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2005 WISCONSIN ACT 476

AN ACT to repeal 180.0825 (2) (a), 180.0825 (5) (a) to (h) 4:8®.1.05 (1) (a) and (b}p renumber 180.1.05 (1)
(c) and (d)to renumber and amend 180.0602 (3)to consolidate, renumber and amend 180.0825 (2) (intro.) and
(b); to amend 179.02 (1), 179.76 (4) (c), 179.77 (6) (£y9.84, 180.0121 (1) (a) 4., 180.0121 (2), 180.0502 (3),
180.0706(title), 180.0824 (3), 180.0825 (1), 18008 (1), 180.1104 (1), 18@.a6 (1) (b), 180.130 (3) (a) (intro.),
180.1140(11), 180.150 (2), 180.161 (4) (c), 180.1201 (title), 180.1201 (2), 180.1302 (4), 181.0121 (1) (a) 4.,
181.0121(2), 181.0502 (3), 181106 (2), 181.161 (4) (c), 182.01 (title), 183.0105 (483.0109 (1) (a) 5., 183.0109
(2),183.1202 (1), 183.1205 (2) and 183.1207 (4)téchepeal and recreate 180.1.30 (14); ando create 73.14,
179.76(5) (bm), 179.76 (5m), 179.77 (5) (bm), 179.77 (5r), 180.0602 (3)86)0706 (3), 180.0708, 180.0825 (5)
(am)and (bm), 1801045, 180.105 (1) (bm), (cm), (dm) and (e) to (h), 18061 (5) (bm), 180.1201 (1) (d),
180.13021) (a) 3., 181.105 (1m), 181.161 (5) (bm), 182.01 (7), 183.1204 (1) (cm) and 183.1207 (5) (bm) of the
statutesrelating to: memgers, conversions, and other business combinationgemand conversion reports; the
authorityof the boards of directors of business corporations and corporate committees; corporate shawébetder
andmeetings; the transfer of corporate property to certéliaiEs; naming limited partnerships; and providing-pen

alties.
The people of the state of Wisconsin, represented in (b) The nameaddress, and federal employer identifi
senate and assembly, do enact as follows: cationnumber of each business entity that is a party to the

mergeror conversion.
(c) Thename, telephone numbend address of any
SectioN 1. 73.14 of the statutes is created to read: personat the survivingbusiness entity that the depart
73.14 Merger and conversion eal estatereports. mentof revenue may contact with regardstadbmitting
(1) If an acquired business entityanmeger or the con thereport and the information contained in the report and
vertedbusiness entity in a conversion owned a fee simplethe address to which tax bills should ®ent, if diferent
ownershipinterest in any gconsin real estate immedi  from the address for the contact person described in this

ately prior to the meger or conversion, theurviving paragraph.

busines®ntity shall submit a report the department of (d) The parcel identification number of each fee-sim

revenuepn a form prescribed by the department, no later ple ownership interest in \8consin real estate owned by

than60 days after the fefctive date of the mger or con the acquired business entity in a ger or by the con

versionthat provides the following information: vertedentity in a conversion and municipality in which
(a) The eective date of the mger or conversion. suchinterest is located.

* Section 9911, WisconsIN STaTUTES 2003—-04 : BEctive date of acts. “Every act and every portion of an act enacted by the legislatu
the governotrs partial veto which does not expressly prescribe the time when it tatssbill take ééct on the day after its date of publicati
asdesignated” by the secretary of state [the date of publication may not be more than 10 working days after the date of enactment].
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(e) In the case of a conversion, a sworn statementveyanceunder-s.-59.43-in-theffice-of the register-of
that, after the conversion, the ownership interests in the deeddor-each-county-in-whicthe real-estate-islocated

survivingentity are identical with the ownership interests
in the originalentity immediately preceding the conver
sion.

(f) A certified copy of the document providing €evi
denceof the meger or conversion, as filed with tiseate
in which the surviving entity is ganized and a copy of
anymeger or conversioplan, regardless of whether the
plan is required to be filedith the state in which the sur
viving entity is oganized.

(2)(a) If a surviving entity required to submit a report
undersub. (1), fails to file the report within the time pro
vided under sub. (1), the surviving entitysabject to a
penaltyin an amount equal to $200 for each day that

reportis late, but not to exceed $7,500, except that no

SecTioN 4. 179.76 (5) (bm) of thetatutes is created
to read:

179.76(5) (bm) A statement indicating whether the
businessentity that is to be converted has a $aaple
ownershipinterest in any \ligconsin real estate.

SecTioN 5. 179.76 (5m) othe statutes is created to
read:

179.76(5m) If the department prescribes a form for
the certificate of conversion under sub. (5), the form shall
indicatethat if the business entity that is to be converted
hasa fee simple ownership interest inisabnsin real
estate,the entity isrequired to file a report with the
departmenbf revenue under s. 73.14.

SecTioN 6. 179.77 (5) (bm) of thetatutes is created

penaltyshall be imposed under this paragraph if the sur to read:

viving entity can show goodause for submitting a late
reportand if submitting a lateeport is not the result of the
survivingentity’s intentional act or omission.

(b) If a surviving entity required to submit a report
undersub. (1), fails to specify in the report eachnick
pality in which a fee simple ownershipterest in Vis-
consinreal estate owned by tlaequired business entity
in a meger, or by the converteldusiness entity in a cen
version,is located, the surviving entity is subject to a-pen
alty in an amount equal to $1,500 for eawtinicipality
not specified inthe report and in which such ownership
interest in located, excepthat no penalty shall be
imposedunder this paragraph if the surviving entity can
showgood causéor the failure to specify each munici

179.77(5) (bm) A statement indicating whether a
businessentity that meged with or into the surviving
entity in the meger has a fee simple ownership interest
in any Wsconsin real estate.

