entity continues to have all liabilities
of the business entity that was converted; the articles of incorporation, articles of
organization, certificate of limited partnership, or other similar governing
document, whichever is applicable, of the business entity are as provided in the plan
of conversion; and, all other provisions of the plan of conversion apply. ,

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

Current law authorizes business corporations to merge into other business
corporations, nonstock corporations to merge into other nonstock corporations or
into a business corporation, and limited liability companies to merge into other
limited liability companies. This bill authorizes limited partnerships, limited
liability companies, business corporations, and nonstock corporations to merge into
any other form of business entity, not just into the same form of business entity.
Under the bill, the surviving business entity of the merger must submit to DFI the
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plan of merger, a statement that the plan of merger was approved by each business
entity that is a party to the merger in the manner required by the laws applicable
to each business entity, the effective date and time of the merger, and any other
provision relating to the merger, gs determjned by the surviving business entity.
Under the bill, the plan of erger myst set forth the name, form of business
entity, and identity of the jurisdictiion goveyning each business entity that is a party
to the merger; the name, form of husinesg entity, and identity of the jurisdiction of
the surviving business entity withor into{which each other business entity proposes
to merge; and, the manner and basis of converting the interests in each business
entity that is a party to the merger into shares, interestsyobligations, or other
* securities of the surviving business entity or any other business entity or into cash
or other property in whole or in part. In addition, the plan of merger may set forth
amendments to the governing document of the surviving business entity and any
other provision relating to the merger.
Under the bill, a merger has the following effects: '
1. Every other business entity that is a party to the merger merges into the
surV1V1ng business entity, and the separate existence of every business entity, except
the surviving business entity, ceases. _
2. If the merger is with or into a business entity under the laws applicable to
which one or more of the owners of the business entity is liable for the debts and
obligations of the business entity, the owner or owners are soliable only for the debts

and obligations accrued during the period or periods in which such laws are
applicable. wvided ety 1n He caseo? real 65 R Toidal i oy Paretlaatele hprp ey qu/{f?\

3. The title to all property owned by each business entity that is a party to t%swmm

merger is vested in the surviving business entity without reversion or impairment, 5“1”“5555'

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

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

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

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

8. If the surviving business entity is a forelgn business ent1ty, DF1 is the agent
of the surviving foreign business entity for service of process in a proceeding to
enforce any obligation of any business entity that is a party to the merger or the .

rights of the dissenting members or other owners of each business entity that is a
party to the merger.
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9. When a merger takes effect, any surviving foreign business entity of the
~merger must promptly pay to the dissenting shareholders of each domestic
corporation or dissenting owners of each other domestic business entity that

i
party to the merger the amount, if any, to which they are entitled under Aﬁw@@ '
applicable to the 6ther domestic business entity. :

Merger fees

“Under current law, the fee for filing documents of merger varies depending
upon the type of entity executing the merger. The fee for filing articles of merger b
a-corporation is $5 5 ghe putit BascdGponihe

755 , 2 BTTNRETIE Catie Corpo; iy '_,:;,(a!;c:_ju am-tee gt
A0 For an jhvestmeny company that has gh indefigite numMer of authorized

shares/the fee }
is apthorized
a definite

$50 perdompany,plus $12,500, minug/a creditfor each shfare t
ediaply beforgthe mergep? For an#hvestmeht compay tha
0 per cgfmpany, p)
sed updn the nupdber of autHorized ghares of the acqfiring

P : afe8-of $10,080;, For a nonstock corporation, the fee is $30
per corporation. For a limited liability company, the fee is $50 per company. For a
cooperative, the fee is $10.

This bill sets these filing fees uniformly at $150. :

e . = . . /-/\(/\E”(/L_\a F‘YJ&L\':SWL“
Filing fees n ﬁ%«tﬁ: l’;}'*ﬁfﬁ:ﬂy FSJ ri‘:&' o ol ‘ '
Current law specifies fumerous fees that limited liability partnerships, limited
partnerships, corporations,nonstock corporations, limited liability companies,
unincorporated nonprofit §ssociations, and cooperatives must pay in order file
certain documents with DFL.) This bill permits DFI, by rule, to establish a higher fee
o] +5)That applies ﬁ')these documents are filed in paper format.

