Date of enactmentMay 30, 2006

2005 Senate Bill 619 Date of publication*:June 13, 2006

2005 WISCONSIN ACT 476

AN ACT to repeall80.0825 (2) (a), 180.0825 (5) (a) to (h) and 180.1105 (1) (a) artd (bjjumberl80.1105 (1)

The

(c) and (d)to renumber and amend80.0602 (3)to consolidate, renumber and amerd®0.0825 (2) (intro.) and

(b); to amend179.02 (1), 179.76 (4) (c), 179.77 (6) (c), 179.84, 180.0121 (1) (a) 4., 180.0121 (2), 180.0502 (3),
180.0706 (title), 180.0824 (3), 180.0825 (1), 180.1103 (1), 180.1104 (1), 180.1106 (1) (b), 180.1130 (3) (a) (intro.),
180.1140 (11), 180.1150 (2), 180.1161 (4) (c), 180.1201 (title), 180.1201 (2), 180.1302 (4), 181.0121 (1) (a) 4.,
181.0121(2), 181.0502 (3), 181.1106 (2), 181.1161 (4) (c), 182.01 (title), 183.0105 (4), 183.0109 (1) (a) 5., 183.0109
(2), 183.1202 (1), 183.1205 (2) and 183.1207 (4)téciepeal and recreat&80.1130 (14); antb create73.14,

179.76 (5) (bm), 179.76 (5m), 179.77 (5) (bm), 179.77 (5r), 180.0602 (3) (b), 180.0706 (3), 180.0708, 180.0825 (5)
(am) and (bm), 180.11045, 180.1105 (1) (bm), (cm), (dm) and (e) to (h), 180.1161 (5) (bm), 180.1201 (1) (d),
180.1302 (1) (a) 3., 181.1105 (1m), 181.1161 (5) (bm), 182.01 (7), 183.1204 (1) (cm) and 183.1207 (5) (bm) of the
statutesrelating to: mergers, conversions, and other business combinations; merger and conversion reports; the
authority ofthe boards of directors of business corporations and corporate committees; corporate shareholder notices
and meetings; the transfer of corporate property to certain affiliates; naming limited partnerships; and providing pen-
alties.

people of the state of Wisconsin, represented in (b) The nameaddress, and federal employer identifi-
senate and assembly, do enact as follows: cation nunber of each business entity that is a party to the
merger or conversion.
(c) The name, telephone number, and address of any
SecTioN 1. 73.14 of the statutes is created to read: person at the surviving business entity that the depart-
73.14 Merger and conversion real estate reports. ment of revenue may contact with regard to submitting

(1) If an acquired business entity in a merger or the con- the report and the information contained in the report and
vertedbusiness entity in a conversion owned a fee simple the address to which tax bills should be sent, if different
ownership interest in any Wisconsin real estate immedi- from the address for the contact person described in this
ately prior to the merger or conversion, the surviving paragraph.

business entity shall submit a report to the department of  (d) The parcel identification number of each fee sim-
revenue, on form prescribed by the department, no later ple ownership interest in Wisconsin real estate owned by
than 60days after the effective date of the merger or con- the acquired business entity in a merger or by the con-
version that provides the following information: verted entity in a conversion and municipality in which

(a) The effective date of the merger or conversion. such interest is located.

* Section 991.11, \EconsIN STaTuTES 2003—-04 : Effective date of acts. “Every act and every portion of an act enacted by the legislature over
the governor’s partial veto which does not expressly prescribe the time when it takes effect shall take effect on thigsddgtaftéipublication
as designated” by the secretary of state [the date of publication may not be more than 10 working days after the dangf enactm
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(e) In the case of a conversion, a sworn statementveyance-under-s.-59.43-in-the office-of the register of
that, after the conversion, the ownership interests in thedeeds for-each-county-in-which-the real-estate-is-located

survivingentity are identical with the ownership interests SecTioN 4. 179.76 (5) (bm) of the statutes is created

in the original entity immediately preceding the conver- to read:

sion. 179.76(5) (bm) A statement indicating whether the
(f) A certified copy of the document providing evi- business entity that is to be converted has a fee simple

dence othe merger or conversion, as filed with the state ownership interest in any Wisconsin real estate.

in which the surviving entity is organized and a copy of SecTioN 5. 179.76 (5m) of the statutes is created to

any merger or conversion plan, regardless of whether theread:

plan is required to be filed with the state in which the sur- ~ 179.76(5m) If the department prescribes a form for

viving entity is organized. the certificate of conversion under sub. (5), the form shall
(2)(a) If a surviving entity required to submit a report indicate that if the business entity that is to be converted

under sub. (1), fails to file the report within the time pro- has a fee simple ownership interest in Wisconsin real

vided under sub. (1), the surviving entity is subject to a estate, the entity is required to file a report with the

penalty in an amount equal to $200 for each day that thedepartment of revenue under s. 73.14.

