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AN ACT to repeal 180.1107, 180.1709 and 183.1203 (1); fo renumber 178.43,

178.46 (1), 179.14 (1), 179.16 (1), 183107 (1), 183.0108 (1) and 551.02 (1); o

‘renumber and amend 183.1203 ); to amend 77.21 (1e), 178.46 (2) and (4),

178.48 (1) (intro.), 178.51 (1), 170.08 (2), 179.04 (1) (b), 179.11 (1) (intro.), 179.12
(1) (intro.), 179'-13 (ihtro.), 9.185 (1), 179.24 (1) (b), subchapter VIII (title) of
chapter 179 [precedes 179.70], 179.82 (intro.), 179.82 (4), 179.86 (1), 179.88,
180.0103 (16), 180.0122 (1) (intro;), 180.0122 1) ), 180.0122 (1) (y), 180.0125
(1), 180.0402 (1), 180.0501 (2) and (3), subchapter XI (title) of chapter 180
[precedes 180.1 . 0], 180.1101 (1), 180.1101 (2) (a), 180.1101 (2) (c), 180.1101 (3)
(a), 180.1102 (1), 180.1102 (2) (a),‘1'80.1102 (2) (c), 180.1103 (8), 180.1104 (tii;le),
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 (D) (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
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(1) and (2) (a) and (b), 180.1532 (1), 181.0122 (1) (intro.), 181.0402 (1), 181.0501
(2); 181.0501 (8), 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), 181.1106 (2), 181.1106 (4),
181.1107 (2), 181.1108, 181.1421 (1), 181.1421 (4) (b), 181.1422 @) (a) (intro.),

181.1423 (2), 181.1504 (1) (b), 181.1507 (2), 181.1507 (3), 181.1531 (1), 181.1531

() (a), (b) and (¢) 1. (intro.), 181.1531 (3), 181.1532 (1), 183.0104 (1), 183.0105
(1) (b), 183.0105 (1) (o), 183.0108 (3), 183.0110 (1), 183.0114 (1) (intro.),

183.0114 (1) (w), 183.0802 (3), 183.0901 (4) (intro.), 183.1001 (1), 183.1006 (1)
(a), 183.1006 (1) (b), 183.1(_)20 (2), 183.1020 (3), 183.1021 (1) and.(2), 183.1021
(3), 183.1022 (1), subcha_pter XII (title) of chapter 183 [precedes 183.1200], |
183.1201 (2), 183.1201(3),_ 183.1202 (3), 183.1202 (4), 183.1206, 184.10 (4), |
185.48 (4), 185.48 (6), 185.83 (1) (intro.), 185.83 (1) (b), 551.23 (8) (g), 551.23
(10), 551.23 (11) (a) and 611.72 (2); to repeal and recreate 180.0122 (1) (o), |
180.1106 (1) (e), 1810103 (7), 181.0108 (23), 181.0122 (1) (o), 181.1106 (3),
181.1106 (5), 181.1403 (1) (e), 181.1421 (2), 183.0114 (1) (n), 183.0204, 183.1204
(1) and 188.1205; and o create 71.80 (21), 71.80 (22), 73.03 (58), 77.25 (6d),
77.25 (6m), 77.61 (15), 178.43 (2ﬁ1) and (3m), 178.46 (1g), 178.48 (4), 179.045,
179.14 (1g), 179.16 (1g), 179.70, 179.76, 179.77, 180.0103 (7g), 180.0103 (7k),

- 180.0121 (1) (a) 4., 180.0122 (1) (yr), 180.0122 (5), 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), 181.0103 (10m) and (10p), 181.0121 (1) (a) 4.,
181.0122 (1) (yr), 181.0122 (5); 181.1100, 181.1105 (3) (c), 181.1105 (5), 181.1105
(6), 181.1106 (1m), 181.1106 (6), 181.1161, 181.1531 (2g), 181.1531 (2r),
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183.0107 (1g), 183.0108 (1g), 183.0109 (1) (a) 5., 183.0114 (1) (mp), 183.0114 (3),
183.0404 (2) (fm), 183.0504, 183.1021 (2g), 183.1021 (2r), 183.1200, 183.1202

(6), 183.1207, 185.83 (1) (bm), 185.83 (1m), 551.02 (1g) and 551.31 (1) (d) of the
staﬁﬁtes; relating to: merger and conversion of business entities, exemptions
from securities registration requirements and licensing requirements for

- securities broker—dealers and securities agents, registered agents for business
entities, filing of documents relating to certain bﬁsiness entities,
administrative dissolution of business entities, and amended certificates of

authority for certain foreign business entities and making an appropriation.

Analysis by the Legislative Reference Bureau
Conversion of business entities

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 agent, and 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 prov1s1on relatmg 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
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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 busmess entities

Current law authorizes business corporations to merge 1nto 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
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, as determined by the surviving business entity.

Under the bill, the plan of merger must set forth the name, form of business
entity, and identity of the jurisdiction governing each business entity that is a party
to the merger; the name, form of business entity, and identity of the jurisdiction of
the surviving business entity with or 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, interests, obligations, 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 busmess 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
surviving 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 so liable only for the debts
and obligations accrued during the period or periods in which such laws are
applicable.

3. The title to all property owned by each business entity that is a party to the
merger is vested in the surviving business entity without reversion or impairment.
Provided that, in the case of real estate located in Wisconsin, the real estate is
properly conveyed to the surviving business entity.
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- 4, The surviving business entity has a11 liabilities of each business entlty that
is party to the merger. ’

5. 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.

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 entlty, DFI 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 entlty thatisa
party to the merger.

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 is a
party to the merger the amount, if any, to which they are entitled under laws
applicable to the domestic corporation or other domestic business entity.

Merger fees

Under current law, the fee f'or ﬁhng documents of merger varies depending
upon the type of entity executing the merger. The fee for filing articles of merger by
a corporation is $50 per corporation. For a nonstock corporatlon’ the fee is $30 per
corporation. For a limited liability company, the fee is $50 per company. For a

cooperative, the fee is $10. W Lo Ww&/{ o
N This bill sets these filing fees uniformly at $15Mf He Lill 3 #
Filing fees ' _ | —
Current law specifies numerous fees that limited liability partnerships, 11m1ted
partnerships, corporations, nonstock corporations, limited hablhty companies,
unincorporated nonprofit associations, and cooperatives must pay in order file
_ certain documents with DFI. In certain limited circumstances, current law specifies
a higher fee for documents filed in paper format. This bill permits DFI, by rule, to
establish a higher fee that applies if any of these documents are filed in paper format.
Registered agents

Current law requires every limited partnership, corporation, nonstock
corporatlon 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,
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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
corporatlon, or limited liability company as registered agent.

Current law specifies a procedure which the registered agent of a corporatlon _
nonstock corporation, or limited liability company may follow to resign. This bill
creates a similar procedure applicable to the reglstered agent of a limited L ;
partnership or limited liability partnership. e bill <o deleies |\ fees m?m‘ed o '

\
Blirg o documwl' r "M""'?’“J“"f"“
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Dissolution of nonstock corporations

Currently, in order to dissolve, a nonstock corporat1on 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
requirement and, instead, requires that the articles of dissolution include a-
statement that 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 DFI 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 revocatwn '

Current law requires DFI to “serve” a domestlc or foreign corporatlon with
notice of grounds for administratively dissolving the corporation. A similar
requirement applies with regard to foreign limited liability companies. This bill,
instead, 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 11ab1hty companies may be filed in
 electronic format, as well.
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Exemptions from securities registration requirements and licensing
requirements for securities broker-dealers and securities agents

Under current law, a person may not offer or sell any security in this state
unless a reglstratlon statement relating to the securlty 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 securlty 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
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 requlrements are
satisfied.

This bill expands these exemptions from reglstratlon 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 requlrement 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
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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. '

For further information see the state fiscal estimate, which will be printed as
an appendix to this bill.

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

- v
SecTION 1. 71.80 (21) of the statutes is created to read:

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

'179.76, 180.1161, 181.1161, and 183.1207, the conversion of a business entity to

another form of business entity under s. 179.76, 180.1161, 181.1161, or 183.1207

shall be treated for state tax purposes in the same manner as the conversion is

treated for federal tax purposes.
 SECTION 2. 71.80 l(/22) of the statutes is created to read:

71.80 (22) BUSINESS ENTITY MERGER. Notwithstanding any p'rovisi'on of ss.
179.77, 180.1101, 180.1104, 181.1101, 181.1104, and 183.1201, the merger .of a
business entity with one or more business entities under s. 179.77, 180;1101,
180.1104, 181.1101, 181.1104, or 183.1201 shall be treated for state tax purposes in
the same manner as the merger is treated for federal tax purposes.

SecTION 3. 73.03 (55) of the stafutes is created to read:

73.03 (58) (a) Notwithstanding any provision of ss. 179.76, 180.1161, 181.1161,
and 183.1207,l to treat, for state tax purposes, the conversion of a business entity to
another form of business entity under s. 179.76, 180.1161, 181.1161, or 183.1207 in
the same manner as the conversion is treated for federal tax purposes.

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

181.1104, and 183.1201, to treat, for state tax pﬁrposes, the merger of a business
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entity with one or more business entities 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.
v

SECTION 4. 77.21 (1e) of the statutes is amended to read:
77.21 (1e) “Mergers of corporations” means the combinatio

mergg§
bapsidfiof 2 one or more corporations, nonstock corporation§, limited liabili

govern the entities.
SECTION.5. 77.25 (6d) of the statutes is created to read:

v’

7725 (6d) Pursuant to partnerships registering as limited liability
partnerships under s. 178.40.

SECTION 6. 77 .25‘26m) of the statutes is created to read:

77.25 (6m) Pursuant to the conversion of a business entity to another form of
business entity under s. 179.76, 180.1161, 181.1161, or 183.1207, if, after the
conversion, the ownership interests in the new entity are identical with the
ownership interests in the original entity immediately preceding the éonversion.

SECTION 7. 77.61/(15) of the sfatutes is created to read:

77.61 (15) Notwithstanding any provision of ss. 179.76, 180.1161, 181.1161,
énd 183.1207, a business entity that converts to another business entity under s.
179.76, 180.1161, 181.1161, or 183.1207 shall be subject to the provisions under this
subchapter applicable to liquidations, reorganizations, and business entity
formations.

v
SECTION 8. 178.43 of the statutes is renumbered 178.43 (1). -
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v
SECTION 9. 178.43 (2m) and (3m) of the statutes are created to read:

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

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

~ (b) The name of the registered agent. o

(c¢) If the registered agent is acting for a registered limited liability partnership,
the street address of the registered limited liability parfnership.

d If the registered agent is acﬁing 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.