" Registered agents

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

Current law specifies a procedure which the registered agent of a corporation,
nonstock corporation, or limited liability company may follow to resign. This bill

creates a similar procedure applicable to the registered agent of a limited
partnership or limited liability partnership. ' '
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Dissolution of nonstock corporations

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

3¢ requirement and, irgstead,' requires that the articles of dissolution include a
the the dissolution was approved by a sufficient vote of the members of

each class entitled to vote. ‘ '
Amended certificates of authority for foreign entities

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

Notice of administrative dissolution or revocation

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

Electronic filing

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

may be filed in
electronic format, as well. '\_——/k_.

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

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

This bill expands these exemptions from registration. Under this bill, an offer
or sale of a security to an accredited investor is exempt from registration if the
individual or person receiving the offer or making the purchase qualifies as an
accredited investor under certain federal rules. These federal rules define
“accredited investor” to include, among other things, certain financial entities, such
as banking institutions, and individuals who have a net worth of greater than
$1,000,000 or who have had an income of greater than $200,000 in the two most
recent years. The bill also repeals the requirement that the issuer reasonably believe
the accredited investor has a specified level of knowledge and experience in financial
and business matters. In addition, under this bill, an offer or sale of a security by
the issuer of that security generally is exempt from registration if the issuer has its
principal office in this state and if, among other things, not more than 25 persons will
hold all of the issuer’s securities after the sale. Also, under this bill, any transaction
that is entered into pursuant to an offer made to not more than 25 persons in this
state during any period of 12 consecutive months generally is exempt from
registration, if the other requirements under current law are satisfied. '

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

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

involving accredited investors or to persons who qualify as accredited investors
. _under certain federal rules. : ’ '



INSERT A
-, provided that, if the converting business entity has an interest in real estate in Wisconsin
on the date of the conversion, the converting business entity shall transfer that interest to
the business entity surviving the conversion and shall execute any real estate
ansfer returfjo The business entity surviving the conversion shall promptly record the
instrument of conveyance under s. 59.4; in the office of the register of deeds for each
county in which the real estate is located.

INSERT B
, provided that, if a merging business entity has an interest in real estate in Wisconsin on
the date of the merger, the merging business entity shall transfer that interest to the

business entity surviving the merger and shall execute any ydudeed teal estate transfer
returty) The business entity surviving the merger shall promptly record the instrument of

conveyance under s. 59.43 in the office of the register of deeds for each county in which
‘the real estate is located.
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Insert 3 -8

SECTIO% 71.80 (2\2); of the statutes is created to read:

71.80 (22) BUSINESS ENTITY MERGER. Notwithstanding any provision of ss.
179.77, 180.1101, 180.11/04, 181.11‘31, 181.11&, and 183.12/()1; the merger of a
business entity With one or more Business entities under s. 179.?7 ) 1801./1101,
180.110/4, 181.1101, 181.1164, or 1831’/20i shall be treated for state tax purposes in
the same manner as the merger is treated for federal tax purposes. ~

Insert 3 - 14

' ' v v - v
(b) Notwithstanding any provision of ss. 179.77, 180.1101, 180.1104, 181.1101,

181.1104, and 183. 120'f to treat, for state tax purposes, the merger ofa business
entlty with one or more busmess entltles under s. 179 77 180. 1101 180. 1104
181. 1101 181. 1104 or 183. 1201 in the same manner as the merger is treated for

federal tax purposes.