SecTioN 7. 179.77 (5r) of the statutes is created to
read:

179.77(5r) If the department prescribes a form for
thearticles of mager under sub. (5), the form shall indi
catethat if a business entity that is acquired in thegerer
hasa fee simple ownership interest inisabnsin real
estate,the business entity that survives the geeris
requiredto file a report with the department of revenue
unders. 73.14.

SecTIoN 8. 179.77 (6) (c) of thetatutes is amended

pality as described under sub. (1) (d) and if such failure to read:

is not the result of the surviving entiyintentional act or
omission.

(3) The reports submitteghder this section are con
fidential information, except that the department of reve

179.77(6) (c) The title to all property owned by each
businesntity that is a party to the nger is vested in the
surviving businessentity without reversion or impair

ment,provided-thatifa-meing-business-entity-has an

nuemay disclose the reports and information from the interestin-real-estate-in-VWconsin-on-the date-of the

reportsfor the sole purpose of administering and enforc
ing this subchaptech. 70, and subch. Il of ch. 77.

merger.the-meging-business-entity shall-transfer-that
interestto-the business-entity surviving-the gerand

SecTION 2. 179.02 (1) of the statutes is amended to shallrexeeut%anyureal%tat%msfepreuatwreqw#ed

read:

179.02(1) Shall contain-without-abbreviatidhe
words“limited partnership” or the abbreviation “LPor
“LP”.

SecTioN 3. 179.76 (4) (c) of thetatutes is amended
to read:

179.76(4) (c) The business entity continues to be
vestedwith title to all property owned by the business
entity that was converted without reversion or impair

SecTioN 8m. 179.84 of the statutes is amended to
read:

179.84 Name. A foreign limited partnership may
register with the department under any name that
includeswithout-abbreviatiorthe words “limited part

ment,provided-that,-if the-converting-business-entity has nership”and-thabr the abbreviatiofL.P.” or “LP”, if the

%mta%kw%&stat&w%ensmﬁh&dat&@ﬁe
thatinterest to-the business-entity-surviving-the-conver

namecould be registerely a domestic limited partner
ship.
Section 9. 180.0121 (1) (a) 4. of the statutes is

sion-and-shall-execute—any real-estate-transferreturnamendedo read:

requiredunder-s.77.22.—Fhe-business-entity-surviving the

conversiorshall promptlyrecord-the-instrument of con

180.0121(1) (a) 4. An application for a certificatd
conversiorunder s. 180161 (5). The form prescribed
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underthis subdivision shall indicate thiéithe business  of the articles of amendment by adopting another resolu
entity that is to be converted has a fee simple ownershiption appropriate for that purpose. The shares spedified
interestin Wisconsin real estate, the entity is required to theresolution shall resuntee status applicable to them

file a report with the department of revenue under s.
73.14.

SecTion 10. 180.0121 (2) of the statutes is amended
to read:

180.01212) The department may prescribe and fur
nish on request forms for other documents required or
permittedto be filedby this chapterbut use of these
formsis notmandatory If the department prescribes a
form for articles of meger under s. 180105, the form
shallindicate that if a business entity that is acquired in
themenger has a fee simple ownership interest isdfh-
sin real estate, the business entity that survives thgemer
is required to file a report with the department of revenue
unders. 73.14.

SecTioN 11. 180.0502 (3pf the statutes is amended
to read:

180.0502(3) If the name ofa registered agent
changer if the street address of his-or lagregistered
agent’shusines®ffice,-he-orshehanges, the registered
agentmay change the name of the registered agent
streetaddress of the registeredioé of any corporation
for which he-arshe, or itis the registered agent-bptify-
ing._To make a change under this subsection, the-regis
teredagent shall notifghe corporation in writing of the
changeand-by-signing.-either-manually-or-in-facsimile,
and-delivering deliver to the department for filing a
signedstatement that complies with sub. (2) aedites
thatthe corporation has been notified of the change.

SecTioN 12. 180.0602 (3) of the statutes is renrum
bered180.0602 (3) (a) and amended to read:

180.06023) (a) Afterthe articles of amendment are
filed under sub. (2) and before the corporation issues an
shareof the class or series that is the subject of the arti
clesof amendment, the boadt directors may alter or
revokeanythe distinguishing designation of the class or
seriesand thepreferences, limitationsyr relative rights
describedin the articles of amendment, by adopting
anothemresolution appropriate for that purpese.—The cor
porationshallfile andfiling with the department revised
articlesof amendment that comply with sub. (2)— A
Exceptas provided impar (b), a distinguishing designa
tion, preference, limitationgr relative right may ndbe

alteredor revoked after the issuance of any shares of the

classor serieghat are subject to the distinguishing desig
nation,preference, limitatiomr relative right, except by
amendmentof the articles of incorporation under s.
180.1003.

SectioN 13. 180.0602 (3) (b) of the statutes is
createdo read:

180.06023) (b) 1. Except as otherwise provided in

immediately before their inclusion in the classeries.
The board of directors may not decredse number of
shareaunder this subdivision below the number of such
shareghat are outstanding.