(8m) After the filing of a statement under sub. (2), the department shall mail
a copy of the statement to the registered limited liability partnership or foreign

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

(d).
v/ |
SECTION 10. 178.46 (1) of the statutes is renumbered 178.46 (1r).
‘ v
SECTION 11. 178.46 (1g) of the statutes is created to read:

178.46 (1g) In this section:
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(a) k“Deliver’; means deliver by hand, mail, commercial delivery service,
electronic transmission, or any other method of delivery used in conventional
commercial practice. |

(b) “Electrqnic” means relating to technology having electrical, digital,
magnetic, wireless, opticali, electromagnet_ic, or similar capabilities. |

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

(d) “Sign” }means to execute or adopt a manual, facsimile, conformed, or
el_ectrohic signature er any syinbol with intent to autheni:icate a writing.

~ SECTION 12. 178.46 (2) and (4) of the statutes are amended to read:
178.46 (2) The department shall file photocopies or other reproduced copies of

typewrltten or printed documents if the copies satisfy sub—(1) ub, (1r) and are

~‘originally executed to satlsfy sub. (3)

(4) The department may waive any of the requirements of s&bs—(l-)-te-(-%)m
(1r) to () if it appears from the face of the document that the document’s failure to
satisfy the requirement is 1mmater1al |
SECTION 13. 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:

v
SEcTION 14. 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.

. SecTiON 15. 178.51 (1) of the statut;es is amended to read:
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178.51 (1) Upon receipt of a documéht by the department for filing, the
departmgnt shall stanip or otherwise endorse the date and-time of receipt on the
original document cqpy' and, upon request, any additional document copy received.
The department shall return any additional document copy to the person delivering
it, as confirmation of the date and—trme of receipt. A
SECTION 16. 179.03 (‘g) of the statﬁtes is 'amended to read:
179.08 (2) The Except as otherwise provided in 'tvhisv su‘bsection, the reservation

.shall be made by'ﬁling with the department an application executed by the applicant

.to reserve a specified name together with a fee of $10, or such Iargér @.ount as the

department reg- uires by rule, if the application is filed in papér format; The -
reservation may be made ‘by making a telephone application to reserve a specified
name. The fee for a telephone application to reserve a specified name for 60 days is
$20. If the department finds that the name is available for use by a domestic limited

partnership or foreign limit'edApartnership, the department shall reserve the name

for the exclusive use of the applicant for a period of 60 days. The-department-shall

&piaheaﬂt—resewed—that—&ame—llhe Except as otherwise provided in this subsection,
the right to the exclusive use of a reserved name may be transferred to any other
person by filing v_vith fhe department, together With a fee of $10, a notice of the
trarrsfer executed by the applicant for Whom the hame was reserved and specifying
the name and address of the transferee. The department may, by rule, specify a
larger fee for filing a notice of transfer in paper format.
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o . SECTION 17. 179.04 (1) (b) of the statutes is amended to fead:

- 179.04 (1) (b) An agent for ser\_rice of process on the limited 'partriershib, which
agent must be an individual resident of this state, e domestic corporation, nonstock |
corporation,‘ limited partner_‘ship, registered limited liability partnership, or limited
liebility company, or a foreign corporation, nonstock corporation, limited
partnel-'ship' \ registefed limited liability palftnership, or limited liability eompany
authorized to do bﬁsinese in this state, whose Business office is identical with the |

registered office. /

SECTION 18. .17 9.045 of the statutes is created to read:

179.045 Res'igha_tion“ of egeﬁt for service of proc'ess. (1) An agent for
service ‘of process may resign by execut.ing and ﬁ_ling with the department a
sfai:enient, in duplicate, containing all of the followihg information, as applicable:

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

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

(c) If the agent is e.cting for a domestic limited partnership, the address of the
dqmestic limited partnership’s record office. |

(d) Ifthe ‘agen_t‘ is acting for a foreign limited partnership, the address of the
foreign limited partnership’s office in its state of organization. ‘ |

| (e) A statemeﬁt .that the agent resigns.

(2). The department shall note on one of the duplieates filed undex_' sub. (1) the
date of filing ahd shall mail that duplicate to the limited partnership at the address
provided under sub. (1) (c) or (d). o |

(3) A resignation under this section is effective on the earlier of the following: .

(a) Thirty days after the date on which the statement is filed under sub. (1).
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BILL - . - SECTION 18
(b) The date on which the appomtment of a successor agent is effective.
SECTION 19. 179.11 (1) (intro.) of the statutes is amended to read: |
179.11 (1) (intro.) To form a limited partnership, a certificate of limited

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

be ﬁled t‘ogether with a fee of v $70 and, except that the department by rule, m

specif é larger fee for certificates that are filed in paper format 'Ea h certifi

Sdcocd
AN Pron ot Bor Tl o Coc tefronke o mmw§
shall contain all of the followmg 1nforma%gﬁr%£r e C_M:é,& Mg Name. MAW&F
V4 - S : S regnives agat
SEcTION 20. 179.12 (1) (mtro ) of the statutes is amend %T)read = —

v

o F oo sttecurse provded in this subsecivom, o
179 12 (1) (intro. ) -Arcertlﬁcate of limited partnership is ameni% ﬁhng a

< plajg,
certificate of amendment with the department, together with a fee of $2 4@@,@%

LI : C1. a larger iee . .
paper format,_ The certificateshall specify all of the following?\ ra€ amend pment
v , —

~ SEcTION 21. 179.18 (intro.) of the statutes is amended to read:

179.18 Cancellation of certificate. (intro.) A certiﬁcafe of limited
pai'tnership 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;

v _

SECTION 22. 179.14 (1) of the statutes is renumbered 179.14 (1r).
v '

SECTION 23. 179.14 (1g) of the statutes is created to read:

179.14 (1g) In this section:

(2) “Electronic” has the meaning given in s. 179.16 (1g) (b).
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(b) “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.

(c) “Sign” means to execute or adopt a manual, facsimile, conformed, or
electronic signature or any symbol with intent to authenticate a writing. |

SECTION 24, 179.16 (li)/’of the statutes is renumbered 179.16 (1r).

SECTION 25. 179.16 (-1;) of the statutee is created to read:

179.16 (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,

}ma'gnet‘ic, wireless, opti‘cal, electromagnetic, or similar capabilities.

SEcCTION 26. 179.18?(1) of tﬁe statutes is amended to read:

1179.185 (1) A limited partnership may integrate into a single instrument the
operative proVisions of its certificate of limited partnership, ae 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 with the department, except that the department, by rule, mé.x specify

a larger fee for certificates that are filed in paper format.
SECTION 27. 179.24 (1) (b) of the statutes is amended to read:

179.24 (1) (b) Withdraws from future equity participatioh in the enterprise by

executing and filing with the department, together with a $15 filing fee, a certificate
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declaring withdrawal under this paragraph, except that the departmeht, by rule,

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

SECTION 28. Subchapter VIII (t‘i/tle) of chapter 179 [precedes 179.70] of the

statutes is amended tb read:
'CHAPTER 179
‘SUBCHAPTER VIII
DISSOLUTION; CONVERSION; MERGER

SECTION 29. 179.7'6 of the statutes is creéted to read:

179.70 Definitions. In this subchapﬁer:

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

(2) V“‘Do'mestic business entity” means a corporation, as defined in s. 180.0103
(5), a limited liability company, as defined in s. 183.0102 (10), a limited partnership,
or a corporation, as defined in s. 181.0103 (5). ' |

'_ (8) “Foreign business entity” means a foreign limited liability company, as

defined in s. 183.0102 (8), a foreign limited _partnership, a foreign corporation, as

defiped in s. 180.0103 (9), or a foreign corporation, as defined in s, 181.0103 (13).
SECTION 30. 17 9.76'6f the statutes is created to read:
179.76 COnversion. 1) A doniestic limited partnership may convert to

ahother_ 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
partnership is converting.

" (2) (2) Abusiness entity other than a domestic limited partnership inay convert

‘to a domestic limited partnership if it satisfies the requirements under this section
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- 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 all of the following:

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

(b) The name, form of business entity, and the identity'of the jurisdiction thet :
will 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. |

(f) 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:

(a) 1. Except with respect to taxation laws of each juriSdiction that are

applicable upon the conversion of the business entity, the business entity that is
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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.
2. If the 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 vowner or owners shall be so liable only for debts and obligations

-accrued during the period or periods in which such laws are applicable. This

subdivision does not affect liability under any taxation laws.

(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 reversion or impairment, 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

vtransfer return required under s. 77.22. The business entity surviving the

conversion shall pi'omptly 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. |
- (d) The articles of incorpofation, articles of organization, certificate of limited
partnership, or other similar governing‘document, whichever is applic‘able, of the
business entity are as provided in the plan of conversion. |
(e) All other provisions of the pl'an of conversion apply.
(5) Except as provided under sub. (7), after a plan of conversion is submitted

and approved, the business entity that is to be converted shall deliver to the
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department for ﬁling a certiﬁcate of conversion that includes all of the following ~
together with a fee of $150: | |

(a) The plan of _conversidn.

. (b) A statement that the plan of conversion was approved in accordance With
the apnlicable law of the jurisdictien that governs the organizatibn ef the business
entity. | | |

(¢) The registered agent and registered office, record agent and record office,
or other similar agent and office of the business entity before and after conversion.
(6) Any civil, criminal, adm1n1strat1ve, or 1nvest1gatory proceedlng that is

pendlng by or agalnst a bus1ness entity that is converted may be contlnued by or

 against the busmess entity after the effective date of conversion.

(7) The department, by rule, may specify a larger fee for filing a certificate of
conversion under sub. (5) in paper format. |

SECTION $1. 179.7? of the statutes is created to read:

179.77 Merger. (1) One or more domestic li’mit'ed. partnerships may merge

with or into Qne or more other business entities if the merger is permitted under the

| applicable laws of the jurisdiction that governs each other business entity that isa

party to the merger and each business entity approves the plan of merger in the
manner requlred by the laws applicable to the business entlty

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

(a) The name, form of business entity, and 1dent1ty of the _]urlsdlctlon governing

each business entity that is a party to the merger and the name, form of busmess

B entity, and identity of the jurisdiction of the surviving business entity with, orinto, -

which each other business entity proposes to merge.
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(b) The manner and basis of converting the interests in each business entity |
that isa party to the merger into shares, interests obligations, or other securities of
the surviving business entity or any other business entity or into cash 6r other
property in whole or in part. |

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

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

(b)‘ Other provisions reIating 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 ény
contractual rights, without further action on the part of the shareholders or other
owners, in accordance with the procedure set forth in the plan of merger dr, if none

is set forth, in the manner deterinined by the governing body of any business entity

that is a party to the merger.

(5) After a plan of merger is approved by each business entity that is a party
to the merger in the manner required by the laws applicable to each business entity,
the surviving business entity shall deliver to the department the fée specified under
sﬁb.-(5m) and articles of merger that include all of the folloWing: |

"~ (a) The plan of nierger. |

(b) A statement that the plan was approved by each business entity thatis 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).
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(d) Other‘ provisions relating to the merger, as determined by the surviving
business entity.

“(5m) The fee for filing articles of inerger is $150, except that the department,
by rule, may specify a larger fee for filing articles in paper format.

(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 sepérate existence of every business entity, except
the surviving business entity, ceases.