Insert4 -2

i

SECTION 2. 77.25 (6d) of the statutes is created to read:

77.25 (6d) Pursuant to partnerships reglstermg as limited hablhty
partnerships under s. 1718/04

SEcCTION 8. 77.25 (6m_) of the statutes is created to read:

77.25 (6m) Pursuant to the conversion of a business entity to another form of

v e
business entity under s. 179.76, 180.1‘1/61, 181.1161, or 183’.607, if, after the
coﬁversion, the ownership interests in the new entity are identieal with the

ownership interests in the original entity immediately preceding the conversion.
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SECTION 1 178.46 (1) of the statutes is renumbered 178.46 (1r).

SECTION 2. 178.46 (1@ of the statutes is created to read:

178.46 (1g) In this section:

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

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

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

(d) “Sign” means to execute or adopt a manual, facsimile, conformed, or
electronic signature or anl}r symbol with intent to authenticate a Writing.' >

SECTION 3. 178.46 (2) and (4) of the statutes are amended to read:

178.46 (2) The department shall file photocopies or othér reproduced copies of

typewritten or printed documents if the copies satisfy sub—(1) sub. (1r) and are
originally executed to satisfy sub. (3). |

History: 1995 a. 97; 1997 a, 35. '

) The department may waive any of the requirements of subs—(1)$0(3) subs.
(Ar) to (3) if it appears from the face of the document that the document’s failure to

satisfy the requirement is immaterial.

History: 1995&97;>1997a-35- V& ‘ ﬂ)SwT 7’ﬁ E

SECTION 4. 179.14 (1) of the statutes is renumbered 179.14 (1r).

X
" SECTION 5. 179.14 (1g) of the statutes is created to read:



v
179.14 (1g) In this section: - _ /

(a) “Electronic” has th'e.meam'ng givenvin s. 179.16 (1g) (b).

(b) “Electronic signature” means an electronic sound, symbol, or process,
attached to or logically associated with a writing and executed or adopted by a peréon
with intent to aufhenticate the Wrif;ing;

(c) “Sign” means to execute or adopt a manual, fécsimile, conformed, or
electronic signature or any symbol with intent to authenticaf,e‘ a writing.

SECTION 6. 179.16 (1) of the statutes is renumbered 179,16 (1r).

SEcTION 7. 179.16 (1\5 of the statutes is created to read:

179;16, (1g) In this secti\o/n:

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

(b) “Electronic” means relating to technology having electrical, digital,

magnetic, wireless, optical, electromagnetic, or similar capabilities.

SECTION 8. 181.0108 (7) of the statutes is repealed and recreated to read:

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

SECTION 9. 181.0103 (10m)\7 and (10p) of the statutes are created to read:

181.0103 (10m) “Electronic” means relating to technology having electrical,

digital, magnetic, wireless, optical, electromagnetic, or similar capabilities.



(10p) “Electronic signature” means an electronic sound, symbol, or process,

attached to or logically associated with a writing and executed or adopted by a person

with intent to authenticate the writing.
X

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

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

e

SECTION 10. 181.0103 (23) of the statutes is repealed and recreated to read:

SECTION 11. 183.0107 (1) of the statutes is renumbered 183.0107 (11
SECTION 12. 183;0107%1;;) of the statutes is created to read:

183.0107 (1g) In this section: | /
(a) “Electronic” has the meaning given in s. 183.0108 (1g) (b).

\\/ ' (b) “Electronic signature” means an electronic sound, symbol, or process,

| attached to or logically associated with a tvriting and executed or adopted by a person
With intent to authenticate the writing.
(c) “Sigli/* means to execute or adopt a manual, facsinﬁle, conformed, or
electronic signature or any symbol with intent to authenticate a writing.
SECTION 13. 183.0108‘7(}‘) of the statutes is renumbered 183.0108 (1r).
SECTION 14. 183.016%4 1g) ef the statutes is created to read:

183.0108 (1g) In this section:

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

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

' v
SECTION 15. 183.0108 (3) of the statutes is amended to read:

p—




183.0108 (3) The départment may waive any of the requirements of subs—(1)
and(2) subs. (1r) and (2) and of 5. 183.0107 if it appears from the face of the document

that the document’s failure to satisfy the fequirement is immaterial.