report is late, but not to exceed $7,500, except that no  SecTioN 6. 179.77 (5) (bm) of the statutes is created

penalty shall be imposed under this paragraph if the sur-to read:

viving entity can show good cause for submitting a late 179.77(5) (bm) A statement indicating whether a

reportand if submitting a late report is not the result of the business entity that merged with or into the surviving

surviving entity’s intentional act or omission. entity in the merger has a fee simple ownership interest
(b) If a surviving entity required to submit a report in any Wisconsin real estate.
under sub. (1), fails to specify in the report each munici-  Section 7. 179.77 (5r) of the statutes is created to

pality in which a fee simple ownership interest in Wis- read:
consin real estate owned by the acquired business entity 179.77(5r) If the department prescribes a form for
in a merger, or by the converted business entity in a con-the articles of merger under sub. (5), the form shall indi-
version, is loated, the surviving entity is subject to a pen- catethat if a business entity that is acquired in the merger
alty in an amount equal to $1,500 for each municipality has a fee simple ownership interest in Wisconsin real
not specified in the report and in which such ownership estate, the business entity that survives the merger is
interest in located, except that no penalty shall be required to file a report with the department of revenue
imposed under this paragraph if the surviving entity can under s. 73.14.
show good cause for the failure to specify each munici-  SecTioN 8. 179.77 (6) (c) of the statutes is amended
pality as described under sub. (1) (d) and if such failure to read:
is not the result of the surviving entity’s intentional act or 179.77(6) (c) The title to all property owned by each
omission. businesentity that is a party to the merger is vested in the
(3) The reports submitted under this section are con- surviving business entity without reversion or impair-
fidentialinformation, except that the department of reve- ment,-provided-that,-if-a-merging-business-entity-has an
nue may disclose the reports and information from the interest-in-real-estate-in-Wisconsin-on-the-date of the
reports for the sole purpose of administering and enforc- merger,-the-merging-business-entity shall-transfer that
ing this subchapter, ch. 70, and subch. Il of ch. 77. interest-to-the-business-entity-surviving-the-merger and
SecTION 2. 179.02 (1) of the statutes is amended to shall-execute-any real-estate-transfer return-required
read: unders77.22.The business-entity surviving- the-merger
179.02(1) Shall contain-without-abbreviatidhe shall-promptly—recordthe—instrument—of conveyance
words “limited partnership” or the abbreviation “L.P.” or under-s.-59.43-in-the office-of the register-of deeds for

“LP”. each-county-in-which-the real-estate-is-located
SecTioN 3. 179.76 (4) (c) of the statutes is amended SecTioN 8m. 179.84 of the statutes is amended to
to read: read:

179.76(4) (c) The business entity continues to be 179.84 Name. A foreign limited partnership may
vested with title to all property owned by the business register with the department under any name that
entity that was converted without reversion or impair- includes-without-abbreviatiothe words “limited part-
ment-provided-that-if the-converting-business-entity hasnership”and-thapr the abbreviation “L.P.” or “LP”, if the
an-interestinreal-estate-in-Wisconsin-on-the date-of thenamecould be registered by a domestic limited partner-
conversion;the-converting-business-entity shall-transfership.
thatinterest-to-the business-entity-survivingthe-conver-  Section 9. 180.0121 (1) (a) 4. of the statutes is
sion-and-shall-execute-any real-estate-transfer-returramended to read:
requiredunder-s. 77.22.The business-entity surviving the ~ 180.0121(1) (a) 4. An application for a certificate of
conversion-shall promptly record-the-instrument-of con- conversion under s. 180.1161 (5). The form prescribed
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under this subdivision shall indicate that if the 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 specified in
interest in Wisconsin real estate, the entity is required tothe resolution shall resume the status applicable to them
file a report with the department of revenue under s.immediately before their inclusion in the class or series.

73.14. The board of directors may not decrease the number of

SecTion 10. 180.0121 (2) of the statutes is amended shares under this subdivision below the number of such
to read: shares that are outstanding.

180.012%(2) The department may prescribe and fur- 2. After the articles of amendment are filed under
nish on request forms for other documents required orsub. (2), if no shares of the class or series that is the sub-
permitted to be filed by this chapter, but use of theseject of the articles of amendment are outstanding, the
forms is not mandatory. _If the department prescribes apoard of directors may eliminate from the articles of
form for articles of merger under s. 180.1105, the form incorporation all matters set forth in the articles of
shall indicate that if a business entity that is acquired in amendment with respect to that class or series by adopt-
the merger has a fee simple ownership interesiscai- ing another resolution for that purpose. The board of

sin real estate, the business entity that survives the mergegirectors shall prepare a certificate setting forth the con-
is required to file a report with the department of revenue tent of any resolution under this subdivision, stating that

unders. 73.14. _ none ofthe authorized shares of the class or series are out-
SECT'ON 11.180.0502 (3) of the statutes is amended ganding, and stating that no such shares will be issued
to read: under the articles of amendment and shall deliver the

180.0502(3) If the name ofa registered agent  gjgne certificate to the department for filing. A resolu-
changes or ithe street address of-his-or eregistered 5, nder this subdivision takes effect upon receipt of the

ggi:’sbusmﬁss Oﬁ't(;]e' he-or sb:a?hnqes. _thte reglstere? certificate by the department and has the effect of elimi-
itg%tmgg c an??h & nf";u;ne 21 ff.e reofus ere aqent' ornating from the articles of incorporation all matters set
Street adcress ot the registered othice ot any corporationg, iy, i the articles of amendment with respect to the
for which he-grshe, or iiis the registered agent-by-notify- : :

i To make a change under this subsection, the re is_appllcable class or series.

g, g ’ 9 3. Except as otherwise provided in this subdivision,

tered agent shall_nofuftﬁe g:orporatlon In wrlt!ng of t.he. after the articles of amendment are filed under sub. (2),
change and-by-signing.-either-manually-or-in-facsimile, . .