- (b) If the merger is with or into a business entity under the laws applicable to
which one or more of the owners of the business entity ié liable for the debts and.
obligations of the busineés entity, the owner or owners are s0 liable only for the debts
and obligations accrued during the period or périods 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 reveréion or impairment,
provided that, if a merging business entity has an interest in real estate in Wisconsin
on the date of the merger, the nierging businesé entity shall transfer that interest to
the business entity surviving the merger and shall execute any real estate transfer
return required under s. 77.22. 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.

(d) The surviving business entity 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
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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
suwiviﬁg business entity shal_l 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 convei'ted into shares, interests, obligations, or other securities
of the surviving business entity or any other business entity or into cash or other
propérty afe 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.

- (h) If the surviving business entity is a foreign business entitjr, the department
is the agent of the surviving foreign business entity for service of process in a
proceeding to enforce any obligation of any business entity that is a party to the
merger or the rights of the dissenting members or other 6whers of each business
entity that is a party to the merger.

(i) When a merger takés effect, any surviving foreign business entity of the
merger shall promptly pay to the dissenting shareholders of each domestic
corporation or dissenting owners of each other domestic business entity that is a
pafty 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 domestic business entity.

SECTION 32. 17 9.8é/(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
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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 aad—sett'mg_, 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:

d S . ,
SECTION 33. 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
domesti_c corporation, ﬁonstock corporation, limited partnership, registered'limited
'Iia_bilitx p_'aftnership, or limited liability company, or a foreigh corporation, nonstock

corporation, limited partnership, registered limited liability partnership, or limited

~ liability company having a-place-of business and authorized to do business in this

state, whose busmess office is 1dent1ca1 with the reglstered= office.
SECTION 34. 179 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 formaj;b
v
SECTION 35. 179.88 of the statutes as affected by 2001 Wisconsin Act 18, is

amended to read:

179.88 Substituted service. Service of process on the department under this
subchapter shall be made by serving of duplicate copies of the process on the
department,' together with the fee estabiished under s. 182.01 (4) (c). | Thé
department shall mail notice of the service and a copy of the process Within 10 day.s _

addressed to the foreign limited partnership at its office in the state of its
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organization or its principal office, as appearing on the records of the departmen

from informétion supplied undér 8. 179.82 (6). The time within which the foreign
limited partnership may answer or move to dismiss under s. 802.06 (2) does nét start
to run 1inti1 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 fhe
date of mailing. | |

SECTION 36. 180.0103 (7g) of the statutes is cféai:ed to read:

180.0103 (7g) “Electronic” means relat;ing to technology having electrical,
digital, magnetic, wireless, optical, electromagnetic, or similar capabilities.

SECTION 37. 180.010‘?{(_7 k) of the statu_tesA is created to read:

180.0103 (7k) “Electronic signature” means an electronic sound, éymbol, or
process, attached to or logically associated with a writing and executed or adoptéd
by a person with intent to authenticate the writing.

- SEcTION 38. 180.0103/ (16) of the statutes is amended to read:
180.0103 (16) “Signed” or “signature’f includes any the execution or adoption

of a manual, facsimile, conformed, or electronic signature, or any symbol executed

transmission, with intent to authenticate a writing. |
. VS
SEcTION 39. 180.0121 (1) (a) 4. of the statutes is created to read:

180.0121 (1) (a) 4. An application for a certificate of conversion under s.
180.1161 (5). | |
| | 14
SECTION 40. 180.0122 (1) (intro.) of the statutes is amended to read:
180.0122 (1) (intro.) The Except as p- rovided under sub. (5), 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:
v - - |

> Dq,v .
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SECTION 41, 180. 0122 (1) (o) of the statutes as affected by 2001 Wisconsin Act .
16, 1s repealed and recreated to read
180.0122 (1) (o) Artlcles of merger $150

SECTION 42 180.0122 (1) (x) of the statutes, as affected by 2001 Wisconsin Act

| 16 is amended to read:

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

SECTION 43. 180.0122 (1) (y) of the statutes, as affected by 2001 Wisconsin Act

16, is amended to read:

180.0122 (1) () Annual report of a foreign corporation that-is-submitted to-the
department by-authorized clectronic means, $65, and-annual report subsmitted to the
department-on-paper;$80, and in case the annual report shows that the foreign
corporation employs in thrs state capital in excess of the amount of capital on which -
a fee has previously been paid, computed as provided ins. 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.

SECTION 44. 180.0122 (I)Tyr) of the statutee is created to read:

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

SECTION 45. 180.0122 (5)&' the statutes is'created to read:

180.0122 (58) The department, by rule, may.specify a larger fee for filing
documents described in sub. (1) in p‘aper format.

SECTION 46. 180.0125 (1/) of the statutes 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
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original, the document copy and, upon request, any additional document copy

received. The department shall return any additional document copy to the person
délivering it, as confirmation of the date and-time of receipt.

. v
SECTION 47, 180.0402 (1) of the statutes is amended to read:

180.0402 (1) A person may reserve the exclusive use of a corpbrate 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 hame proposed to be reserved. If the department finds that the

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

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

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

> .
SECTION 48. 180.0501 (2) and (3) of the statutes are amended to read:

180.0501 (2) A domestic corporation, a nonstock corporation, a limited
partnership, a registered limited liability partnership, or a limited liability company
incorporated, registered, or organ_ized in this state, whose business office is identical
with the registered ofﬁée. ' B |

‘ (8) A foreign corporation, nonstock corporation, limited partnership,
registered limited liability partnership, or limited liability company auf,horized to
tranSact business in this state whose business office is identical with the registered

office.
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SECTION 49. Subchapter XI (title) of chapter 180 [precedes 180.1100] of the

statutes is amended to read:
| | CHAPTER 180
SUBCHAPTER XI
MERGER AND, SHARE
EXCHANGE, AND CONVERSION
SECTION 50. 180.110\6 of the statutes is created to read:
180.1100 Definitions. In this subchapter

(1) Busmess entlty” means a domestic business entity and a foreign business

entity. mesns

(2) “Domestic business entity” W&) a corporation, a limited 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. 181.0108 (5). e
| (3) “Foreign business entity” M%g);gn limited liability company, as

deﬁned in s, 183.0102 (8) a foreign llmlted partnershlp, as defined in s. 179.01 (4),
a foreign corporatlon, as deﬁned in s. 180.0103 (9), or a foreign corporatlon, as
defined in s. 181.0103 (18).

SECTION 51. 180.11011/(1) of the statutes is amended to read:

180.1101 (1) One or more corporations may mérge into-another-corporation
with or into one or more other business entities if the board of directors of each
corporation, by resolution adopted by each board, approves a plan of merger and, if

required 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
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approves the plan of merger in the manner reguired by‘ the laws appligable'i_;g the
business entity. -
/
SECTION 52. 180.1101 (2) (a) of the statutes is amended to read:
180. 1101 (2) (a) The name ef-eaeh—eeazperat}ea form of business entity, an
identity of the jurisdiction governing each business entity planning to merge and the
name, form of business entity,' and identity of the jurisdiction of the surviving

eerperatwn business entity into which each other corporation business entity plans

~ to merge:

SECTION 53. 180.1101 (2) (c) of the statutes is amended to read:

180.1101 (2) (¢) The manner and basis of converting the shares—ef—eaeh

eer-perat}en—mi;e shares or other interests in each business entity that is a party to

- the merger into shares, interests, obligations, or other securities of the Surviving

eerperat&en busmess entltz or any other eerperatlen business entity or into cash or

other property in whole or part.

SECTION .54, 180.110/1 (3) (a) of the statutes is amended to read:

180.1101 (3) (a) Amendments to the articles of 'incorpbration or other similar
g‘overhing' document of the surviving eerper-at}en busrness entity,

SECTION 55. 180.1102 (1) of the statutes is amended to read:

180.1102(1) A corpqration may acquire all of the outstandil_lg shares of one or
Iﬁore classes or series of ahothereerperatien busiﬁess entity if the board of directors
of each c'orporatioﬁ, 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 éxchahge, 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
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approves the plan of share exchange in the manner required 'bj the laws of 'thgi
SECTION 56. 180.11(‘)/2 (2) (a) of the statutes is amended to read: |
180.1102 (2) (a) The name of-the-corporation, form of business entity. and
identit.y of the jurisdiction gov-erning the business ehtit_x whose shares Will be

acquired and the name of the acquiring eerporation business entity.
SECTION 57. 180.11/02 (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
acquiring or any othefeerpepaﬁén business or for cash or other property in whole or
part. _ |

4
SEcTION 58. 180.11083 (6) of the statutes is amended to read:
180.1103 (6) MERGER OR SHARE EXCHANGE ABANDONED. After a merger or share

exchange is authorized, and at any time before articles of merger or share exchange

- are filed, the planned merger or share exchange may be abandoned,' subject to any

contractual rights, without further sharehelder action Qm_mﬁi}m&-
other 6wners,' in accordance with the procedure set forth in the pian of merger or
share exchange or, if none is set forth, in the mannér determined by the board of
directors or other similar go?eming body of any other business entity that is a party
to the mérger. | _

SECTION 59. 180.11(52 (title) of the statutes is amended to read:

180.1104 (title) Merger of subsidiary or parent.

SECTION 60. 180.11(41 (1) of the statutes is amended to read:

180.1104 (1) A pareht corporation owning at least 90% of the outstéinding

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



W 0 = & Ot b W N

B g
o

[ary
[y

12
13
14

15

16

17

18
.19
20
21
22

23

24

2001 - 2002 Legislature - -30- ' LRB-3724/1
RJM/RAC/JK:wlj&cjs:ch

BILL ' : - SECTION 60
interests of each class of any other subsidiary busmess entlty may merge the
subsidiary into itself therparent or the parent into the subs1d1am without approval

of the shareholders of the parent or Mww
subsidiary. . |
v _

SECTION 61. 180.1104 (2) (b) of the statutes is amended to read:

180.1104 (2) (b)  The manner and basis of converti_ng. the shares or other
interests of the subsidiary or parent into shares, interests, obligations or other
securities of the parent su_r\ngbl_l_sm_essm or any othereerperat&en business
entity or into cash or other property in whole or part.

SECTION 62. 180. 1104 (3) of the statutes is amended to read:

180 1104 (8) The parent shall mail a copy or summary of the plan of merger to
each shareholder or other owner of thesulas;dafast merging bus1ness entity who does
not »wa1vevthe mailing requirement in writing.

SEcCTION 63. 180.11(/04 (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 301@ days after the date on which it mailed a copy of the plan
of merger to each shareholder or other owner of the subsidiary merging business
entity Whe did not waive the mailing requirement.