History: 1993 a. 112; 1995 a. 27.
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INSERT 14-11A

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

16, is amended to read:

180.0122 (1) (x) Annual report of a domestic corporation that-is-submitted to

History: 2001 a. 16. \A

SECTION 2. 180.0122 (1) (y) of the statutes, as affected by 2001 Wisconsin Act
16,vis amended to read: | | _ |

180.0122 (1) (y) Annual report of a foreign corporation tha#ris—submaibted—te-the
depa%tment-by—auﬂmrized—eleetpénie-means, $65,—aﬂd—anﬁual—rep§1=bsubmitted-te-the
depaﬂmentren—papeﬁsg, and in case the annual report shows that the foreign
corporation employs in this state capital in excess of the amount of capital on which
a fee has previously been paid, computed as provided in s. 180.1503, an additional

fee which, with previous payments made on account of capital employed in this state,

will amount to $2 for each $1,000 or fraction thereof of the excess. / |
History: 2001 a. 16. ‘
INSERT 44-7A
e

SECTION 3. 183.0114 (1) (w) of the statutes, as affected by 2001 Wisconsin Act

16, is amended to read:
183.0114 (1) (w) Annual report of a foreign limited liability company that-is
ns, $65;-annual report
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e

SEcTION 1. 178.48 (1) (intro.) of the statutes is amended to read:

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

delivered to the department for filing:

History: 1995a.97.

SECTION 2. 178.48 (4) of the statutes is created to read:
178.48 (4) The department, by rule, may specify a larger fee for filing
documents described in sub. (1) in paper format.

INSERT 7-9 A

History: 193 a, 173; 1985 a. 338; 1993 a. 214; 1995 a, 27, \/ )
SECTION 3. 179.11 (1) (intro.) of the statutes is amended to read:

179.11 (1) (intro.) To form a limited partnership, a certificate of limited

partnership must be executed and filed with the department. The certificate shall

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

specify a lérger fee for certificates that are filed in paper format. Each cértiﬁcate

shall contain all of the following information: /

History: 1983 a. 173; 1985 a. 29, 133; 1989 a. 232; 1995 27.. .
SECTION 4. 179.12 (1) (intro.) of the statutes is amended to read:

179.12 (1) (intro.) A certificate of limited partnership is amended by filing a
certificate of amendment with the department, together with a fee of $25, except that

the department, by rule, may specify a larger fee for certificates that are filed in
paper format. The certificate shall specify all of the following: . v

History: 1983 a. 173; 1985 a. 29; 1989 a. 232; 1995 a, 2?, 417, \/ . .
SECTION 5. 179.13 (intro.) of the statutes is amended to read:

179.13 Cancellation‘ of certificate. (intro.) A certificate of limited

parthership shall be canceled upon the dissolution and the commencement of



winding up of the limited partnership or at any other time that there are no limited
partners. A certificate of cancellation shall be filed together with a fee of $10 with

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

certificates that are filed in paper format. Each certificate shall specify all of the

following:

History: 1983 a. 173; 1995 a. 27.
INSERT 7-9 C

/

SECTION 6. 179.185 (1) of the statutes is amended to read:

179.185 (17) A limited partnership may integrate into a single instrument the
operative provisions of its certificate of limited partnership, as shown by the original
certificate and amendments filed under this subchapter, and it may at the same time
also further amend its certiﬁcate of limited partnership by adopting a restated

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

a fee of $25 Wlth the department, except that the department, by rule, may specify
a larger fee for certificates that are filed in paper format.

History: 1983 a. 173; 1989 a. 232; 1995 a. 27. .
SECTION.7. 179.24 (1) (b) of the statutes is amended to read:

179.24 (1) (b) Withdraws from future equity participation in the enterprise by
executing and filing with the department, together with a $15 filing fee, a certificate

declaring withdrawal under this paragraph, except that the department, by rule,

may speciﬁ a larger fee for certificates that are filed in paper format.