2. After the articles of amendment are filed under
sub.(2), if no shares of the class or series that is the sub
ject of the articles of amendment are outstanding, the
board of directors may eliminate from the articles of
incorporationall matters set forth in the articles of
amendmentvith respect to that class or series by adopt
ing another resolution for that purpose. The board of
directorsshall prepare a certificate setting forth the-con
tentof any resolution under this subdivision, stating that
noneof the authorized shares of the classeasies are out
standing,and stating that no such shares willi$sued
underthe articles of amendment and shall deliver the
signedcertificate to the department for filing. A resolu
tion under this subdivision takedesft upon receipt of the
certificateby the department and has thizeff of elimi
natingfrom the articles of incorporation all matters set
forth in the articles of amendment with respect to the
applicableclass or series.

3. Except as otherwise providedthis subdivision,
afterthe articlesof amendment are filed under sub. (2),
theboard of directors may increase thanber of shares
of theclass or series that is the subject of the articles of
amendmenby adopting another resolution appropriate
for that purposeThe board of directors may not increase
thenumber of shares under this subdivisiome greater
thanthe total number of authorized shares of the class or

yseriegas specified in the articles of incorporation.

SecTion 14. 180.0706 (title) of the statutes is
amendedo read:

180.0706 (title) Waiver of and exemption flom
notice.

SecTioN 15. 180.0706 (3) of the statutes is created to
read:

180.07063) (a) Except as provided in p#éb), any
noticerequired to be given by corporation to a share
holderunder this chapter is not required to be given if any
of the following applies:

1. Notice of 2 consecutive annuaketings, and all
notices of meetings during the period between these
annualmeetings, have been sent to the shareholder at the
shareholder'saddress as shown on the records ottre
porationand have been returned as undeliverable.

2. All, but not less than 2, payments of dividends on
securitiesduring a one-year period, or 2 consecutive
paymentsf dividends on securities during a periofid

this subdivision, after the articles of amendment are filed morethan one yeahave been sent to the shareholder at
undersub. (2), the board of directors may decrease thethe shareholdés addresas shown on the records of the
numberof shares of the class or series that is the subjectcorporationand have been returned as undeliverable.
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(b) If a shareholder to whom pda) applies delivers SecTion 20. 180.0825 (2) (a) of the statutes is
to the corporation a written notice containing the share repealed.
holder’s current addresshen, beginning 30 days after SecTion 21. 180.0825 (5) (a) to (h) of the statutee
receiptof the notice by the corporation, trequirement repealed.
thatnotice be given to the shareholder is reinstated, until  Section 22. 180.08255) (am) and (bm) of the stat

suchtime as par(a) may again apply utesare created to read:
SecTioN 16. 180.0708 of the statutes is created to 180.08255) (am) Approve or recommend to share
read: holders for approvalany action or matter expressly

180.0708 Conduct of meeting. Unless the articles  requiredby this chapter to be submitted to shareholders
of incorporation or bylaws provide otherwiseyery for approval.

meetingof the shareholders shall be conductedobs (bm) Adopt, amend, or repeal any bylafithe cor
lows: poration.

(1) A chairperson shall preside over theeting. The SecTion 23. 180.1103 (1) of the statutes is amended
chairpersorshall be appointed by the board of directors. g read:

(2) The chairperson shall determine the orddrust 180.11031) SUBMIT TO SHAREHOLDERS. After adopt

nessand theime of adjournme;nt and.may establi;h rules ing and approving a plan of nger or share exchange, the
for the conduct of the meeting which the chairperson poardof directors of each corporation that is partyhie
believesare falr.to the interests of aII.sharehoIders. merger,and the board of directors of the corporation
(3) The chairperson shall determine and announce atnoseshares will be acquired in the share exchange,
themeeting the time at which the polls will close for each gy 411submit the plan of mger, except as provided in sub.

mattervoted upon at the meeting. The polls close at the (5) and s. 1801045 (2) or share exchange for approval
announcedime, except that, if no such announcement is by its shareholders.

made the pollsclose upon final adjournment of the meet SECTION 24. 180.1104 (1) of the statutes is amended
ing. After the polls close, no ballots, proxies, or votes or . 4. ' '

revocationr changes to ballots, proxies, or votes may 180.1104(1) A parent corporation owning at least

be accepted. . .
. 90% of the outstanding shares of each class of a subsid
to rig_ﬂo'\' 17.180.0824 (3) of the statutes is amended iary corporation or at least 90% thfe outstanding inter

estsof each class of any other subsidiary business entity

. may mege the subsidiary intthe parent or the parent
and(3), 180.0831 (4) and 180.0855 (1) and if23,quo . T .
rumis present when a vote is takeime afirmative vote into the subsidiary without approval of the-shareholders

of a majority of directors present is the atthe board of tl'e. parer t o tlnehareh_o_ldersr oth_e_r owners of the
of directors ora committee of the board of directors subsidiaryand, if the conditions specified in s. 180.1302

createclinder s. 180.0825, unless the articles of incorpo (1) (a) 3.a. to d. are satisfied, without approval of the

rationor bylaws require the vot& a greater number of shareholdersf the parent )
SecTioN 25. 180.11045 of the statutes is created to

180.08243) Except as provided in ss. 180.0825 (2)

directors. _
SecTion 18. 180.0825 (1) of the statutes is amended '¢ad: o
to read: 180.11045Merger of indir ect wholly owned sub

180.08251) Unless the articles of incorporation or Sidiary or parent. (1) DerINITIoNs. In this section:
bylaws provide otherwise, a board of directors may (&) “Holding company” means corporation that
createone or more committees, appoint members of the iSSuesshares under sub. (2) (b) and that, during the period
boardof directors to serve on the committees and desig P€ginningwith its incorporation and ending with the
nateother members of the board of directors to sasve ~ effectivetime of a meger under this section, wasait
alternates.Each committee shall have 2 or more mem timesawholly owned subsidiary of the parent corpora
bersat least one membebinless otherwise provided by tion that is party to the meger.