SECTION 64. 180.110|/4 (5) of the statutes is amended te read:

'180.1104 (5) Articles of merger under this section may not contain
amendments to the articles of incorporation of the parent-corporation surviving
business entity, except for amendments enumerated in s'. 180.1002 or otherwise not,
requiring the approval of the shareholders or other owners of the entity, |

| SECTION 65. 180.11(l)/5 (1) (intro.) of the statutes is amended to read:
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| 180 1105 1) (lntro ) Except as prov1ded in’s. 180.1104 (4) aﬂ:er a plan of merger :
or share exchange is approved by the shareholders ﬁw or adopted by
the board of d1rectors if shareholder approval i is not requ1red and by each che |

| QDE_@LG_LQ_LBJBMS.S_J_W. the surviving er acquiring eorperation business

entity shall deliver to the department for ﬁhng articles of merger orshare exchange
settmg forth all of the following:

v
SECTION 66. 180.1105 (1) (b) of the statutes is amended to read '
180 1105 (1) (b) A statement that the plan was approved b,Leagh_deest_c

| | ggrpgratlgn thatisa p y t& thg merge in accordance with s. 180 1103 or 180. 1104

.Whlchever is appllcablen&d_bz_e.&ch_cmMS_ess_e_t_tu_at_unam_tu_e |
merger in th manner r he 1 licabl h si ntity, .

\/
SECTION 67. 180 1105 (1) (c) of the statutes is' created to read

180 1105 (1) (c) The effective date and time of the merger or share exchange,

~if the ‘merger or share exchange is to take effect at a time other than the close of

. business on the date of ﬁhng the artlcles of merger, as provided under s. 180 0123

SECTION 68, 180. 11‘65 (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 69. 180. 11‘{6 (1) (a) of the statutes is amended to read: ‘

180 1106 1) (a) Every other eorporation banl_eg_e_t_tx that is party to the
merger merges into the . surviving eerpepatm lm_s___ss_e_t_m and the separate
ex1stence of every eorperation bus ness entity that is g party to the merger except
the surv1v1ngeerpepat19n usin ntity, ceases.

SEcTION 70. 180. 1106 (1) (am) of the statutes is created to read
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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 owher_s of the business entity is liable for the
debts and obligations of the business entity, thelowner or owners are so liable only
for the debts and obligations accrued during the period or periods in Which such laws
are applicable. This paragraph does.not affect liability under any taxation laws.

SECTION 71. 180.1106\3/ 1) (b) of the statutes is amended to read:._

180.1106 (1) (b) The title to all property owned by éach corporation ms_i_;l_(e_sﬁ
entity that is party to the merger is vested in ihe surviving eeppepat;en business
entity without reversion or impairment, provided that, if a merging business entity
has an in‘t_ere'st. in real estate in Wisc'on_sin on the date of the merger, the merging'
business entity shall transfer that interest to the business entity surviving the
merger and shall execute ény real estate transfer return required under s. 77.22. .
The business entity surviving the merger shall promptly record the instrument of
conveyance under s. 59.48 in the office of the register of déeds for each county in
-Which the real estate is located. | | | -~

SECTION 72. 180.11(‘)’6 (1) (¢) of the statutes is amended to read:

180.1106 (1) (¢) The sufvivingeeme;atien business entity has all liabilities of
each cerporation business entlty that is party to the merger.

SECTION 73. 180 1106 (1) (d) of the statutes is amended to read:

180.1106 (1) (d) A c1v11, crlmlnal, administrative, or 1nvest1gatory proceeding
pending by or against any esrperation business entity that isa party to the merger
may be contmued as if the merger did not occur, or the survivingeerper&tienbnsiness

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

existence ceased.
. v/

v ‘SE_CTION 74. 180.1106 (1) (e) of the statutes is repealed and recreated to read:
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180.1106 (1) (e) The articles of incorporation, articles of organization,
certificate of limited partnership, or other similar governing document, whichever

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

provided in the plan of merger.

v/ » N
SECTION 75. 180.1106 (1) (f) of the statutes is amended to read:
180.1106 (1) (f) The shares or other interests of each eer—popat&en business

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

obligations, or other securities of the surviving corperation business entity or any

other eerperation business entity or into cash or other property are converted, and

the former holders of the shares or interests are entitled only to the rights provided

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

under the laws applicable to each business entity that is party to the mefggr.
SECTION 76. 180.1106 (3) of the statutes is created to read:

180.1106 (3) (a) When a merger or share exchange under this section takes
effect, the d.epartment is the agent of any surviving foreign business entity of a
merger or any acquiring foreign business entity in a share exchange, for 'éervice of
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 foréign business entity of a mérger or any acquiring foreign business entity
in a share exchange shall promptly pay to the dissenting shareholders of each
domestic corporation or diése'nting owners of each other domestic business entity

that is a party to the merger or share exchange the aInount, if any, to which they are
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entitled under ss. 180.1301 to 180.1331 or under any law applicable to such other

domestic business entity.

'SECTION 77. 180.1107 of the statutes is repealed.

SECTION 78. 180;1‘15(3/ (3) (e) of the statutes is amended to read:

180.1150 (3) (e) Shares ecquired under s. 180.1101, 180.1102, or 180.1104 o=
180—1—1-91 if the resident domestic corporation is a party to the merger or share
exchanget | / |

SECTION 79. 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
'orgahization of the business entity into which the domestic corporation 1s converting.

(5) In addition to satisfying any applicable legal requirements of the
jurisdiction that governs the organization of the business entity into 'which the
domestic 'co'rpo_ration‘ is converting and that. relate to the submission and epproval '
of a plan of conversion, the domestic corporation shall comply with the procedures
Vthat 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 ‘m‘ay convert to a
domestic corporation if it satisfies the requii'ements 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 submission and approvel of a plan of conversion of

the jurisdiction that governs the business entity.
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(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 the shares or other ownership interests |
of the business entity that is to be converted into the shares or othér ownersh‘ip
interests of the new fdrm Qf business entity.

(é) The effectivé date and time of the conversion, if the cohversion is to be
effective other than at the close of busviness. on the dafe of filing the certificate of
conversion,. as provided under s. 180.0123.

(f) A copy of the.articles of incorporation, articles of organizatjon, certificate of
limited partnership, or other similar go;/erning document of the business entity after
conversion. |

- f(g) Other provisions reiating to the coziversion, as determined by the business
'entity.

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

(a) 1. Except with respect to taxation laws of each juriSdiétion that are
applicable upon the conversion of the business entity, the business entity that was
converted'is no‘longer subject to the applicable law of the jurisdiction that governed
the organization of the prior form of business entity and is subject to the applicable
law of the jurisdiction that governs the new form of business éntity.

2. If the 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
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‘business entity, such owner or owners shall be so liable only for debts and obligatidns

accrued during the period or periods in which such laws are applicable. This
subdivision does not affect liability under any taxation laws, |

(b) The business entity continiies to have all liabilities of the business éntity
that was converted. | |

(¢) The business entity continues to bé vested with titie to all property owned
by the business entity that was converted without reversion or impairment, provided
that, if the converting business entity has an interest in real estate in Wisconsin on
the date of the conversion, thé converting business entity shall transfer that interest
to the business entity siirviving the conversion and shall execute any .real estate |
transfer return required under s. 77.22. Tlie buéiness entity surviving fhé
coilversion shall promptly record the instrument of conveyanc;e under s. 59.43 in the
office oi' the register of deeds for each county in which the real estate is located.

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

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

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

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

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

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

conversion that includes all of the following:

(a) The plan of conversion.
(b) A statement that the plan of conversion was approved in accordance with

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

entity. |
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(c) The registered agent and registered office, record agent and record office, V

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

(6) Any civil, criminal,_administrative, or investigatory proceeding that is‘ :

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

ageinst the business entity after the effective date of conversion.
SEcTION 80. 180.1302/(1) (cm) of the statutes is created to read:
180.1302 (1) (cm) Consummation of a plan of conversion.
SEcTION 81. 180. 1421{1) and (2) of the statutes are amended to read:

180 1421 (1) If the department determlnes that one or more grounds exist

- under s. 180. 1420 for d1ssolv1ng a corporation, the department shall serve givethe

corporation under s. 180:0504-with-written 180.0141 notice of the determination.

avddressed to the registered office of the corporation, |
(2) (a) Within 60 days aiterserwee—ef the notice +s—perfeeted 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
%emeseaeh—grekn%d—fer-&ssekmen—an@ts-eﬁfeetwe-date The department shall ﬁ-le

enter a no_tatiQn_ in its records to reflect each ground for dlssolutlon and the eﬁ‘egtlve
date of dlssolutlon and shall give the corporation under s. 180,0141 notlce of those

fgcts. Notwithstanding s. 180.0141 (2) (b), (3), and (4), the notice shall be in writing
and addressed to the registered office of the QQ.tp. oration.
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v | .
SECTION 82. 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, the department shall again give notice to the

corporat1on under s. 180. 0141 Notw1thstand1ng s. 180.0141 (2) (b), (8), and (4) and

except as prov1ded under par. (b) the notice under this paragraph shall be in ertmg

_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 corporatlon s principal office cannot be determlned 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 83. 180.1504 (1) (intro.) and (b) of the statutes are amended to read:

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

(b) The Its date of 1ncorporat10n or the period of its duration.

' SEcCTION 84. 180. 150‘§ (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,v registered, or organized in this state, whose business office is identical
with the registered office. |

v
SECTION 85. 180.1507 (3) of the statutes is amended to read:;

180.1507 (3) A foreign corporatlon nonstock corporation, li artnershi
registered limited liability partnership, or limited liability company authorized to
transact business in this state, whose busineSs}ofﬁ'ce is identical with the registered

office.
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SECTION 86. 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 corporation that the ceftiﬁcate is submitted by the~foreign
corpbration to terminate its authority to transact business in this state, the
department shall issue-a-certificate-of revocation 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 A»the

department of the action, and the department shall issue a-certificate of s of revoeation

’ revoke the foreign corporation’s certificate of authority under s. 180.1531 (2) (b).

SECTION 87 180.153‘{ (1) and (2) (a) and (b) of the statutes are amended to read:

-. 180.1531 (1) If .the department determines that one or more grounds exist
under s. 180.1530 (1) for revocation of a certificate of authority, the department shall
serve give the foreign corporation under s. 180.1510 with-written 180.0141 notice of
the deteMination. Notwithstanding s. 180.0141 (2) (b), (8), and (4), thve notice shall
be in writing and addressed to the registered offiice of the foreign corporation, '

(2) (a) Within 60 days after service of the notice is-perfected takes effect under
s. 1801510 180.0141 (5) (a), the foreign corporation shall correct each ground for
revocation or demonstrate to the reasonable satisfaction of the department the.t each
ground determined by the depart;nent does not exist.

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

the foreign cgrporation’s certificate of authority by issuing a-certificate-of revocation

that-reeites entering a notation in the department’s records to reflect each ground for
revocation and its the effective date of the revocation. The department shall file-the

eriginal of the-certificate-and-serve-a-copy-on give the foreign corporation under s.
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1801510 180.0141 notice of each ground for revocation and the effective date of the

re ion i ing s. 180.0141 (2) (b). (3). and (4). the notice shall be in

writing and addressed to the registered office of the foreign corporation.
v
SECTION 88. 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 again give notice to the
c;orporétion under s. 180.0141. Notwithstanding s. 180.0141 (2) (b), (8), and (4) and
except as provided under par. (b), the notice under this paragraph shall be in writing
and addressed to the principal office of the foreign corporation.