History: 1983 a. 173; 1989 a. 56, 232, 359; 1995 a. 27.
» INSERT 13-12

SECTION 8. 179.82 (intro.) of the statutes is amended to read:

179.82 Registration. (intro.) Before transacting business in this state, a

foreign limited partnership shall register with the department. A foreign limited



partnership shall submit in duplicate, together with a filing fee of $75, an application
for registration as a foreign limited partnership, signed and sworn to by a general

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

applications that are filed in paper format. Each application shall set forth all of the
following:- | /

History: 1983 a.173; 1989 a. 232; 1993 a. 112; 1995 a. 27.
INSERT 13-20

SEcTION 9. 17 9.86/(1) of the statutes is amended to read:

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

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

specify a larger fee for certificates that are filed in paper format, l/ |

History: 1983 a.173;1995 2. 27,
INSERT 14-8

X

SECTION 10. 180.0103 (7g) of the statutes is created to read:
180.0103 (7g) “Electronic” means relatihg to technology having electrical,
digitél, magnetic, wireless, optical, electromagnetic, or similar capabilities. |
SEcTIiON 11. 180.0 %%3 (@) of the statutes is created to read: l/
180.0103 (m'c signature” means an electronic sound, symbol, or
process, attached to or logically associated with a writing and executed or adopted
by a person with ihtent to authenticate the writing. v
SECTION 12. 180.0103 (16) of the statutes is amended to read:

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

ofa manual, faésimile, conformed, or electronic signature, or any symbol exeecuted



] transmission, with intent to authenticate a writing.

History: 1989 a. 303; 1991 a. 16, 221; 1993 a. 112; 1995 a. 27, 271; 1999 a. 9.
o INSERT 14-11

SECTION 13. 180.0122 (1) (intro.)r of the statutes is amended to read:
180.0122 (1) (intro.) The Except as provided under sub. (5), the department

shall collect the following fees when the documents described in this subsection are

by
delivered for filing or, under pars. (e) and (f), the telephone applications are made: .
yas allecled lay Jool WIScem‘:M lArﬁ"’(z

e r——

History: 1989 a. 303; 1991 a. 16, 269; 1993 a. 214, 323, 33114995 a. 27,271; 1997 a. 27. -
SECTION 14. 180.0122 (1) (o) of the statutes\is repealed and recreated to read: /t &
180.0122 (1) (o) Articles of merger, $150.

INSERT 14-13 \

x _
SECTION 17. 180.0122 (5) of the statutes is created to read:

180.0122 (5) The dep(aritsment by rule, may specify a larger fee for ﬁhng
documents descnbed in gdbs. [(1) amATsahin paper format. : /

————
e e e

-INSERT 29-5

/

SECTION 18. 181.0122 (1) (intro.) of the statutes is amended to read:

v 181.0122 (1) FILING FEE SCHEDULE. (intro.) The Except as provided under sub.
(5), the department shall collect the following fees when the documents described in



this subsection are delivered to the department for filing or, under pars. (e) and ®,

when the telephone applications are made:

History: 1997 a. 79.

W
SECTION 19. 181.0122 (1) (o) of the statutes is repealed and recreated to read:
181.0122 (1) (o) Articles of merger, $150.

INSERT 29-7

SECTION 20. 181.0122 (5) of the statutes is created to read'

181.0122 (5) The department by rule, may spec1fy a larger fee for filing

documents described in sub. (1) in paper format. -

INSERT 44-5
1’4

SECTION 21. 183.0114 (1) (intro.) of the statutes is amended to read:

183.0114 (1) (intro.) The Except as provided under sub. ?g). the department

shall collect the following fees when the documents described in this subsection are

delivered for filing, or, under pars. (e) and (f), the telephone applications are made: /

History: 1993 a. 112; 1995 a, 27; 1997 a. 35.
INSERT 44-7

X |
SECTION 22. 183.0114 (1) (n) of the statutes is repealed and recreated to read:

183.0114 (1) (n) Articles of merger, $150.
= :

W<
SECTION 23. 183.0114 (3) of the statutes is created to read:

183.0114 (3) The department, by rule, may specify a larger fee for filing

documents described in sub. (1) in paper format. 4 ‘ /

INSERT 58-8

v’
SECTION 24. 184.10 (4) of the statutes is amended to read:

184.10 (4) The department of financial institutions shall collect a fee of '$15 for

filing a statement appointing an agent to receive service of process, an amended and



restated statement, or a resignation, except that the department of financial
institutions, by rule, may specify a larger fee for documents filed in paper format.