. ; o the board of directors may increase the number of shares
and-deliveringdeliver to the department for filing a of the class or series that is the subject of the articles of
signedstatement that complies with sub. (2) and recites amendment by adopting another resolution appropriate

that the corporation has been natified of the change. for that The board of direct y
SecTioN 12. 180.0602 (3) of the statutes is renum- tﬁr a pburpofse.h € ozr (t)h' |recbg_rs_ maytnobmcreatse
bered 180.0602 (3) (a) and amended to read: e number of shares under this subdivision to be greater

180.0602(3) (a) After the articles of amendment are than the total number of authorized shares of the class or

filed under sub. (2) and before the corporation issues anyS€"€S as specified in the articles of incorporation.
shares of the class or series that is the subject of the SECTION 14. 180.0706 (tile) of the statutes is
articles ofamendment, the board of directors may alter or @mended to read: _ _
revoke-anythe distinguishing designation of the class or ~ 180-0706 (title) Waiver of and exemption from
series and thpreferences, limitationsy relative rights ~ "otICe. .

described in the articles of amendment, by adopting SecTion 15. 180.0706 (3) of the statutes is created to
anotheresolution appropriate for that purpese.—The cor- "ead: S
poration-shall-fileand filingwith the department revised 180.070§(3) (a) Except as provided in par. (b), any
articles of amendment that comply with sub. (2).- A nhotice required to be given by a corporation to a share-
Except as provided in par. (b). a distinguishing designa- holderunder this chapter is not required to be given if any
tion, preference, limitationor relative right may not be  Of the following applies:

altered or revoked after the issuance of any shares of the 1. Notice of 2 consecutive annual meetings, and all
class oseries that are subject to the distinguishing desig- notices of meetings during the period between these
nation,preference, limitatiorpr relative right, except by ~ annual neetings, have been sent to the shareholder at the
amendment of the articles of incorporation under s. shareholder'sddress as shown on the records of the cor-

180.1003. poration and have been returned as undeliverable.
SecTion 13. 180.0602 (3) (b) of the statutes is 2. All, but not less than 2, payments of dividends on
created to read: securities during a one-year period, or 2 consecutive

180.06023) (b) 1. Except as otherwise provided in payments of dividends on securities during a period of
this subdivision, after the articles of amendment are filed more than one year, have been sent to the shareholder at
under sub. (2), the board of directors may decrease theghe shareholder’s address as shown on the records of the
number of shares of the class or series that is the subjeatorporation and have been returned as undeliverable.
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(b) If a shareholder to whom par. (a) 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 address, then, beginning 30 days after  SecTion 21. 180.0825 (5) (a) to (h) of the statutes are
receipt of the notice by the corporation, the requirement repealed.
that notice be given to the shareholder is reinstated, until  Section 22. 180.08255) (am) and (bm) of the stat-

such time as par. (a) may again apply. utes are created to read:
SecTioN 16. 180.0708 of the statutes is created to 180.08255) (am) Approve or recommend to share-
read: holders for approval any action or matter expressly

180.0708 Conduct of meeting. Unless the articles  required by this chapter to be submitted to shareholders
of incorporation or bylaws provide otherwise, every for approval.
meeting of the shareholders shall be conducted as fol-  (bm) Adopt, amend, or repeal any bylaw of the cor-
lows: _ _ . poration.

(1) A chairperson shall preside over the meeting. The  Secrion 23. 180.1103 (1) of the statutes is amended
chairperson shall be appointed by the board of directors.ig read:

(2) The chairperson shall determine the order of busi-  1g0. 11031) SUBMIT TOSHAREHOLDERS. After adopt-
nessand the time of adjournm.ent ancj may estab!ish rulesing and approving a plan of merger or share exchange, the
for the conduct of the meeting which the chairperson 54 of directors of each corporation that is party to the
believes are fair to the interests of all shareholders. merger, and the board of directors of the corporation

(3) The chairperson shall determine and announce atyhose shares will be acquired in the share exchange,
the meeting the time at which the polls will close for each ¢y 411submit the plan of merger, except as provided in sub.

matter voted upon at the meeting. The polls close at the(5) and s. 180.11045 (r share exchange for approval
announced time, except that, if no such announcement isby its shareholders.

made the polls close 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 ;- . ' '

revocations or 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-
SECTION 17. 180.0824 (3) of the statutes is amended iary corporation or at least 90% of the outstanding inter-

to read: ests of each class of any other subsidiary business entity
180.08243) Except as provided in ss. 180.0825 (2) may merge the subsidiary into the parent or the parent

and(3), 180.0831 (4) and 180.0855 (1) and (2), if a quo- . - : I I
rum is present when a vote is taken, the affirmative vote into the subsidiary without approval of t Iders

of a majority of directors present is the act of the board of tl'e. pal entor _tlneharehqlt_jers or ot_h_er owners of the
of directors or a committee of the board of directors subsidiary and, if the conditions specified in s. 180.1302

created under s. 180.0825, unless the articles of incorpo{L){(8)-3- a. to d. are satisfied. without approval of the

ration or bylaws require the vote of a greater number of shareholders of the parent ,
SecTion 25. 180.11045 of the statutes is created to

directors. _
SecTion 18. 180.0825 (1) of the statutes is amended "¢ad: o
to read: 180.11045Merger of indirect 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 a corporation that
create one or more committees, appoint members of thdSSuésshares under sub. (2) (b) and that, during the period
board of directors to serve on the committees and desig?€9inning with its incorporation and ending with the
nate other members of the board of directors to serve agffective time of a merger under this section, was at all
alternates. Each committee shall have 2 or more mem-imes a wholly owned subsidiary of the parent corpora-
bersat least one membetinless otherwise provided by tion that is party to the merger.
the board of directors, members of the committee shall ~ (b) “Indirect wholly owned subsidiary” means any of

serve at the pleasure of the board of directors. the following:

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 180.0825 (2) ancclass of which are, prior to the effective time of a merger
amended to read: under this section, owned by a parent corporation indi-

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

designation of alternate members, if any, shall be 183,all of the outstanding interests of each class of which

approved byhe-greater of the following:(b)-Tmeimber are, prior tahe effective time of a merger under this sec-
of directors required by the articles of incorporation or tion, owned by a parent corporation indirectly through

bylaws to take action under s. 180.0824 (3). one or more business entities.
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(c) “Organizational documents” means, when used tional documents of the holding company immediately
in reference to a corporation, the corporation’s articles of following the effective time of the merger shall contain
incorporation and bylaws and, when used in reference toprovisions implementing that sentence. If s. 180.1706
a limited liability company, the limited liability compa-  (2) and (3) applies to the parent corporation, pursuant to
ny’s operating agreement and articles of organization. s. 180.1706 (1), immediately prior to the effective time

(d) “Parent corporation” means a corporation own- of the merger, the articles of incorporation of the holding
ing, prior to the efective time of a meger under this sec-  companyimmediately following the effective time of the
tion, all of the outstanding shares of each class of anothermerger shall contain provisions implementing s.
corporation or all of the outstanding interests of each 180.1706 (2) and (3).
class of another business entity. (d) Immediately following the effective time of the

(e) “Surviving entity” means the limited liability — merger, the surviving entity is a wholly owned subsidiary
company or corporation, other than the holding com- of the holding company.

pany, surviving a merger under sub. (2). (e) The directors of the parent corporation immedi-
(f) “Wholly owned subsidiary” means any of the fol- - ately prior to the effective time of the merger are the
lowing: directors of the holding company immediately following

1. A corporation, all of the outstanding shares of each he effective time of the merger.

class of which are owngd by a qqrporati(_)n indirectly (f) Except as otherwise provided in this paragraph,
through one or more business entities or directly. the organizational documents of the surviving entity
2. Alimited liability company organized under ch. i mediately following the effective time of the merger
183,all of the outstanding interests of each class of which ¢ hiain provisions identical to the organizational docu-
are ovt\)/ne_d by a c.o.rporathqn mldlrectly through one or ents of the parent corporation immediately prior to the
morg u;:ness entities or Irecljyi h ficl ‘ effective time of the merger. With respect to a surviving
. (2) ERGER AUTHORIZED. Uniess [ne articies o entity that is a corporation, this requirement does not
incorporation of the parent corporation specifically pro- apply to provisions regarding the incorporator or incor-

vide otherwise, or the parent corporation is a statutory . . ; :

> porators; the corporate name; the registered office and
close corporation under ss. 1.80'18.01 0 180'1.83.7’ a paragent; or provisions that are subject to amendment under
ent corporation may merge with or into one of its indirect

wholly owned subsidiaries pursuant to s. 180, M- s. 180.1002 or any other law permitting amendment of

out approval of the shareholders of the parent cor orationthe articles of incorporation without approval of the
bp P P shareholders. With respect to a surviving entity that is a

or the shareholders or members of the indirect wholly limited liability company, this requirement does not

owned subsidiary if all of the following conditions are . ; ) . )

satisfied: apply tqprowsmns regard!ng the organizer ogamizers;
(a) The parent corporation and the indirect wholly the entity name; the registered office and agent; refer-
ences tanembers rather than shareholders; references to

owned subsidiary are the only parties to the merger. ) . o
(b) Each share or other interest of the parent Corpora_mterests, units, or similar terms rather than shares; refer-

tion outstanding immediately prior to the effective time €NCeS 10 managers rather than directors; or provisions
of the merger is converted in the merger into a share orthat are subject to amendment under any law permitting

equal interest of a corporation that was a wholly owned @mendment ahe operating agreement without approval
subsidiary othe parent corporation immediately prior to ©f the members. The organizational documents of the
the effective time of the merger having the same designa-Surviving entity immediately following the effective
tion, preferences, limitations, and relative rights as the time of the merger may specify a reduced number of
share opther interest of the parent corporation outstand- classes and shares or other interests that the surviving
ing immediately prior to the effective time of the merger. €ntity is authorized to issue. To the extent that the 2nd
(c) Except as otherwise provided in this paragraph, Sentence of s. 180.0852 applied to the parent corporation
immediately following the effective time of the merger, immediately prior to the effective time of the merger, the
the organizational documents of the holding company organizational documents of the surviving entity imme-
issuing shares in the merger pursuant to sub. (2) (b) condiately following the effective time of the merger shall
tain provisions identical to the organizational documents contain provisions implementing that sentence. If s.
of the parent corporation immediately prior to the effec- 180.1706 (2) and (3) applies to the parent corporation,
tive time of the merger. This requirement does not apply pursuant to s. 180.1706 (1), immediately prior to the
to provisions regarding the incorporator or incorporators, effective time of the merger, the organizational docu-
the corporate name, the registered office and agent, andnents of the surviving entity immediately following the
provisions that are subject to amendment under s.effective time of the merger shall contain provisions
180.1002. To the extent that the 2nd sentence of simplementing s. 180.1706 (2) and (3). The organiza-
180.0852 applied to the parent corporation immediately tional documents of the surviving entity immediately fol-
prior to the effective time of the merger, the organiza- lowing the effective time of the mger shall contain pro-
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visions that specifically refer to this paragraph and that and its shareholders immediately prior to the effective
require all of the following: time of the merger, the restrictions apply to the holding