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

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

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

ch. 985 in the official state newspaper.
3 o |
SECTION 89. 180.1532 (1) of the statutes is amended to read:

180.1532 (1) A foreigﬁ corporation may appeal the department’s revocation of
its certificate of authority under s. 180.1530 (1) to the circuit court for the county
where the foreign corporation’s principal office or, if none in this state, its regi‘stered'
ofﬁcé is located, within 30 days after serviee-of the-cerbificate the notice of re\?ocation
is-pepﬁeeted takes effect under s. 1801510 180.0141 (5) (a). The foreign corporation
shall appeal by petitioning the court to set aside the revocation and éttaching to the

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

of revocation.

Vo
SECTION 90. 180.1709 of the statutes is repealed.

: v
SEcTION 91. 181.0108 (7) of the statutes is repealed and recreated to read:
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1 181.0103 (7) “Deliver” means deliver by hand, mail, commercial delivery
2 service, electronic transmission, or any other method of delivery used in
3 conventional commelv'cial. practice. | |
4 SECTION 92, 181.0103 ({Om) and (10p) of the statutes are created to read:
5 181.0103 (10m) “Electronic” means relating to technology having eleetrical,
6 digital, magnetic, wireless, optical, electromagnetic, or similar capabilities.
7 - (10p) “Electrohic signature” means an electronic sound, symbol, or process,
8 attached to or logically as50ciated with a writing and executed or adopted by a person
9  with intent to authenticate the writing.
10 VSEC"IV‘ION 93. 18 1.010% (23) of the statutes is repealed and recreated to read:
11 181.0103 (23) “Sign” means to execute or adopt a manual, facsimile, conformed,
12 or electror\xie sighature or any symbol with intent to autﬂentiCate .a 'writing.
13 SECTION 94. 181.01‘2/1 (1) (a) 4. of the statutes is created to read:
| 14 181.0121 (1) (a) 4. An app‘iication for a certificate of conversion under s.
15 18L1161(5). - |
16 SEcTION 95. 181.0122 (1) (intro.) of the statutes is amended to read:
17 181.0122 (1) FILING FEE SCHEDULE. (intro.) The Except as provided under sub,
18 (5), the department shall collect the following fees when the documents described in
19 fhis subsection are delivefed to the department for filing or, under pars. (e) and (f),
| when the telephone applicajions are made:
Y' SECTION 96. 181.0122 (1) (o) of the sfatutes is repealed and recreated to read:
22 © 181.0122 (1) (0) Articles of merger, $150.
23 SECTION 97. 181.012‘3 (1) (yr) of the statutes is created to read:
24 181.0122 (1) (yr) A certificate of conversion, $150. |
25 SEcTION 98. 181.0125/ (5) of the statutes is created to read:-
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181.0122 (8) The department, by rule, may specify a larger fee for filing
documents described in sub. (1) in paper format.

SECTION 99. 181.0402 (ll/) of tho!statutes is amended to read:

181.0402 (1) RESERVATION OF NAMES. A person may reserve the exclusive use
of a corporate name, 1nc1ud1ng a ﬁctltlous name for a foreign corporation whose
corporate name is not available, by dehvermg an apphcatlon to the department for
filing or by makmg a telephone apphcatlon The apphcatlon shall include the name
and address of the applicant and the name proposed to be reserved. If the
department finds that the corporate name applied for under this subsection is
available, the department shall reserve the name for the‘appli‘cant’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 100. 181.0501 (2) of the statutes is amended to read:

181.0501 (2) ‘DOMESTIC ENTITIES. A domestic corporation, stock oorporation‘
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 101, 181.05{{1 (8) of the statutes is amended to read:

181.0501 (3) FOREIGN ENTITIES. A foreign corporation, stock corporation,
limited partnership, registered limited liability partrlership, or limited liability
company, authorized to transact business in this state, whose business office is

identical with thé registered office.
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SECTION 102, Subchapter XI (tltle) of chapter 181 [precedes 181. 1100] of the
statutes is amended to read _ |
CHAPTER 181

-SUBCHAPTER XI

MERGER; CONVERSION -
. v | _
SEcTION 103. 181.1100 of the statutes is created to read:

181.1100 Definitions. In this subchapter:

(1) éBusiness entity” means a domestic business entity and a foreign business

(2) “Domestic bdsiness entity” a corporation, as defined in s. 180.0103

(5), a limited liability company, as defined in s. 183.0102 (10), a limited partnership,

as defined in s. 179.01 (7),ora corporation as e%ed in s. 181.0103 (5)

-(3) “Foreign business entity” 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 104. 181.1101l/(1) of the statutes is amended to read:

181.1101 (1) IN GENERAL. | One or more corporations may merge into-a
eerperat&ea—er—a—steek—eerperat&en— with or into one or more other business entities
if the plan of merger is approved as provided in s. 181.1103 and if the merger is
permitted under the applicable law of the jurisdiction that governs eagh 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 105. 181.1101%2) (a) of the statutes is amended to read:
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181.1101 (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 identity of the jurisdiction of the surviving

eerpepat&en business entity 1nto which each other corporation busmess entity plans

to merge.
v _
SECTION 106. 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 othgr

interésts in eéch business entity that is a party to the merger into shares, interests,

obligations, or other securities of the surviving business .entitx or any other

éeppepatien business entity or into cash or other property in whole or part.
SECTION 107, 181. 11({ 1 (3) (a) of the statutes is amended to read

181.1101 (3) (a) lf;the—sulﬂnmg—ee%pepaﬁea—m—a—demest}c—eeppepauen—
ameadments Amendments to the articles of incorporation or bylaws other similar

- governing document of the surviving eeppekat*en—%e—be—eﬁfeeted—by—the—plamed

merger business entity.

SECTION 108. 181.1103 (6) of the statutes is amended to read: "

1181.1103 (6) ABANDONMENT OF PLANNED MERGER. After a merger is adopted, and
at any time before articles of merger are filed, the planned merger may be
abandoned, subject to any contractual rights, without further action by members or
other persons who approved the plan, in accofdance with the procedure set forth in
the pla.ﬁ of merger or, if none is set forth, in the manner determined by the board g

other similar govefning body of any other business entity that is a party to the

merger.
. v
SEcTION 109. 181.1104 (title) of the statutes is amended to read:
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181.1104 (title) Mergef of subsidiary or parent.

SecTION 110. 181.11(5% (1) of the stetutes is amended to read:

181.1104 (1) MEMBER APPROVAL NOT REQUIRED. A parent corpefation that is a
member with at least 90% of the voting rights in a subsidiary corporation may nierge
the subsidiary into itself M__L@L@_’W_MLLMM&& without
approval of the members of the parent or the members or other owners of the
subsidiary. | |

SecTION 111, 181. 1104 (2) (b) of the statutes is amended to read:

181.1104 (2) (b) The manner and bas1s of convertmg the membershlps of the
subs1d1ary or parent into memberships or other 1nterest§ of the parent sumvmg
business entlty or any other eezlpepat;en business entity or into cash or other

~ property in whole or part.

SECTION 112, 181.1154 (3) of the statutes is ame‘nded to read:

'181.1104 3) .NOITICE REQUIREMENT. The pareht shall mail a copy or summary
of the plan of merger to each member or other owner of the subsidiary merging
‘busmes_s: entity who does not waive the mailing requirement in wntlng

SECTION 113, 181.1104 (4) of the statutes is amended to read:

181.1104 (4) FILING WITH DEPARTMENT. The parent may not deliver articles of

" merger to the department for filing until at least 30 10 days after the date on which

it mailed} a copy of the plan of merger to each member or cher o) wner of the-su-bsid-i&vy
merging business entity who did not waive the mailing requirement. |
SEcTION 114. 181.11‘61"3 (intro.) of the statutes is amended to read:
181.1105 Articles of merger. (intro.) After a plan of merger is approved by
the board, and, if required under s. 181.1103, by the members and any other persons,

and by each other business entityb that is a party to the merger in the manner
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required by the laws applicable to the business entity, the surviving or acquiring
eorporation business entity shall deliver to the department for filing articles of
merger that include all of the following information: |
SEcTION 115, 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 116. 181.1105 (3) (c) of the statutes is created to read: - ‘
181.1105(3) (c) A statement that the plan was appi'oved 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 117. 181.1105 (5) of the statutes is created to read:

181.1105 (5) EEFFECTIVE DATE AND TIME. 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
thé date of filing the articles of merger, as provided under s. 181.0123.

ASECTI_ON 118. 181.1105‘;/ (6) of the statutés is created to read.:

: ‘181.1_105 (6) OTHER MATTERS. Other provisions relating to the merger, as
determined by the surviving business ehtity.

SEcTION 119. 181.1166 (1) of the statutes is amended to read: |

181.1106 (1)_ TERMINATION OF SEPARATE EXISTENCE. Every other eeaepeaaanen
business entity that is a party to the merger merges into the surviving ecorpeoration
business entity, and the separate existence of every eeppegauea business entity,
except the surviving GGFPGF&HGB business entity, ceases. -

v
SecTiON 120. 181.1106 (1m) of the statutes is created to read:
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181.1106 (1m) DEBTS AND OBLIGATIONS. If the merger is with or into a business
entity under the laws a'pplicable to which dne or more of the owners of the business
entity is liable fbr the debts and obligations of the business entity, the owner or
owners are so liable only for the debts and obligations accrlied during the périod or
periods in which such laws are applicable. This subsection does not affect liability
under any taxation laws.

SECTION 121. 181.110; (2) of the statutes is amended to read: |

' 181.1106 (2) TITLE T PROPERTY. The tifle to all real estate and other property

owned by each eeppe%at}ealmmmss—entltv_t_}@u_s_a party to fhe merger is vested in
the surviving corperation busin}ess entity without reversion or impairment subject
to any conditions to which the property was subject before the merger, provided thal:,~
if a merging businessentity has an interest in real estate in Wisconsin on the date
of the merger, tﬁe mei'ging business entity shall transfer that interest to the business
entity surviving }the mergér and shall execute any real esfate transfer return
required under s. 77.22. The business ehtity surviving the merger shall promptly
record the inétmment of _cbnveyance under s. 59.43 in the office of the register of
‘deeds for each county in which the real estate is located. |

SECTION 122, 181.'110‘6 (8) of the statutes is repeéled and rééreated to read;

181.1106 (8) LiABILITIES. The surviving blisiﬁess entity has all liabilities of
each business entity that is a party to the merger.

SECTION 123.. 181.ii?)6 (4) of the statutes. is amended to read:

181.1106 (4) PENDING PROCEEDINGS., A civil, criniinal, administrative, or
investigatory proc'eedihg pending by or against any corperation businessv entitz that

is a party to the merger may be continued as if the merger did not occur; or the
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‘surviving eorporation busihess entity may be substituted in the proceedihg for the

eorporation b_u_sms_s_enmtx whose existence ceased.