History: 1997 a. 140.

SECTION 25. 185.48 (4)%1‘ the statutes is amended to read:
185.48 (4) Any report not filed as required by sub. (3) may be filed only upon

payment to the department of $26. or, if the report is filed in paper format, upon
payment of such larger fee as the department prescribes by rule.

History: 1977 ¢. 29; 1979 c. 221; 1985 a. 29; 1985 a.30 8/42; 1985 a. 338; 1989 a. 123; 1995 2. 27.

SECTION 26. 185.48 (6) of the statutes is amended to read:

185.48 (6) -The Except as otherwise provided in this subsection, the cooperative
may be restored to good standing by delivering to the department a current annual
report and by paying the $26 late filing fee plus $15 for each calendar year or part
thereof durinlc‘,x,r which it was not in good standing, not exceeding a total of $176. The
department, by rule, may specify a larger fee for the filing of an annual report in

paper format.

History: 1977c. 29; 1979 c. 221; 1985 a. 29; 1985 a, 30 5. 42; 198548 1989 a, 123; 1995 a. 27.

SECTION 27. 185 83 (1) (intro. ) of the statutes is amended to read:

185.83 (1) (intro.) The Except as provided under sub. (lm), the department
shall charge and collect for: |

History: 1977 c. 29; 1979 c. 221; 1983 a. 27 ss. 1587, 1588, 2204 (X/983 a. 134; 1985 a. 29; 1985 2. 30 ss. 39m, 42; 1985 a. 338; 1987a. 27; 1989 a. 123; 1995 a, 27.

SECTION 28. 185.83 (1) (b) of the statutes is amended to read:

185.83 (1) (b) Filing an amendment to or restatement of the articles or articles
of merger; .consolidation or division, $10, except that no fee may be collected for an
amendment showing only a chaﬁge of address resulting from the action of a
governmental agency if there is no corresponding change in physical location and if

2 copies of the notice of the action are submitted to the department; and an additional



fee of $1.25 for edch 1,000 of authorized stock not authorized at the time of

amendment restatement , reyeer; consolidation| or division.

| A
Hxstory 1977 ¢. 29; 1979 ¢. 221; 1983 a. 27 55\1587 1588, 2204 (4 983 a. 134; 1985 a. 29; 1985 a. 30 sS8. 39m, 42 1985 a. 338; 1987 a. 27; 1989 a. 123; 1995 a. 27.

SECTION 29. 18583 (1) (bm) of the statutes is created to read:

——

N

185.83 (1) (bm) Filing articles of merger, $150.
SECTION 30. 185.83 (1m) of the statutes is created to read:
185.83 (Im) The department, by rule, may specify a larger fee for filing

s
documents described in sub. (1) in paper format.
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We have now completed an introducible version of the “next economy” package. This

draft incorporates all of your instructions, as we understand them. Please note the
following items:

Lisa Roys:

_ [
1. This draftVehanges the existing filing fee for articles of merger in ss. 180.0122 (1)

(0), 181.01221(1) (0), 183.0114 (1) (n)"and 185.83 (1) (b)'{o $150 (or such larger amount
as the department sets by rule, if the articles are filed in paper format), so as to make
the fee uniform. In some cases, this fee is significantly different from the fee provided
under current law. Please let us know if we have misunderstood your intent.

. v
2. This draft alters the definitions in s. 180.0108 in order to make them more consistent

\ with the definitions in the federal Electronic Signatures in Global and National
Commerce Act. See 15 USC 7006.