1. Any act, other than the election or removal of company and its shareholders immediately following the
directors or managers of the surviving entity, for which effective time of the merger to the same extent as if the
approval otthe shareholders or members of the surviving holding company were the parent corporation as the cor-
entity is required under this chapter, ch. 183, or the sur-poration existed immediately prior to the effective time
viving entity’s organizational documents may be accom- of the merger. For purposes of ss. 180.1130, 180.1132,
plished only with the additional approval of the share- 180.1141, 180.1142, 180.1143, and 180.1150, the shares
holders of the holding company or any successor to thepf the holding company acquired in the merger are
holding company, by the same vote as is required fordeemed tdnave been acquired at the time and for the price
approval othe shareholders or members of the surviving and form of consideration that the shares of the parent
entity under this chapter, ch. 183, or the surviving entity’s corporation that were converted in the merger were
organizational documents. acquired.

2. If the surviving entity is a limited liability com- (b) If immediately prior to the effective time of the
pany, any act, other than the election or removal of man-merger s. 180.1141, 180.1142, or 180.1150 did not apply
agers of the surviving entity, for which approval of the t5 5 shareholder of the parent corporation, the section
shareholders of the surviving entity would be required goes not apply to the shareholder as a shareholder of the
under this chapter if the surviving entity were a corpora- holding company solely by reason of the merger.
tion may be accomplished only with the additional (c) If the corporate name of the holding company
approval of the shareholders of the holding company ormeiatelyfollowing the effective time dhe merger is
any successor to the holding company, by the same votg, s same as the corporate name of the parent corporation
as Wou'd be reqw_red for ap_p_roval O.f the Sh""rer‘OIderSimmediatelyprior to the effective time of the merger, the
qnder this chapter if the surviving entity were a corpora- g, e of the holding company into which the shares of
tion. the parent corporation are converted in the merger are

an3.a||1f tgfnzlrjlgvr'r\]/g]? Oefnttr']g(;‘:‘ griligiﬁ)i;!?gggzmcgmé of represented by the certificates that previously repre-
pany.any g sented shares of the parent corporation.

the surviving entity that would be required under this (d) A shareholder of the parent corporation immedi-

chapter to be included in the articles of incorporation of . S _
the surviving entity if the surviving entity were a corpora- ately prior to the effective time qf the merger re.t ains any
right that the shareholder had immediately prior to the

tion, other than an amendment specified in s. 180.1002, fective time of the meraer to institute or maintain

may be accomplished only with the additional approval efiective time of the merger o Institute or maintain a

of the shareholders of the holding company or any SUC_d_er|vat|ve proceeding in the right of the parent corpora-

cessor tahe holding company, by the same vote as would tion. o . .

be required for approval of the shareholders under this ('e.) No act of the surviving entity that requires the
additional approval of the shareholders of the holding

chapter if the surviving entity were a corporation.
4. If the surviving entity is a limited liability com- ~ COMPany or any successor company pursuant to sub. (2)
(f) shall give rise to dissenters’ rights under ss. 180.1301

pany, the affairs of the surviving entity are managed by |
or under the direction of a group of managers consistingto 180.1331 for the shareholders or the beneficial share-

of individuals who have the same fiduciary duties toward nolders of the holding company or any successor to the
the surviving entity and its members as the directors of ah0!ding company. _
corporation have toward the corporation and its share-  (f) To the extent that shares of the parent corporation
holdersand who are liable for breach of their duties to the immediately prior to the effective time of the merger
same extent as directors of a corporation. constitutedshares of a preexisting class, the shares of the
(g) In the opinion of the board of directors of the par- holding company immediately following the effective
ent corporation, the shareholders of the parent corporatime of the meger constitute shares of a preexisting class

tion donot have a gain or loss under the Internal Revenueto the same extent as if the holding company were the par-
Code as a result of the merger. ent corporation as the parent corporation existed immedi-

(3) ARTICLESOF MERGER. The surviving entity shall  ately prior to the effective time of the merger. Shares or
include inthe articles of merger under s. 180.1105 a state-interests of the surviving entity do not constitute shares
ment that the merger was approved in accordance withof a preexisting class for purposes of s. 180.1705. For
this section and that the requirements of sub. (2) havepurposes of s. 180.1707, to the extent that shares of the

been satisfied. parent corporation immediately prior to the effective
(4) ErFectoF MERGER. All of the following occur time of the merger constituted shares of a preexisting
when a merger under sub. (2) takes effect: class, the sres or interests of the surviving entity consti-