SECTION 124; _181.1106?5) of the statutes is re_pealed and recreated to read:

181.1106 (5) ARTICLES OF INCORPORATION OR OTHER SIMILAR GOVERNING bocUMENT.
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 125. 181.1v106l/(6) of the .statutes is created to read: __

1A81'.1106. (6) OWNERSHIP. INTERESTS. The shares or other intérésts of each
business entity that 1s party to the merger that are to be converted into shares, '
interésts, obligations, or other securities of the surviving business entity or any other
business entity or into cash or other property are converted, and the formerehold.ers
of the shares or interests are entitled only to the rights provided in the articles of
merger or under laws appli‘cabler to each business entity that is party to the merger.

SECTION 126. 181.1107 (2) of the statutes is amended to read:

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

surviving foreign corperation-er-foreign stock-eorperation business entity is deemed

" to have irrevdcably appointed the; department as its agent for service of process in

any procéeding brought against it.-

SecTION 127, 181.110§/ of the statutes is amended to réad:

181.1108 Beqﬁests, devises, émd gifts. Any bequest, devise, gift, grant, or
promise contained' in a will or other instrume’ni.:l of donation, subscription, or
conveyance, 'fhat ismadetoa constituentee%peraﬁen business entity and that takes
effect or remains payable after the merger, inures to the survivihg eorporation

business entity unless the will or other instrument otherwise specifically provides. »
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”
SECTION 128. 181 1161 of the statutes is created to read:

181. 1161 Conversmn (D (a) A domestic corporation may convert to another

form of business entity if it satlsﬁes the requ1rem,ents under this section and if the

: oonversion is permitted under the applicable law of the jurisdictio_n that governs the

organization of the business entity into which the domestic corporation is converting.
(b) In addition to satisfying any applicable legal requirements of the

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

- domestic corporat1on is converting and that relate to the submission and approval
. of a plan of conversion, the domestlc 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 convérsion.

(2) (a) A business entityv- 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 convertin‘fg,r into a domestic corporation shall complyv with
the procedures that govern the submission and approval of a plan of conversion of
the jurisdiction that governs the business entity.

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

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

(b)v '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.
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(d) The manner and bésis of converting the shares or other ownership interests

of the bus‘iness 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 cohversion_, if the conversion is to be

effective other than at the close of business on the date of filing the certificate of

convérsidn; as provided under s. 181.0123.

® A cdpy of the articles of incorporation, articles of organization, certificate of
limited partnership, or other similar governihg document of the business entity after
conversion.

'(g) O_i;her provisions reléting to the cbnversion, as determined by the business
entity. |

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

~ (a) 1. Except with respect to taxation laws of each jurisdiction that are

applicable upon the conversion of the business entity, the business entity that was

converted is no longer sﬁbject to the applicéble law of the jurisdiction that governed
the organization of _the’pi'ior fdrm of business entity and'is subjéct to the'apﬁlicable
law of the jurisdiction that governs the new form of business entity.

2. Ifthe conversion is from ortoa 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 obligations

accrued during the period or periods in which such laws are applicable. This
subdivision does not affect liability under any taxation laws.

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

that was converted.
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(¢) The business errtity continues to be vested with title to all property owne_d
by the business entity that was converted without reversion or impairment, 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 trarlsfer that interest
to the business entity surviving the conversion and shall execute any real estate
transfer return required under s. 77.22. The b'usih_ess entity surviving the
conversion shall promptly record the instrument of coriveyance under s. 59.43 in the
office of the regis_ter' of deeds for each county in Which the real estate is located.

(d) The articles of incorporation, articles of organization, certificate of limited
partnership, or other similar governing documerlt, whichever is applicable, of the
businees entity are as provided in the plan of conversion.
| (e) All other provisions of the plan of conversion apply.

(5) After a plan of c0r1version 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 com_rerSion.

(b) A statemeht that the plan of conversion was approved in accordance with
the applicable law of fhe jurisdiction that governs the organization of the_ businese
entity. |

(c) The registered agent and regisfered office, the 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 entity after the effective date of conversion.
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SECTION 129, 181.1403 (i) (e) of the statutes is repealed and recreated to read:
181.1403 1) (e If approvél by members is required, a statement that
dissolution was éppr_dved by a sufficient vote of the memberé of ‘each class entitled
to vote on dissolution. |
SEcTION 130. 181.1451 (i) of the statutes is amended to read:
181.1421 (1) NOTICE OF DETERMINATION. If the department determines that one
or more grounds exist under s. 181.1420 for dissolving a corporation, the department

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

eertified first—class mail, izetum—reeel-pt—reqaested; addressed to the corporation’s

registered agent an

| SECTION 131.. 181.1&1 (2) of the statutes is repealed and recreated to read:

1‘81.1421 2) SECONDARY NOTICES. '} (a) If a notice under sub. (1) is returned to
the debartmen_t as undelivérable, the department shall again give the corporation
notice by first—class mail, addi'essed to the principal of'ﬁce of the corporation, as most
i'ecent_ly designated in fhe records éf the deparfment. |

(b) If the notice under par. (a) is returned to the department as undeliverable
or if the corpoi‘ation’é principal office cannot be determinea from the records of the
department, the department shall give the notice by publishing a clé.ss 2 noticé under |
ch. 985 in the official state newspaper.

SECTION 132. 181/1421 (4) (b) of the statutes is amended to read: |

181.1421 (4) (b) If the corporation fails to satisfy par. (a), the department shall
‘administratively dissolve the corporatidn by issuinga-certificate-of dissclutionthat
recites-each-ground-for dissolution-and itseffective-date. The department shall file

the—eﬂga-nakef;the—eept}ﬁeate—and—shan—pmde-neuee-te enter a notation in the
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artment’s recor reflect each ground for dissolution and the eff:

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

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

SECTION 133. 181.142‘/2 (2) (a) (intro.) of the statutes is amended to read:

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

SECTION 134. 181.1423 (2) of the statutes is amended to read:

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

petitioning the court to set aside the dissolution and attaching-.'to the petition copies

~of the 'de'partment’s. certificate notice of dissolution, the corporation’s application for

i‘einstatement; and the department’s notice of denial.
SEcTION 135, 181.15(\)1 (1) (b} of the statutes is amended to read:
181.1504 (1) (B) The Its of in ration or the period of its duration.
SECTION 136. 181.1507 (2) of the statutes is aniended 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 137. 181.1507 (3) of the statutes is amended to read:

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

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

SEcTION 138. 181.153,/1 (1) of the statutes is amended to read:

181.1531 (i) NOTICE OF PROCEEDING BY DEPARTMENT. If the department

determines that one or more grounds exist under s. 181.1530 (1) for revocation of a

certificate of authority, the department shall seeve give the foreign corporation under

s. 181.1510 with written notice of the detennination . addressed to the foreign
gQrpgrati.on’s registered age nt. |

SﬁCTlON 139. 181.1551 (2) (a), (b) and (c) 1. (intro.) of the statutes are amended
toread:

181.1531 (2) () Within 60 days after serviee of the notice is-perfoctod-under
51811510 takes effect, the foreign corporation shall correct each ground for
revocation or demonstrate to the reasonable satisfacfion of the debartment 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 issuing-a-certificate-of revocation
that recites entering a notation in the department’s records to reflect each ground for
revocafi'on and the-certificate’s effective date of revocation. The department shall file
the-original certificate-and serve-a-copy-on give notice of those facts to the foreign
corporation in the same manner as a notice of determination under s-181-1510 subs.

(1) and (2).

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

. departmeht shall reinstate the certificate of authority if the foreign corporation does

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

revocation:
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_ Ve
~ - SECTION 140, 181.1531 (2g) of the statutes is created to read:

181.1531 (2g) SECONDARY NOTICES. (a) If a notice under sub. (1) or (2) (b) is

returned to the department as undeliverable, the department shall again give

written notice to the foreign corporation, addressed to the principal office of the

foreigp corporation, as most recently designéted in the records of the department.

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

 SecTioN 141. 18 1.1531{ (2r) of the statutes is created to read:

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

(a) takes effect at the earliest 6f 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 regiétered or certified
mail, return receipt requested, and the receipt is signed by or on behalf of the
addressee.’

SECTION 142, 181.1531 (3) of the statutes is amended to read:

181.1531 (3) EFFECT OF REVOCATION. The authority of a foreign corporation to
transact business in this state, ends on the eﬁ‘ggtize. date shewn—en—the-eeﬂiﬁeate
revoking of revocation of its certificate of authority, as rgﬂecj;gd. in fhe recgrd. s of the
department.

/
SECTION 143, 181.1532 (1) of the statutes is amended to read: -
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181.1532 (1) RIGHT. TO APPEAL. A foreign corporation may appeal the
department’s revocation of its certificate of authority under s. 181.1530 (1) to the
circuit_ court for the'county where the foreign corporation’s principal office or, if none
exists in this state, its registered office is located, within 30 days after service-of the
eertificate the effective date of the notice of revocation is-perfected-unders-181:1510.
’fh_e foreign corporation shall appeal by petitioning the court fo set aside the
revocation aﬁd attaching to the_petition copies of its certificate of authority and the
department’s ecertificate notice of revocation.

SECTION 144, 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
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 IQO—day period, which may

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

SECTION 145. 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 liabjlity partnership, or a—nensteck
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corporation organized or registered in this state, whose business office is identical

- with the registered office.

SECTION 146. 183.0105\/(1) (c) of the statutes is amended to read:

183.0105 (1) (¢) A foreign corporation, nonstock corporation, limited
artnership, registered limited liabilit; artnershi' or —a—fere}ga liinited liability

company;that-is authorized to transact business in this state and, vs}hose business
ofﬁce is identical with the registered ofﬁce. \
SECTION 147. 183.0107‘{1) of the statutes is renumbered 183.0107 (1r).
SECTION 148. 183.010‘{(1g’) 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 writing and executed or adopted by a person

with intent to authe_nticate the writing.
(é)_ “Sign” means to execute or adopt a. mahual, facsimile, conformed, or
electrénic signature or any symbol with intent to authenticate a writing.
SECTION 149, 183.01(% (1) of the statutes is renumbered 183.0108 (1r).
SEcTION 150. 183.0166 (ig) of 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.

SecTION 151. 183.0108 (3) of the statutes is amended to read:
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183.0108 (3) The department may waive any of the requirements of subs{(1)
and(2) subs. (1r) and (2) and of s. 183.0107 if it appears from the face of the document
that the document’s _failure to satisfy the requirement is immaterial.
iy .
SECTION 152. 183.0109 (1) (a) 5. of the statutes is created to read:

183.0109 (1) (a) 5. An application for a certificate of conversioﬁ under 8.

183.1207 (5).