3. This draft incorporates some, but not all, of the requested changes from the
Department of Revenye (DOR)\Zhe draft does not change the first two sentences in
proposed s. 179.76 (4) (a) and similar proposed statutes, as requested by DOR, because
it appeared to us that the revision accomplished the same result but was not as clearl

drafted as the current language. If DOR intends to alter the result of the anguage,
it would be helpful if they would provide us with an explanation, in plain English, of
the intended result. We did add a new final sentence to the provision, based on the

language suggested by DOR. You may want the interested parties to review the
language to ensure it is agreeable.

4. Also with regard to proposed s. 179.76 (% (a) and similar proposed statutes, the —
instructions from DOR appear to conflict with regard to passthrough liability. The
instructions seem to indicate that the bill should limit an owner’s passthrough liability,
but the language proposed for the last sentence of s. 179.76 (4f (a)Seems to oxe D

passthrough liability from any limits on liability. We assumed for the purposes of this

draft that the intended result is to exempt passthrough liability from any limits on
liability established under the draft. :
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' Please feel free to contact us if you have any questions or desire any changes, / rl ¢
tdesive clranges, it-4rould I Kely help u; l'u." 19%0)7.2 o.r,,, YoV z'u-'r
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Robert J. Marchant

Legislative Attorney

Phone: (608) 2614454

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

Rick A. Champagne
Senior Legislative Attorney
Phone: (608) 266-9930

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

K
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Lisa Roys:

We have now completed an introducible version of the “next economy” package. This

draft incorporates all of your instructions, as we understand them. Please note the
- following items: _ o

1. This draft changes the existing filing fee for articles of merger in ss. 180.0122 (1) -
- (o), 181.0122 (1) (0), 183.0114 (1) (n), and 185.83 (1) (b) to $150 (or such larger amount
as the department sets by rule, if the articles are filed in paper format), so as to make
the fee uniform. In some cases, this fee is significantly different from the fee provided
under current law. Please let us know if we have misunderstood your intent.

2. This draft alters the definitions in s. 180.0103 in order to make them more consistent_ '
with the definitions in the federal Electronic Signatures in Global and National
Commerce Act. See 15 USC 7006. '

3. This draft incorporates some, but not all, of the requested changes from the
Department of Revenue (DOR). The draft does not amend s. 77.25 (6) as recommended
because the definition of “mergers of corporations” under s. 77.21 (1e), as amended by -
the bill, incorporates the recommended language. The draft does not duplicate in
subchapter II of chapter 77 the recommended language regarding conveyances under
ss. 179.76 (4) (c) and 179.77 because such treatment isn’t necessary. '

.In addition, the draft does not change the first two sentences in proposed s: 179.76 (4)
(a) and similar proposed statutes, as requested by DOR, because it appeared to us that
the revision accomplished the same result but was not as clearly drafted as the current
language. If DOR intends to alter the result of the current language, it would be helpful
if they would provide us with an explanation, in plain English, of the intended result.
We did add a new final sentence to the provision, based on the language suggested by
DOR. You may want the interested parties to review the language to ensure it is
agreeable. ' . '

4. Also with regard to proposed s. 179.76 (4) (a) and similar proposed statites, the
instructions from DOR appear to conflict with regard to passthrough liability. The
instructions seem to indicate that the bill should limit an owner’s passthrough liability,
but the language proposed for the last sentence of s. 179.76 (4) (a) and similar proposed
statutes seems to exempt passthrough liability from any limits on liability. We
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assumed for the purposes of this draft that the intended result is to exempt
passthrough liability from any limits on liability established under the draft. :

Please feel free to contact us if you have any questions or desire any changes.

'Robert J. Marchant
Legislative Attorney
Phone: (608) 261-4454
E-mail: robert.marchant@legis.state.wi.us

Rick A. Champagne

Senior Legislative Attorney

Phone: (608) 266-9930 |

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

Joseph T. Kreye

Legislative Attorney

Phone: (608) 266-2263

E-mail: joseph.kreye@legis.state.wi.us