the board of directors, members thie committee shall (b) “Indirect wholly owned subsidiary” means any of
serveat the pleasure of the board of directors. thefollowing:

SecTioN 19. 180.0825 (2) (intro.) and (b) of the stat 1. A corporation, all of the outstanding shares of each
utes are consolidated, renumbered 180.08254@)  classof which are, prior to the fefctive time of a meyer
amendedo read: underthis section, owned by @arent corporation ingli

180.08252) Except as provided in sub. (3), the-cre rectly through one or more business entities.
ationof a committee, appointment of members tariig 2. A limited liability company oganized under ch.

designationof alternate members, if anwghall be 183, all of the outstanding interests of each classtoth

approveddy the-greater-of the following:(b)-Thember are,prior tothe efective time of a meyer under this sec
of directors required by the articles of incorporation or tion, owned bya parent corporation indirectly through

bylawsto take action under s. 180.0824 (3). oneor more business entities.
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(c) “Organizational documents” means, when used
in reference to a corporation, the corporaianticles of
incorporationand bylaws and, when used in reference to
alimited liability companythe limited liability compa
ny’s operating agreement and articles afaorization.

(d) “Parentcorporation” means a corporation own
ing, prior to the dkctivetime of a mager under this sec
tion, all of the outstanding shares of eatdss of another
corporationor all of the outstanding interests of each
classof another business entity

(e) “Surviving entity” means the limited liability
companyor corporation, other than the holding com
pany,surviving a meger under sub. (2).

(N “Wholly owned subsidiary” means any of the-fol
lowing:

1. A corporation, all of the outstanding shares of each
classof which are owned by a corporation indirectly
throughone or more business entities or directly

2. A limited liability company aganized under ch.
183, all of the outstanding interests of each classtoth
are owned by a corporation indirectly through one or
morebusiness entities or directly

(2) MERGER AUTHORIZED. Unless the articlesf
incorporationof the parent corporation specificafyo-
vide otherwise, or the parent corporation istatutory
closecorporation under ss. 180.18011180.1837, a par
entcorporation may mege with or into one of its indirect
wholly owned subsidiaries pursuant to s. 180Xwith-
outapproval of theshareholders of the parent corporation
or the shareholders or members of the indiweablly
ownedsubsidiary if all of the following conditions are
satisfied:

(&) The parent corporation and the indiretiolly
ownedsubsidiary are the only parties to the gser

(b) Each share or other interest of the parent corpora
tion outstanding immediately prior to thefeadtive time
of the meger is converted in the ng@r into a share or
equalinterest ofa corporation that was a wholly owned
subsidiaryof the parent corporatiammediately prior to
the effective time of the meger having the sangesigna
tion, preferences, limitations, and relative rightstiees
shareor other interest of the parent corporation outstand
ing immediately prior to the &dctive time of the meer.

(c) Except as otherwise provided in this paragraph,
immediatelyfollowing the efective time of the meger,
the organizationaldocuments of the holding company
issuingshares in the mger pursuant to suk2) (b) con
tain provisions identical to the ganizational documents
of the parent corporation immediately prior to theef
tive time of the mager. This requiremerdoes not apply
to provisions regarding the incorporator or incorporators,
the corporatename, the registeredfizle and agent, and
provisions that are subject to amendment under s.
180.1002. To the extent that the 2nd sentencesof
180.0852applied to the parent corporationmediately
prior to the efective time of the meer, the oganiza-

_5_
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tional documents of the holding company immediately
following the efective time of the meger shall contain
provisionsimplementing that sentence. 1f%80.1706

(2) and (3) applies to the parent corporation, pursuant to
s.180.1706(1), immediately prior to the fefctive time

of the meger, the articles of incorporation of thelding
companyimmediately following the &ctive time of the
merger shall contain provisions implementing s.
180.1706(2) and (3).

(d) Immediately followingthe efective time of the
mergerthe surviving entitys a wholly owned subsidiary
of the holding company

(e) The directors of the parent corporation immedi
ately prior to the dkctive time of themeger are the
directorsof the holding company immediately following
the effective time of the meyer.

(f) Except as otherwise provided in this paragraph,
the organizational documents of the surviving entity
immediatelyfollowing the efective timeof the meger
contain provisions identical to thegamizational docu
mentsof the parent corporation immediatglgior to the
effective time of the mger. With respecto a surviving
entity that is a corporation, this requirement does
applyto provisions regarding the incorporator or ircor
porators;the corporate name; the registereficefand
agent;or provisions that are subject to amendment under
s.180.10020r any other law permitting amendment of
the articles of incorporation without approval of the
shareholdersWith respect to a surviving entity that is a
limited liability company this requirement does not
applyto provisions regarding thaganizer or aganizers;
the entity name; the registeredficé and agent; refer
encedo membersather than shareholders; references to
interestsunits, or similar terms rather than shares; refer
encesto managersather than directors; or provisions
thatare subject tamendment under any law permitting
amendmenof the operatingigreement without approval
of the members. The ganizational documents of the
surviving entity immediately following the &fctive
time of the meiger may specify a reduced number of
classesand shares or other interests that the surviving
entity is authorized to issue.oThe extent that the 2nd
sentencef s. 180.0852 applied to the parent corporation
immediately prior to the &fctive time of the meer, the
organizationatlocuments of the surviving entity imme
diately following the efective time of the meger shall
contain provisions implementing that sentence. If s.
180.1706(2) and (3) applies to the parerdrporation,
pursuantto s. 180.1706 (1), immediately prior to the
effective time of the meager, the oganizational docu
mentsof thesurviving entity immediately following the
effective time of the mager shall contairprovisions
implementings. 180.1706 (2) and (3). Theganiza-
tional documents othe surviving entity immediately fol
lowing the efective time of the meer shall contaipro-
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visionsthat specifically refer to this paragraph and that
requireall of the following:

1. Any act, other than the election or removal of
directorsor managers of the surviving entifgr which
approvalof the shareholders or members of the surviving
entity is required under this chapteh. 183, or the sur
viving entity’s oganizational documents may be aceom
plishedonly with the additional approval of the share
holdersof the holding company or arspiccessor to the
holding company by the same vote ds required for
approvalof the shareholders or members of the surviving
entity under this chaptech. 183, or the surviving entig/’
organizationatiocuments.

2. If the surviving entity is a limited liability com
pany,any act, other than the election or removal of man
agersof thesurviving entity for which approval of the
shareholdersf the surviving entity would be required
underthis chapter if the surviving entityere a corpora
tion may be accomplished only with treditional
approvalof the shareholders of the holding company or
anysuccessor to the holding compahy the same vote
aswould be required for approval of the shareholders
underthis chapter if the surviving entityere a corpora
tion.

3. If the surviving entity is a limited liability com
pany,any amendment of tleganizational documents of
the surviving entity that would beequired under this
chapterto be included in the articles of incorporation of
thesurviving entity if the surviving entitwere a corpora

tion, other than an amendment specified in s. 180.1002,

may be accomplished only with the additional approval
of the shareholders of thelding company or any suc
cessotto the holding companiy the same vote as would
be required for approval of thehareholders under this
chapteiif the surviving entity were a corporation.

4. If the surviving entity is a limited liability com
pany,the afairs of the surviving entity are managed by

or under the direction of a group of managers consisting

_6_
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andits shareholders immediately prior to théeefive
time of the meger, the restrictions apply to the holding
companyand its shareholders immediately followihg
effectivetime ofthe meger to the same extent as if the
holdingcompany were the parent corporation as the cor
porationexisted immediatelprior to the efective time

of themewger. For purposes of ss. 18030, 180.132,
180.1141180.142, 180.143, and 180150, the shares
of the holding company acquired in the ger are
deemedo have been acquired at tivae and for the price
andform of consideration that the shares of the parent
corporationthat were converted in the nger were
acquired.

(b) If immediately prior to the &ctivetime of the
mergers.180.1141, 180.142, or 180.150 did not apply
to a shareholder of the parent corporation, the section
doesnot apply to the shareholder as a shareholder of the
holdingcompany solely by reason of the g

(c) If the corporate name of the holding company
immediatelyfollowing the efective time ofthe meger is
the same as the corporate naméhef parent corporation
immediatelyprior to the dective time of the meer, the
sharesof the holding company into whidhe shares of
the parent corporation are converted in the geerare
representedby the certificates that previously repre
sentedshares of the parent corporation.

(d) A shareholder of the parent corporation immedi
ately prior to the déctive time of the meer retains any
right that the shareholder had immediately prior to the
effective time of the meger to institute or maintain a
derivativeproceeding in theght of the parent corpora
tion.

(e) No act of the surviving entity that requires the
additionalapproval of the shareholders of the holding
companyor any successor company pursuargub. (2)

(f) shall give rise to dissenters’ rightader ss. 180.1301
to 180.1331 for the shareholderstioe beneficial share

of individuals who have the same fiduciary duties toward Noldersof the holding company or arsyiccessor to the
the surviving entity and its members as the directors of a holdingcompany

corporationhave toward the corporation and its share
holdersand who are liable for breach of their duties to the
sameextent as directors of a corporation.

(g) In the opinion of the board of directors of the-par
entcorporation, the shareholders of the parent corpora

() To the extent that shares of the parent corporation
immediatelyprior to the dective time of the meger
constitutedshares of a preexisting class, the shares of the
holding company immediatelyollowing the efective
time of the meger constitute shares afpreexisting class

tion do not have a gain or loss under the Internal Revenuel© the same extent as if thelding company were the par

Codeas a result of the nmger.

(3) ARrTICLESOF MERGER. The surviving entity shall
includein the articles of meer under s. 180105 a state
mentthat the mager was approved in accordangith

ent corporation as thgarentcorporation existed immedi
ately prior to the dective time ofthe meger Shares or
interestsof the survivingentity do not constitute shares
of a preexisting class for purposes of s. 180.1705. For

this section and that the requirements of sub. (2) havepurposef s. 180.1707, to the extent that shares of the

beensatisfied.

(4) ErrectoF MERGER. All of the following occur
whena meger under sub. (2) takedet:

(a) To the extent that the restrictions of s. 1831,
180.141, or 180.150 applied to the parent corporation

parentcorporation immediately prior to theffective
time of the meger constituted shares of a preexisting
classthe shares or interesifthe surviving entity consti
tute shares of a preexisting class to the sawient as if
the surviving entity were the parent corporation as the
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parentcorporation existeenmediately prior to the &fc-
tive time of the mager.