SECTION 153. 183.011‘()/(1) of the statutes is amended to read:

183.0110 (1) Upon receipt of a document _by the department for filing under this
chapt'er, the departmeﬁt shall stamp or otherwise endorse the date and-time of |
receipf on the original, the document copy and, upon request, any additional
documeet copy received. The deparfment shall return any additional document copy
to tHe" :per's'on delivering it, as conﬁrm_ation of the date and—t&me of receipt.

| SECﬁON 154. 183‘.0114\(/1) (intro.) of the statutes is amended to read:

o 183.0114 (1) (intro.) The Except as provided under sub. (3), the depertment

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

58 6 delivered for filing, or, under pafrs. (e) and (f), the telephene applications are made:
LN) SEcCTION 155, 183.0114 (lﬁmp) of the statutes ie created to read:

18 183.0114 (1) (mp) A certificate of conversion filed under s. 183.1207 (5), $150.
19 SEcCTION 156, 183.0114 (1)‘(/11) of the statutes is repealed and recreated to read:
20 183.0114 (1) (n) Articles of merger, $150.
21 SEcTION 157. 183.0114 (1) (v{) of the statutes,'as affected by 2001 Wisconsin Act
22 16, is amended to read: | |
23 : >-183.0114 (1) (w) Annual report of a foreign limited liabilitybcompany that-is
24 ‘

- 25




W 00 =1 O O d W D e

' [ S T G U T~ T ~ T =
B R B RN R B 5% 3 &5 &t R &» b B S

2001 - 2002 Legislature -59— ' C/Jlggvﬁ;gézs‘icllll

BILL S , SECTIQN 158

v

SECTION 158. 183.0114 (3) of the statutes is created to read:

183.0114 (8) The department, by rule, may specify a larger fee for filing
documents described in sub. (1) in paper format. | | |

}' SECTiON 159. ‘183.0204 of the statutes is repealed and recreated to read:

183.0204 Effect of delivery br filing of va‘rticles of organization aﬁd |
other docurhents. 1)@ A limited liability company is foﬁned when the articles
of organization become effective under s. 183.0111. |

(b) The department’s ﬁling 6f the arﬁicles of organization is conclusive proof
that the limited liability company is organized and formed under this chapter.

(c) The status of a limited liability company as a limited liability company or
asa forelgn limited 11ab111ty company registered to transact business in this state and

the hablhty of any member of any such limited liability company is not adversely

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

made under this chapter.

| (2) The department’s ﬁling__ of the articles_ of Qrganization of a foreign limited
liability company under s. 183.1004 shall be considered the certificaté of aﬁthoﬁty
for thét foreign limited liability conipany to transact business in this state and is
notice of all other facts set forth in the registration sﬁatement. |

| (8) (2) If a limited liability company or a foreign limited liability company that
is régistéred to transact busine'ss in this state dissolves, but its business continues

without Winding up and without liquidating the company, the status of the limited

~ liability company or foreign limited liability company before dissolution shall

continue to be applicable to the company as it continues its business, and the:'
company shall not be required to make any new filings under this chapter. Any

filings made by such a limited liability company or foreign limited liability cbmpany
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before dissolution shall be considered to have been filed by the company while it
continues its business.

(b) If a limited liability company ora foreign limited liability company that is
reglstered to transact business in th1s state dissolves, any filings made by the

company before dissolution remain in effect as to the company and its members

- during the period of winding up and to the members during the period after the

company’s liquidation or termination with fespect to the liebilities of the company.
SECTION 160. 183.0;164 (2) (fm) of the stet_utes is creeted to read:
183.0404 (2) (fm) Convert to a new form of business entity under s. 183.1207.
-SECTION 161. 183.6504 of the statutes is created to read: |
183.0504 Series of inembers, managers, or limited liability company
interests. An operating agreement mey establish, or provide for the establishment
of, designated series or classes of members, managers, or limited lie.bility company

interests that have separate or different preferences, limitations, rights, or dnties,

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

associated with the limited liability company

SECTION 162, 183.0802 (3) of the statutes is amended to read:
183 0802 (3) (a) Except as provided in par. (b), &nless—an—epepatmg—agpeement

a—1+m+ted—-ha-bihty—eem-pan-y—the a member may de-se yoluntarily withdraw from g
11m1ted liability company at any time by giving written notice to the other members,

or on any other terms as are prov1ded in an operating agreement. If the-member has

the withdrawal occnrs as a result of otherwise wrongful conduct of the 'member, the

limited liability company may recover from the withdrawing member damages for
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breaeh—ef—the—eperatmgagpeemeat-ep as a result of the wrongful conduct and may

offset the damages against the amount otherwise di_stributable to thve member, in

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

oth_erwise available under applicable law. -Unlessethemseeprowded—m-aﬂ—eperatmg

(b) If a member acquired an interest in a limited 1iability company for no or
' nomlnal cons1deratlon or owns an 1nterest as to whlch the bower to withdraw is

- p_rohlblted or otherw1se restrlcted in the operating agxeemen]; the member may
withdraw from the 11m1ted liability company w1th resp_ect to that 1ntere§t only in

accordance W1th the operatlng agreement and only at the time or upon the occurrence
of an event specified in the operatlng agreement If the operatlng agreement does-
not specify the time or the event upon the occurrence of which the member may

withdraw, a member who acQuired an interest in the limited liability company for no

or nominal consideration may not withdraw prior to the time for the dissolution and

commencement of winding up of the limited liability company without the wrltten

consent of all members of the limited hablhty company. Unless otherw1§e provided

. in an operating agreement, in the case of a 11m1ted liability company that is organized

for a definite term or particular undertaking, the operating agreement shall Abe

considered to provide that a member may not withdraw before the expiration of that.

term or completion of that undertaking. | | |
TSE_CTION 163. 183.090{(4) (intro.) of the statutes is amended to readt ’
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183.0901 (4) (intro.) A= For a limited liability company organized before the
effective date of this subsection [revisor inserts datel, an event of dissociation of
a member, unless any of the following applies:. |

»SEACTION 164. 183.10(;/1 (1) of the statutes is amended to read:

183.1001 (1) The laws of the state or other Jurisdiction under which a fofeign
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 contpany obtained or should have obtained a
certificate of fegistratian under this chapter, except that a foreign limited liability
company that has filed a certificate of conversion under s, 183.1297 (5) to become 3
doinestic limited liability company shall be §ubjbect to the requirements of this
chapter governing dqmestic limited liability companies on the effective date of the
_(;_Q. nversion and shall lnc‘)t .be subject to the reguiréments of this chapter govérning

foreign limited liability companies.

SECTION 165. 183.1006 (1) (a) of the statutes is amended to read:

183.1006 (1) (a) Its name or the fictitious name under Which it has been issued |
a certiﬁaate of registration. R |

SECTION 166. 183.1006 (1) (b) of the statutes is amended to read:

183.1006 (1) (b) The state or _jurisdictioh under whose laws it is organized or
its date of organization. | _ |
| "SECTION 167. 183.620 (2) of the statutes is amended to read:

183.1020 (2) If the department receives a certificate unde_r sub. (1) (f) and a
statement by the foreign limite‘d 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-acertificate-of revocation revoke
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~ the foreign limitgd liability company’s certificate of registration under s. 183.1021

(2) (b). |
SECTION 168. 183.1020 (8) of the statutes is amended to read:
| 183.1020 (8) A court may revoke under s. 946.87 the certificate of registration
of a foreign limited liability company registered to transact business in this staté.

The court shall notify the department of the actiori, and the department shall issue .

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

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

| SECTION 169. 183.1/021 (1) and (2) of the statutes are amended to read:
1183.1021 (1) If the dbepartment determines that one or mdre grounds exist

under s. 183.1020 (1) for revocation of a certificate of registration, the department

shall seeve gl_v_e 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 ai'ter service-of the hoticeis—pepfeéted-tmder—s.—l%.—l-mo
M, _the foreign limited liability company shall correct each ground for
revocation or demonstrate to the reasonable satisfaction of the départment, that each
ground determined by the department does not exist. o

(b) "If the foreign limited liability company fails to satisfy par. (a), the
department may revoke the foreign limited liability conipany’s certificate of_}
registration by S}gamga-eeﬁiﬁeate-eflreveea-tiea-thatreeﬁ,es 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-criginalof the-certificate-and

serve-a-copy-or give written notice of those facts to the foreign limited liability
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company under—183.1010 by first class mail, addressed to the foreign limited

liability company’s registered office.

o :
SECTION 170. 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.

(bi) 1If the notice under par. (a) is returned to the department as undeliverable
or if the foreign limited liability company’s: principal office cannot be determined
from the records of the' depertment the department shall give the notice by
pubhshlng a class 2 notice under ch. 985 in the official state newspaper

SECTION 171. 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. »

() Five days after its deposﬂ: in the U. S mall if mailed postpald and correctly
addressed

(¢) On the date shown on the return receipt, if sent by registered or certified
mail, return-receipt reQUested,' and the receipt .is signed by or on behalf of the

W

SECTION 172, 183.1021 (3) of the statutes is amended to read:

addressee,

183.‘1021 (8) The authority of a foreign limited liability company to transact

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

date shewe—en—bheeefmﬁeat;e-pevekmg of revocation of its certiﬁcate_of registration

as re'ﬂected” in the records of the department.
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SECTION 173. 183.1022 (1) of the statutes is amended to read:

183.1022 (1) A foreign limited liability company may appeal the department’s |

. revocation of its certificate of registration under s. 183.1020 (1) to the circuit court

for the county where the foreign limited liability company’s principal office or, if none
in this state, its registered office is located, within 30 days after service gp_uge of the
eert}ﬁeate-ef revocation is perfected takes effect under 5—183—10-10 5.183.1021 (2r).
‘vThe 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 .
reg'istratiqn. and the department’s eertifieate notice of revocation. /

SECTION 174. Subchapter XII (title) of chapter 183 [precedes 183.1200] of the
statutes is amended to réad:_ |

CHAPTER 183
- SUBCHAPTER XII
MERGER;. CONVERSION
- SECTION 175. 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

entlty ' . , ; M'\f%@
(2) “Domestic business entity” 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. 18 503 (5).
. . - T
(8) “Foreign business entity”vww& a foreign limited liability company, a

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

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

SECTION 176. 183.1201 (2) of the statutes is amended to read
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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 entitics if the merger is permitted under the applicable
bﬁsiness entity approves the plan of merger in the manner reguired by the laws
applicable to the business entity. |

SECTION 177. 1883. 1201/(3) of the statutes is amended to read:

183.1201_(3) Interests in a limited liability company that is a.pa‘rty to a merger |
may be exchanged fdr or cc;nverted into cash, propeﬁy, shares, obligations of or
interest interests in the sumwngl&mﬁe%abﬂ;ty—eempaﬂy business entity, or of any
other h—mrted—habﬂ*ty—eempany usiness entity,

SECTIQN 1_78. 4183.12(_)2 (3) of the statutes is amended to read:

183.1202 (3) Each foreign business entity, other than a domestic limited
liability company, that is a party to a proposed merger shall approve the merger in -
the maﬁner'and—by—the—veterrequire.d by the laWs applicable to the foreign-limited
hab&hty—eempany business entlty |

SECTION 179. 188. 1202 (4) of the statutes is amended to read: -

1183.1202 (4) Each limited liability company business entity that is a party to
the merger shall have .any rights to abandon the merger that are provided for in the
plan of mergér or in the laws applicable to the lmﬁed—haba-h&g—eempan—y business

SEcTION 180. 183.1202 (8) of bthe statutes is created to read:
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183.1202 (6) 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 accordancé with the procedure set forth in the plan

of inerger or, if none is set forth, in the manner determined by the governing body of
any business entity that is a party to the merger |

SEcTION 181, 183, 1203 (1) of the statutes is repealed.