(a) To the extent that the restrictions of s. 180.1131, tute shares of a preexisting class to the same extent as if
180.1141, or 180.1150 applied to the parent corporationthe surviving entity were the parent corporation as the
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parentcorporation existed immediately prior to the effec- statement that the articles of incorporation of the surviv-
tive time of the merger. ing corporation or another corporation that is a party to
(g) To the extent that the provisions of s. 180.1706 (4) the merger will be the articles of incorporation of the sur-
applied tathe parent corporation immediately prior to the viving corporation.
effective time of the merger, the provisions apply to the (f) A statement that the executed plan of merger or
holding company immediately following the effective shareexchange is on file at the principal place of business
time of the merger to the same extent as if the holding of the surviving or acquiring corporation.
company were the parent corporation as the corporation (g) A statement that the surviving or acquiring corpo-
existed immediately prior to the effective time of the ration will provide a copy of the plan of merger or share
merger. To the extent that the provisions of s. 180.1706exchange, upon request and without cost, to any share-
(4) applied to the parent corporation immediately prior to holder of a corporation that was a party to the merger or
the effective time of the merger, if the surviving entity is share exchange or, upon payment to the surviving or
a corporation, the provisions apply to the surviving entity acquiring corporation of an amount equal to the cost of
immediatelyfollowing the effective time of the merger to  producing the copy, to any other interested person.
the same extent as if the surviving entity were the parent  (h) In the case of a merger, a statement indicating
corporation as the corporation existed immediately prior whether éusiness entity that merged with or into the sur-
to the effective time of the merger. To the extent that the viving entity in the merger has a fee simple ownership
provisions of s180.1706 (4) applied to the parent corpo- interest in any Wisconsin real estate.
ration immediately prior to the effective time of the SecTioN 28. 180.1105 (1) (c) and (d) of the statutes
merger, if the surviving entity is a limited liability com- are renumbered 180.1105 (1) (am) and (i).
pany, the provisions apply to the corresponding provi-  Section 29. 180.1106 (1) (b) of the statutes is
sions of the organizational documents of the surviving amended to read:
entity immediately following the effective time of the 180.1106(1) (b) The title to all property owned by
merger to the same extent as if the surviving entity were each business entity that is party to the merger is vested
the parent corporation as the corporation existed immedi-in the surviving business entity without reversion or
ately prior to the effective time of the merger. impairment,-provided-that,-if a-merging-business-entity
(h) To the extent that immediately prior to the effec- has-an-interestinreal-estate-in-Wisconsin-on-the date of
tive time of the merger shareholders of the parent corpo-the-merger-the-merging-business-entity-shall-transfer that
rationhad rights or were subject to obligations or restric- interestto-the business-entity surviving-the-merger and
tions of the types referred to in s. 180.0627 (2), 180.0630shall-execute—any real-estate-transfer-return—required
(4), 180.0722 (2), 180.0730 (1), or 180.0731 (1), the undersZ7.22The business-entity-surviving-the-merger
rights, obligations, or restrictions apply to the sharehold- shall-promptly record-the-instrument-of conveyance
ers of the holding company immediately following the under-s-59.43-in-the-office-of the register-of deeds for
effective time of the merger to the same extent as if theeach-county-in-which-the real estate-is-located

holding company were the parent corporation as the cor-  Section 30. 180.1130 (3) (a) (intro.) of the statutes
poration existed immediately prior to the effective time is amended to read:

of the merger, unless the agreement, waiver, proxy, or ~ 180.113((3) (a) (intro.) Unless the merger or share
trust establishing the rights, obligations, or restrictions exchange is subject to s. 180.1104 or s. 180.1 kiis
specifies otherwise. not alter the contract rights of the shares as set forth in the

SecTioN 26. 180.1105 (1) (a) and (b) of the statutes articles of incorporation afoes not change or convert in
are repealed. whole or in part the outstanding shares of the resident

SecTioN 27. 180.1105 (1) (bm), (cm), (dm) and (e) domestic corporation, a merger or share exchange of the
to (h) of the statutes are created to read: resident domestic corporation or a subsidiary of the resi-

180.11051) (bm) The name and state of incorpora- dent domestic corporation with any of the following:
tion of each corporation that is a party to the merger or ~ SectioN 31. 180.11.30 (14) of the statutes is repealed
share exchange. and recreated to read:

(cm) A statement that a plan of merger or share  180.113(14) “Valuationdate” means the time when
exchangéhas been approved and adopted by each corpothe closing price of the stock is determined on the day
ration that is a party to the merger or share exchange abefore the first public announcement of the proposed
required under s. 180.1103 or 180.1104, as applicable. business combination.

(dm) The name ofhe surviving or acquiring corpora- SecTioN 32.180.140 (11) of the statutes is amended
tion. to read:

(e) In the case of a merger, any amendments in the  180.114Q(11) “Stock acquisition date”, with respect
articles ofincorporation of the surviving corporation that to any person, means the-date thme whenthat person
are intended by the parties to the merger to take effectfirst becomes an interested stockholder of that resident
upon the merger or, if there are no such amendments, alomestic corporation.
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SecTioN 33. 180.1150 (2) of the statutes is amended 180.13021) (a) 3. The issuer corporation is a parent
to read: that is meged with its subsidiary under s. 180.1104. This