(g) To the extenthat the provisions of s. 180.1706 (4)
appliedto the parent corporation immediateljor to the
effectivetime of the meager, the provisions apply to the
holding company immediatelyollowing the efective
time of the meger to the same extent as if the holding
companywere the parent corporatias the corporation
existedimmediately prior to the &fctive time of the
merger. To the extent that the provisions ofl80.1706
(4) applied to the parent corporation immediately paor
the effective time of the meer, if the surviving entity is
a corporationthe provisions apply to the surviving entity
immediatelyfollowing the efective time of the meer to

the same extent as if the surviving entity were the parent

corporationasthe corporation existed immediately prior
to the efective time of the meger. To the extent that the
provisionsof s. 180.1706 (4) applied to the parent cerpo
ration immediately prior tothe efective time of the
merger,if the surviving entityis a limited liability cor
pany,the provisions apply to the corresponding provi
sionsof the organizational documents of the surviving
entity immediately following the ééctive time of the

_7_
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statementhat the articlesf incorporation of the surviv
ing corporation olnother corporation that is a party to
themenger will be the articles of incorporation of the-sur
viving corporation.

() A statement that the executed plan ofgeeior
shareexchangés on file at the principal place of business
of the surviving or acquiring corporation.

(g) A statement that the surviving or acquirsapo
rationwill provide a copy of the plan of nger orshare
exchangeupon request and without cost, to any share
holderof a corporation that was a partythee meger or
shareexchange grupon payment to the surviving or
acquiringcorporation of an amoumgjual to the cost of
producingthe copyto any other interested person.

(h) In the case of a mger, a statement indicating
whethera business entithat meged with or into the sur
viving entity inthe meger has a fee simple ownership
interestin any Wsconsin real estate.

SecTion 28. 180.1105 (1) (c) and (d) of the statutes
arerenumbered 180105 (1) (am) and (i).

SecTion 29. 180.106 (1) (b) of the statutes is
amendedo read:

180.1106(1) (b) The titleto all property owned by

mergerto the same extent as if the surviving entity were eachbusiness entity that is party to the geris vested
the parent corporation as the corporation existed immedi in the surviving business entity without reversion

ately prior to the dictive time of the meer.

(h) To the extent that immediately prior to théeet
tive time of the mager shareholders of the parent cerpo
rationhad rights or were subject to obligations or restric

impairment,;provided-that,-if a-meing-businesentity
hasan-interest-inreal-estate-indtonsin-on-the-date of
themeger-the-meging-business-entity shall- transfer-that
. he busi . . | |

tions of the types referred to in s. 180.0627 (2), 180.0630shall-execute—any real-estateansfer return—required
(4), 180.0722 (2), 180.0730 (1), or 180.0731 (1), the unders.77.22.The business-entity-surviving-the-mer

rights, obligations, or restrictions apply to the sharehold
ersof theholding company immediately following the
effectivetime ofthe meger to the same extent as if the

holdingcompany were the parent corporation as the cor

porationexisted immediatelyprior to the efective time
of the meger, unless the agreementaiver, proxy, or
trust establishinghe rights, obligations, or restrictions
specifiesotherwise.

SecTION 26. 180.1105 (1) (a) and (b) of the statutes
arerepealed.

SecTioN 27. 180.11.05 (1)(bm), (cm), (dm) and (e)
to (h) of the statutes are created to read:

180.11051) (bm) The name and state of incorpora
tion of each corporation that is a partyth@ meger or
shareexchange.

(cm) A statement that a plan of nger or share

shall promptly record-the-instrument-of conveyance
unders.59.43-in-the fite-of the registerof deeds-for

eachcounty-in-which-the real-estate-is-located
SecTion 30. 180.11.30 (3) (a) (intro.) of the statutes

is amended to read:

180.113Q(3) (a) (intro.) Unless the mger or share
exchanges subject to s. 180104 or s. 1801045 does
not alter the contract rights of the shares as set forth in the
articlesof incorporatioror does not change or convert in
whole or in part theoutstanding shares of the resident
domesticcorporation, a meer or sharexchange of the
residentdomesticcorporation or a subsidiary of the resi
dentdomestic corporation with any of the following:

SecTioN 31. 180.1.30 (14) of the statutesrispealed
andrecreated to read:

180.113(Q14) “Valuationdate” means the time when

exchangéas been approved and adopted by each -corpothe closing price of the stocis determined on the day

rationthat is a party to the nger or share exchange as
requiredunder s. 180103 or 180.104, as applicable.

(dm) The name athe surviving or acquiring corpara
tion.

(e) In the case of a mger, any amendments in the
articlesof incorporation of the surviving corporation that
areintended by the parties to the mer to take déct
uponthe meger or if there are neuch amendments, a

beforethe first public announcement of the proposed
businesgombination.

SecTioN 32.180.140 (1) of the statutes is amended
toread:

180.114Q11) “Stock acquisition date”, withespect
to any person, means the-d#tattime whenthat person
first becomes an interested stockholder of that resident
domesticcorporation.
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SecTioN 33. 180.1150 (2) of the statutes is amended
to read:

180.11502) Unless otherwise provided in the arti
cles of incorporation of a resident domesticporation

_8_
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180.13041) (a) 3. The issuer corporation is a parent
thatis meged with its subsidiary under®E30.1104. This
subdivisiondoes not apply if all of the following are true:

a. The articles of incorporation of the surviving-cor

or otherwise specified by the board of directors of the res porationdo not differ from the articles of incorporation

ident domestic corporation in accordance with

of the parent beforthe meger, except for amendments

180.0824(3), and except as provided in sub. (3) or as specifiedin s. 180.1002 (1) to (9).

restoredunder sub. (5), the votingower of shares of a
resident domestic corporation held by any person,

b. Each shareholder of the parent whose shares were
outstandingmmediately before the fefctive time ofthe

including shares issuable upon conversion of convertible mergerholds the same number of shares dntical

securitiesor upon exercis®f options or warrants, in
excessof 20% of the voting power in the election of
directorsshall be limited to 10% of the full votingpwer
of those shares.