SEcCTION 182, 183.1203 (2) of the statutes is renumbere.d. 183.1203, and
183.1203 (1), (3 and (4), as renumbered, are amended to read:

183.1203 (1) The naine of, form of business entity, and _idéntij;y_ of the

jurisdiction governing each limited lability eompany business entity that is a party

to the merger and the nmemwﬁjxmmwmm
of the surviving limited liability eompany business g. ntity with, or into, which each
other hm}tedrhabﬂmy—eempaay business entity proposes to merge.

(3) Thé manner and basis of converting the interests in each limited-liability
company bga'iness entity that is a party to the merger intd-li-m-i%ed—liabi»l—i-ty—eem-pany
shares, interests or, obligations, or other securities of the surviving limited liability -
company business entity or ag‘ y other business entity or into cash or other property

- in whole or in part,.

(4) Amendments to the articles of organization or other similar governing

. dggumgni; of the surviving l}mﬁed—h&bﬂ%y—eel%&ny—that%ﬂ-be—eﬂ'eeted—by—the

merger bgsmess gnl;;ty;
y .
SECTION 183. 183.1204 (1) of the statutes is repealed and recreated to read:

183.1204 (1) The surviving business entity shall deliver to the department

articles of merger that include all of the following:
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(a) The plan of merger. |

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

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

imder s. 183.0111. |

(c) A statement that the i)lan was approved by each domestic limited liability
cempany thatisa party to the merger ih accordance with s. 18'3.1'202, and by each
other business entity that is a party to the merger in the manner required by the laws
applicable to the business entitj.

(€) Other provisions relating to the merger, as determined by the surviving
bﬁsine_ss entity. y

SECTION 184. 183.1205 of the statutes is repealed and recreated to read:

183.1205 Effects ef merger. A merger has the following effects:

1) Eve_ry 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.

(l.m) 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 liablefor the debts and
obligations of the business entity, the owner or owners are so liable only for the debts
a-n‘d obl'igations accrued duri:dg the period or periods in which such laws are
applicabie; |

(2) The title toall property' owned by each business entity that is a party to the
merger is vested in the suyrviving business entity without reversion or impairment,

provided that, if a merging business entity has an interest in real estate in Wisconsin

on the date of the merger, the nierging business entity shall transfer that interest to

the buSiness entity surviving the merger and shall execute any real estate transfer
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return required under s. 77.22. The business entity surviving the merger shall

pi'omptly 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.

(8) The surviving business éntity 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
vmergbfer did not Qccﬁr, or thé surviving business entity may be substitufed in the
‘proceeding for thé bﬁsiness entity whose existence Ceased.

(5) The a_rticles 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. | |

| (6) The shares or other interests of each business entity thaf is party to the
m;rger that are to be converted into shares, interests, obligations, or other securitiés
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. -

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

(8) When a mérger takes effect, any surviving foreign business entity of the

nierger shall promptly pay to the dissenting shareholders of each domestic
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corporation or dissenting owners of each other domestic business entity that is a '

- party to the merger the amount, if any, to which they are entitled under ss. 180.1301

to'.180.1331 or under any law applicable to the other domestic business entity.

SECTION 185. 183.1206‘/of the statutes is amended to read:

183.1206 Right to object. Unless otherwise provided in an operating
agreement, upon receipt of the notice required by s. 183.1202 (5), a member of a
limited liability company who did not vote in favor of the merger may, within 20 days
after the date of the notice, voluntarlly 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

apphcable to the other busmess entltles,
- SECTION 186. 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 thev conversion is permitted under the applicable law of the jurisdiction
that governs the organlzatlon of the business entity into which the domestic 11m1ted
11ab111ty company is convertmg

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

submission and approval of a plan of conversion.
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(2) (a) Abusiness entity other than a domestic limited_liability cdmpany may
convert to a domesti_c limited liability compahy if it satisfies the requirements under |
this section and if the conversion is bermitted under the ‘applicable‘ law of the
jurisdiction that governs the business entity. |

| (b’) A business entity converting into a doinestic limited liébility company shall
comply'wit_h the procedures that govern the submission and apprbval'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 naihe, form of buéinés_s entity, and the identity of the | jurisdiction
governing the business entity‘that is to be converted.

(b) The name, bform of business entif,y, and the identity of the jurisdiction that
will govern the business entity after conversion.

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

(d) The manner and basis of éonvérting the shares or other ownership interests
of tl_ie bu'sillle-ss e’ntity that is to be converted into the shares or other ownership |
interests of the new form of business entity. o

(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.

(f) A copy of the articles of incorporation, article of oi*ganization, certificate of
limited partnership or other governing document of the business entity after
conversioh. | |

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

(4) When a conversion is effective, all of the following shall occur:
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(.a) 1. Except with respect to taxation laws of each jurisdiction that are
applicable upon the conversion’ of the business entity, the business entity that was
converted is no longer snbject 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.
2. If the conversion is from ortoa business entit_y under the laws ap.plicable to

which one or more of the owners thereof is liable for the debts and obligai;ions of such

- business entity, such owner or owners shall be so liable only for debts 'and_ obligations

accrued during the period or periods in Whi_ch such laws are applicable. This
subdivision does not affect liability under'any taxation laws. |
(b) The business entity continues to have all liabilities of the bnSiness 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 reversion or impairment, 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_
transfer return required under s. 77.22. The business entity surviving the
conversion 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.

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

- that is to be converted shall dehver to the department for ﬁhng a certiﬁcate of

conversion that includes all of the following:
| - (a) The plan of conversion.

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

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

(6) Any c1v11 cr1m1na1 admlmstratlve or 1nvest1gatory proceedlng that is

_ pendmg by or against a busmess entity that is converted may be continued by or

against the busmess entity after the effective date of conversion.

SECTION 187. 184.1(\)/ '(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 ﬁnanlcial.

institutions, by rule, may specify a larger fee for documents filed in paper format.
SECTION 188. 185. 48 (4) of the statutes is amended to read:

185.48 (4) Any report not filed as required by sub. (3) may be filed only upon

' paymentto the department of $26 or, if the report is filed in paper format, upon

payment of such larger fee as the dep' artment prescribes by rule.

SEcTION 189, 185. 4‘8/(6) of the statutes is amended to read:

185.48 (6) The Except as otherwise provided in this subsect1on, thg cooperatlve -
may be restored to good standlng 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
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SECTION 189
Totedement) C0n0licaton, or dlwsion,

thereof during which it was not in good standing, not exceeding a total of $176. The ™\

de ment by rule, may specifv a larger fee for the filing of an annual report in.

paper format. y
SECTION 190. 185.83 (1) (intro.) of the

185.83 (1) (intro.) The Except as provided under sub. flm), the department o ~
)U“ '

statutes is amended to read:

shall charge and collect for:

v
SECTION 191. 185.83 (1) (b) of the stgtutes is

(ndeo)
“of ;nergelL consohdatlon or division, $10 xcept that no fee may be collected for en /
amendment showmg only a change of address resultlng from the action of a
governmental agency if there is no correspondmg change in physical locatlon and if

—f&tr ke Semicalen)
t;-and-an-addittenat

2 copies of the notice of the action are submltted tothe departmen

. v ' :
SEQTION 193. 185.83 (1m) of the statutes is created to read:

185.83 (ldm) The department, by rule, may specify a larger fee for filing
documents described in sub. (1) in paper'format._

SEcTION 194, 551. 02‘/ (1) of the statutes is renumbered 551.02 (1r).

SECTION 195 551.02 (1g) of the statutes is created to read:

551. 02 (1g) “Accredlted investor” has the meaning g1ven in 17 CFR 230. 501(a)

SECTION 196. 551.23 (8) (g) of the statutes is amended to read:
551.23 (8) (g) An individual accredited investori-as-defined-by—rule of the




0w 00 2 & ot A~ W V) -

N'M'HvQHHHI—'HH'H.H
o O © W =1 O O bW N = O

22

23

24

25

2001 — 2002 Legislature —-75- A C/J%g%—gz;gi

BILL . o '~ SECTION 196

v . S .
SECTION 197. 551.28 (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 éta_te, if the aggregate number of persons holding directly or indirectly
all of the issuer’s securities, after the securities to be issued are sold, does not exceed

15 25, exclusive of persons under sub. (8), if no commission or other remuneration

is paid or given directly or indirectly for SOIiciting any person in this state, except to

broker-dealers and agents 11censed in this state, and if no advertlsmg is published

unless it has been permltted by the d1v1s1on |
SECTION 198. 551 23 (11) (a) of the statutes is amended to read:

,.551.23 (11) (a) Any transaction pursuant to an offer dlrected by the offeror to

" not more than 10 25 persons in this state, excluding persons exelnpt under sub. (8)

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

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

 if the offeror reasonably believes that all the persons in this state are purchasing for

investment, and no commission or other remuneration is paid or given directly or
1nd1rectly for soliciting any person in this state other than those exempt by sub. (8).
SECTION 199. 551. 31 (1) (d) of the statutes is created to read:
551.31 (1) (d) An agent who is acting exclusively as an agent representing an
issuer of securities and who makes offers and sales of the issuer’s securities in
transactions that are exernpt under s. 551.23 (8) (g) or under a rule. of the division

promulgated under s. 551.23 (18) that specifically exempts transactions involving
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accredited investors and that is based on a model accredited investor exemption
adopted by the North Amencan Securltles Administrators Association.

SECTION 200. 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 er—lSO—l—lOlz or other plan for acqulsltlon of control may be submitted to |
the shareholders of any domestic stock insurance corporation or its parent insurance
hold_mg corporation participating in the transaction or executed unless it has been
approved.b_y,the commissioner.

_ SECTION 201. Appropriation changes.

(i) 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 2002-08 to carry out the purpose for which the appropriation is made.
' SECTION 202. EffectiVe date.

(1) Th1s act takes effect on the first day of the 6th month begmmng aﬂ:er

pubhcatlon

(END) .
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SECTION 1. 180. 0122 (1) () of the statutes is amended to read:

180 0122 (1) () SubJect ‘to sub. (3) (c), domestic corporation’s or forelgn

LY k& A\\
corporatmn s statement of change of registered-agent-or registered oﬂice-gjbeth $10. VAC °‘dL

FiCTION 2 181 0122 (1)(]) of the statutes is amended to readN

181.0122 (1) () Subject to sub. (3) (e), domestic corporation’s or foreign

corporation’s statement of change of a-registered-agent-or a registered office;-or-both,
$10. - _ﬁ/

p

— V
SECTION 3. 183.0114 (1) (j) of the statutes is amended to read:
183.0114 (1) () Subject to sub. (2) (b), a domestic limited liability company’s or

foreign limited liability company’s statement of change of mg%stered——agent—e;
registered office or-both, $10. e

History: 1993/14'2’199*1—[/ T997 a. 35. . : T—
_~"SECTION 4. 185. 83 (1) (b) 2. of the statutes is created to read: T

/ 185.83 (1) (b) 2. An amendment filed to reflect only a change in the name of a

registered agent. - » : [
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