SectioN 34. 180.1161 (4) (c) of the statutes is
amendedo read:

180.1161(4) (c) The business entity continues to be
vestedwith title to all property owned by the business
entity that was converted without reversion or impair

designations, preferences, limitations, and relative
rights,immediately after the mger.

c. The number of voting shares, dsfined in s.
180.1103(5) (a) 2., outstanding immediately after the
merger,plus the number of voting shares issuable as a
resultof the meger, eitherby the conversion of securities
issuedpursuant to the meger or the exercise of rights or
warrantsissued pursuant to the rger, do not exceed by
morethan 20 percent the total number of voting shares of

ment;provided-that,-if the-converting-business-entity has the parent outstanding immediately before thegeer

aninterestin-real-estate-ini¥¢onsin-on-the date-gie

ontl ina busi itv. shadinsfer
thatinterest to-the business-entity surviving-the-conver

d. The number of participating shares, as defined in
s.180.1103 (5) (a) 1., outstanding immediately after the
merger plus the number of participating shares issuable

sion-and-shall-execute-any real-estate-transfer-returnasa result of the mger, eitherby the conversion of secu
.tequ#edundemﬂﬂh&busmessent%uwnﬂng the rities issued pursuant to the rger or the exercise of

SectioN 35. 180.1161 (5) (bm) ofthe statutes is
createdo read:
180.1161(5) (bm) A statement indicatingghether

rights or warrants issued pursuant to the geerdo not
exceedby more than 20 percent the total numbepar
ticipating shares of the parent outstanding immediately
beforethe meger.

SecTion 40. 180.1302 (4) of the statutes is amended
toread:

thebusiness entity that is to be converted has a fee simple  180.1302(4) Exceptin-a-business-combination or

ownershipinterest in any \igconsin real estate.

SectioNn 36. 180.1201 (title) of the statutes is
amendedo read:

180.1201 (title) Sale of assets imegular course of
business;mortgage of assets; transfer of assets to sub
sidiary.

SecTion 37. 180.1201 (1) (d) of the statutes is
createdo read:

180.120X1) (d) Transfer any or all of its assets to one

or morecorporations or other entities, all of the shares or

unlessUnlessthe articles of incorporation provide other
wise, subs. (1) and (2)lo not apply to the holders of
sharef any class or series if the shares of the class or
seriesare registered on a national securities exchange or
quotedon the National Association of Securities Dealers,
Inc., automated quotations system on the record date
fixed to determine the shareholders entitled to notice of
ashareholdermeeting at which shareholders are to vote
onthe proposed corporate action.

SecTioN 41. 181.0121 (1) (a¥. of the statutes is

interestof which are owned by the corporation, unless amendedo read:

thetransfer is in connection with a plan or action involv

181.0121(1) (a) 4. An application for a certificatéd

ing the sale, exchange, or disposal of all or substantially conversionunder s. 181161 (5). The form prescribed

all of the assets of the corporatiand requires share
holderapproval under s. 180.1202.

under this subdivision shall indicate that if the business
entity that is to be converted has a fee simple ownership

SecTion 38. 180.1201 (2) of the statutes is amended interestin Wisconsin real estate, the entity is required to

to read:
180.120%2) Unless requirebly the articles of incer

poration,approval by the shareholders of a transaction

describedpermittedin sub. (1) is not required.
SecTioN 39. 180.1302 (1) (aB. of the statutes is

createdo read:

file a report with the department of revenue under s.
73.14.

SecTiON 42.181.0121 (2) of the statutes is amended
toread:

181.0121(2) PermissIVE FORMS. The department
may prescribe and furnish on request forms for otloer
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umentsrequired or permitted to be filed by this chapter
but use of these forms is not mandatdfithe department
prescribesa form for articles of meer under s.

181.1105the formshall indicate that if a business entity
that isacquired in the mger has a fee simple ownership

SecTioN 46. 181.161 (5) (bm) ofthe statutes is

interestin Wisconsin real estate, the business entity that createdo read:

survivesthe meger is required to file a report withe
departmenbf revenue under s. 73.14.

SecTioN 42m. 181.0502 (3) of the statutes is
amendedo read:

181.0502 (3) REGISTERED AGENT CHANGE OF
ADDRESS. If the name of registered agent changes or if
the street address of his-or heeregistered agesthust
ness dice-he-orshehanges, the registeradentmay
changehe name of the registered agenstoeet address
of the registered &ite of any corporation for whiche

or, she, or iis the registered agent-by-notifyinib make

181.1161(5) (bm) A statement indicatingghether

thebusiness entity that is to be converted has a fee simple

ownershipinterest in any \ligconsin real estate.

SecTioN 47. 182.01 (title) of the statutes is amended
to read:

182.01 (title) Business-formationrecords; other
duties of department of financial institutions.

SecTioN 48. 182.01(7) of the statutes is created to
read:

182.01(7) REPORTSTO DEPARTMENT OF REVENUE;
BUSINESS COMBINATIONS. The department of financial

achange under this subsection, the registered agent shalhstitutionsshall quarterlydeliver to the department of

notify the corporation in writing of the change and by
signing;either-manually-or-infacsimile,-and-delivering
deliver to the department for filing a signetatement
thatcomplies with sub. (2) and recites that the corpora
tion has been notified of the change.

SecTioN 43. 181.1105 (1m) of the statutes is created
to read:

181.1105(1m) STATEMENT AS TO PROPERTYOWNED
BY NONSURVIVING ENTITY. A statement indicating
whethera business entityhhat meged with or into the sur
viving entity inthe meger has a fee simple ownership
interestin any Wsconsin real estate.

SecTION 44. 181.1106 (2) of the statutes is amended
to read:

181.11062) TiTLE To PROPERTY. The title to all real
estateand other property owned by each busirezggy
thatis a party to the mger is vested in the surviving busi
nessentity without reversion or impairment subject to
any conditionsto which the property was subject before

the megepmeGthapm&mgrngbusm%s&ennﬁLhas

SecTioN 45. 181.1161 (4) (c) of the statutes is
amendedo read:

181.1161(4) (c) The business entity continues to be
vestedwith title to all property owned by the business
entity that was converted without reversion or impair

revenuejn a form specified by the department of reve
nue, a report identifying meers and conversions of
busines®ntities for which articles of mger andcertifi-
catesof conversion have been filedth the department
of financial institutions indicating that an entity acquired
in themewger or an entity converted in the conversion had
a fee simple ownership interest in anyistonsin real
estate.

SecTION 48m.
amendedo read:

183.0105(4) If the name ofa registered agent
changewr if the street address-of theegistered agerst’
busines®ffice changesthe registeredgent may change
the name of the reqistered agentstreet address tfie
registeredoffice of any limited liability company for
which that person is the registered agent-by-netifyifa
make a change under this subsection, the regisiged

shall notifythe limited liability company in writing ahe

changeand-by-signing,-either manually-or-in-facsimile,

and-delivering deliver to the department for filing a
signedstatement that complies with sub. (3) aedites

thatthe limited liability company has been notified of the
change.

SecTioN 49. 183.0109 (1) (ap. of the statutes is
amendedo read:

183.01091) (a) 5. An application for a certificatd
conversionunder s. 183.1207 (5)The form prescribed
underthis subdivision shall indicate thifitthe business
entity that is to be converted has a fee simple ownership
interestin Wisconsin real estate, the entity is required to
file a report with the department of revenue under s.
73.14.

SecTion 50. 183.0109 (2) of the statutes is amended

183.0105 (4) of the statutes is

ment;provided-that,-if the-converting-business-entity has to read:

aninterest in-real-estate-ini¥¢onsin-on-the-date-difie

ontl ina_busi ity shadinsfor
thatinterest to-the business-entity-surviving-the-conver

183.01092) The department mayescribe, and fur
nish on request, forms for other documents requaed
permittedto be filedby this chapterbut use of these

sion-and-shall-execute-any real-estate-transfer returnformsis notmandatory If the department prescribes a
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form for articles of meger under s. 183.1204, the form surviving businessentity without reversion or impair

shallindicate that if a business entity that is acquired in ment;provided-that-if a- meing-business-entity-has an

themenger has a fee simple ownership interest indfh- interestin-real-estate-in-Wconsin-on-the dateof the

sin real estate, the business entity that survives thgemer merger;the-meging-business-entity shall-transfer-that
is required to file a report with the department of revenue interestto-the-business-entity surviving-the-gerand

unders. 73.14. shall-execute-any real-estatensfer return-required
SecTioN 51. 183.1202 (1) of the statutes is amended unders. 77.22.The business-entity surviving-the iger
toread: shall- promptly record-the-instrument-of conveyance

183.12021) Unless otherwise provided in an operat unders.-59.43-in-the fite-of the register-of deeds-for

ing agreement and except as provided in s. 1885 (2) eachcounty-in-which-the real estate-is-located

alimited liability company that is a partp a proposed SecTioN 54. 183.1207 (4) (c) of the statutes is
mergershall approve the plan of ngerby an dirmative amendedo read:

vote of members as described in s. 183.0404 (1) (a). 183.12074) (c) The business entity continues to be
Unlessotherwise provided in an operating agreement or vestedwith title to all property owned by the business
waivedby the members, a limited liability company may entity that was converted without reversion or impair

obtainthe approving vote of its members only afier ment;provided-that,-if the converting-business-entity has
viding the members with not less than 10 nor nthes aninterestinreal-estate-ini¥¢onsin-on-the date-tiie

50 days’ written notice of its intent to ngg accompa conversionthe converting-business-entity shtadinsfer

nied by the plan of meyer. thatinterest to-the business-entity surviving-the conver
SectioN 52. 183.1204 (1) (cm) of the statutes is sion-and-shall-execute-any real-estate-transfer-return
createdo read: requiredunder-s. 77.22. The business-entity-surviving the

183.12041) (cm) A statement indicating whether a conversiorshallprompthrecord-the-instrument-of con
businessentity that meged with or into the surviving  veyanceunder-s.-59.43-in-theffice-of the register-of

entity in the meger has a fee simple ownership interest deeddoreach-county inwhicthe real estate-is-located

in any Wsconsin real estate. SecTion 55. 183.1207 (5) (bm) of the statutes is
SecTioN 53. 183.1205 (2) of the statutes is amended createdo read:
toread: 183.1207(5) (bm) A statement indicatingghether

183.12052) The title to all property owned by each thebusiness entity that is to be converted has a fee simple
busines®ntity that is a party to the nger is vested inthe  ownershipinterest in any éconsin real estate.