180.1150(2) Unless otherwise provided in the subdivisiondoes not apply if all of the following are true:
articles of incorporation of a resident domestic corpora-  a. The articles of incorporation of the surviving cor-
tion orotherwise specified by the board of directors of the poration do not differ from the articles of incorporation
resident domestic corporation in_accordance with s. of the parent before the merger, except for amendments
180.0824 (3)and except as provided in sub. (3) or as specified in s. 180.1002 (1) to (9).
restored under sub. (5), the voting power of shares of a  b. Each shareholder of the parent whose shares were
resident domestic corporation held by any person, outstanding immediately before the effective time of the
includingshares issuable upon conversion of convertible merger holds the same number of shares with identical
securities or upon exercise of options or warrants, in designations, preferences, limitations, and relative
excess of 20% of the voting power in the election of rights, immediately after the merger.

directorsshall be limited to 10% of the full voting power c. The number of voting shares, as defined in s.

of those shares. 180.1103 (5) (a) 2., outstanding immediately after the
SectioN 34. 180.1161 (4) (c) of the statutes is merger, plus the number of voting shares issuable as a

amended to read: result ofthe mergereither by the conversion of securities

180.1161(4) (c) The business entity continues to be issued pursuant to the merger or the exercise of rights or
vested with title to all property owned by the business warrantsssued pursuant to the merger, do not exceed by
entity that was converted without reversion or impair- morethan 20 percent the total number of voting shares of
ment-provided-that-if the-converting-business-entity hasthe parent outstanding immediately before the merger.
an-interestin-real-estate-in- Wisconsin-on-the-date-of the d. The number of participating shares, as defined in
conversion;-the converting-business-entity shall-transfers. 180.1103 (5) (a) 1., outstanding immediately after the
thatinterest-to-the business-entity surviving-the-conver- merger, plus the number of participating shares issuable
sion-and-shall-execute-any real-estate-transfer-returras a result of the merger, either by the conversion of secu-
requiredunder s. 77.22.- The business-entity surviving the rities issued pursuant to the merger or the exercise of
conversion-shall-promptly-record-the-instrument-of con- rights or warrants issued pursuant to the merger, do not
veyance-under-s.-59.43-in-the-office-of the register of exceed by more than 20 percent the total number of par-

deeds foreach-county inwhich the real estate-is-locatedticipating shares of the parent outstanding immediately
SectioN 35. 180.1161 (5) (bm) of the statutes is before the merger.

created to read: SecTion 40. 180.1302 (4) of the statutes is amended
180.1161(5) (bm) A statement indicating whether to read:

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

ownership interest in any Wisconsin real estate. unlessUnlessthe articles of incorporation provide other-
SectioNn 36. 180.1201 (title) of the statutes is wise, subs. (1) and (2) do not apply to the holders of
amended to read: shares of any class or series if the shares of the class or

180.1201 (title) Sale of assets in regular course of  series are registered on a national securities exchange or
business;mortgage of assets; transfer of assets to sub- quoted on the Naihal Association of Securities Dealers,

sidiary. Inc., automated quotations system on the record date
SecTion 37. 180.1201 (1) (d) of the statutes is fixed to determine the shareholders entitled to notice of
created to read: a shareholders meeting at which shareholders are to vote

180.120%1) (d) Transfer any or all of its assets to one on the proposed corporate action.
or more corporations or other entities, all of the shares or  Section 41. 181.0121 (1) (a) 4. of the statutes is
interests of which are owned by the corporation, unlessamended to read:
the transfer is in connection with a plan or action involv- 181.0121(1) (a) 4. An application for a certificate of
ing the sale, exchange, or disposal of all or substantiallyconversion under s. 181.1161 (5). The form prescribed
all of the assets of the corporation and requires share-under this subdivision shall indicate that if the business

holder approval under s. 180.1202. entity that is to be converted has a fee simple ownership
SecTioN 38. 180.1201 (2) of the statutes is amended interest in Wisconsin real estate, the entity is required to
to read: file a report with the department of revenue under s.

180.120X2) Unless required by the articles of incor- 73.14.
poration, approval by the shareholders of a transaction  SecTion 42. 181.0121 (2) of the statutes is amended

describedermittedin sub. (1) is not required. to read:
SectioN 39. 180.1302 (1) (a) 3. of the statutes is 181.0121(2) PermissIVE FORMS. The department

created to read: may prescribe and furnish on request forms for atber
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uments required or permitted to be filed by this chapter, requiredunders. 77.22.- The business-entity surviving the
but use of these forms is not mandatory. If the departmentconversion-shall promptly record-the-instrument-of con-
prescribes a form for articles of merger under s. veyance-under-s.-59.43-in-theoffice-of the register of

181.1105, the form shall indicate that if a business entity deedsforeach-county-in-which-the real estate-is-located
that is acquired in the merger has a fee simple ownership  SecTion 46. 181.1161 (5) (bm) of the statutes is
interest in Wisconsin real estate, the business entity thatcreated to read:

survives the merger is required to file a report with the 181.1161(5) (bm) A statement indicating whether

department of revenue under s. 73.14. the business entity that is to be converted has a fee simple
SecTioN 42m. 181.0502 (3) of the statutes is ownership interest in any Wisconsin real estate.

amended to read: SecTioN 47. 182.01 (title) of the statutes is amended
181.0502 (3) REGISTERED AGENT CHANGE OF to read:

ADDRESS. If the name of registered agent changes or if 182.01 (title) Business-formationrecords; other

the street address of-his-or laeregistered agenttsusi- duties of department of financial institutions

ness office,-he-or-stehanges, the registered ageray SecTioN 48. 182.01 (7) of the statutes is created to

change the name of the registered agestreet address  read:

of the registered office of any corporation for which he 182.01(7) REPORTSTO DEPARTMENT OF REVENUE;

or, she, or iiis the registered agent-by-notifyinio make BUSINESS COMBINATIONS. The department of financial

a change under this subsection, the registered agent shaihstitutions shall quarterly deliver to the department of
notify the corporation in writing of the change and by revenue, in a form specified by the department of reve-

signing;-either manually-or-infacsimile,-and-delivering nue, a report identifying mergers and conversions of

deliver to the department for filing a_signestatement  business entities for which articles of merger and certifi-

that complies with sub. (2) and recites that the corpora-cates of conversion have been filed with the department

tion has been notified of the change. of financial institutions indicating that an entity acquired
SecTioN 43. 181.1105 (1m) of the statutes is created in the merger or an entity converted in the conversion had

to read: a fee simple ownership interest in any Wisconsin real
181.1105(1m) STATEMENT AS TO PROPERTYOWNED estate.

BY NONSURVIVING ENTITY. A statement indicating SecTion 48m. 183.0105 (4) of the statutes is

whether ausiness entity that merged with or into the sur- amended to read:
viving entity in the merger has a fee simple ownership 183.0105(4) If the name ofa registered agent

interest in any Wisconsin real estate. changes or ithe street address-of theegistered agent’s
SecTioN 44. 181.1106 (2) of the statutes is amended business office changebe registered agent may change
to read: the name of the registered agensoeet address of the

181.11062) TiTLE TO PROPERTY. The title to all real registered office of any limited liability company for
estate and other property owned by each business entityvhichthat person is the registered agent by-notifyifmy
that is gparty to the meer is vested in the surviving busi- make a change under this subsection, the registered agent
ness entity without reversion or impairment subject to shall notifythe limited liability company in writing of the

any conditions to which the property was subject before change and-by-signing;-either manually or-in-facsimile,
the merger,provided-thatif a-merging-business-entity hasand-deliveringdeliver to the department for filing a
an-interestin-real-estate-in-Wisconsin-on-the-date-of thesignedstatement that complies with sub. (3) and recites
merger,-the-merging-business-entity-shall-transfer thatthatthe limited liability company has been notified of the
interestto-the business-entity-surviving-the-merger andchange.

shall-execute—any real-estatetransferreturn—required  SecTioNn 49. 183.0109 (1) (a) 5. of the statutes is
unders77.22. The business-entity surviving-the-merger amended to read:
shall-promptly—record-the—-instrumentof conveyance 183.01091) (a) 5. An application for a certificate of
under-s.-59.43-in-the-office-of the register-of deeds for conversion under s. 183.1207 (5). The form prescribed
each-county inwhich the real-estate-is-local

ted under this subdivision shall indicate that if the business
SecTion 45. 181.1161 (4) (c) of the statutes is entity that is to be converted has a fee simple ownership
amended to read: interest in Wisconsin real estate, the entity is required to

181.1161(4) (c) The business entity continues to be file a report with the department of revenue under s.
vested with title to all property owned by the business 73.14.
entity that was converted without reversion or impair- SecTion 50. 183.0109 (2) of the statutes is amended
ment;-provided-thatif the-converting-business-entity hasto read:
an-interestinreal-estate-in- Wisconsin-onthe-date-of the  183.01092) The department may prescribe, and fur-
conversion,-the converting-business-entity shall-transfernish on request, forms for other documents required or
thatinterest-to-the business-entity-surviving-the-conver- permitted to be filed by this chapter, but use of these
sion-and-shall-execute-any real-estate-transfer-returrforms is not mandatory. If the department prescribes a
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form for articles of merger under s. 183.1204, the form surviving business entity without reversion or impair-

shall indicate that if a business entity that is acquired in ment,-provided-thatif a-merging-business-entity-has an
the merger has a fee simple ownership interesiscdi- interest-in-real-estate-in-Wisconsin-on-the-date of the
sin real estate, the business entity that survives the mergemerger,-the-merging-business-entity shall-transfer that
is required to file a report with the department of revenue interest-to-the-business-entity surviving-the-merger and

under s. 73.14. shall-execute-any real-estate-transfer return-required
SecTioN 51. 183.1202 (1) of the statutes is amended unders77.22.-The business-entity surviving-the merger
to read: shall-promptly record-the-instrument-of conveyance

183.12041) Unless otherwise provided in an operat- under-s.-59.43-in-the office-of the register-of deeds for

ing agreement and except as provided in s. 180.11045 (2)each-county-in-which-the real-estate is-located
a limited liability company that is a party to a proposed SecTioN 54. 183.1207 (4) (c) of the statutes is

merger shall approve the plan of merger by fimadtive amended to read:

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

obtain the approving vote of its members only after pro- ment-provided-thatif the-converting-business-entity has
viding the members with not less than 10 nor more thanan-interest-inreal-estate-in-\Wisconsin-on-the-date-of the

50 days’ written notice of its intent to merge accompa- conversion;the converting-business-entity shall-transfer

nied by the plan of merger. that-interest 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
created to read: requiredunder-s. 77.22.The business-entity-surviving the

183.12041) (cm) A statement indicating whether a conversion-shall-promptly record-the-instrument-of-con-
business entity that merged with or into the surviving veyance-under-s.-59.43-in-the-office-of-the register of

entity in the merger has a fee simple ownership interestdeeds-foreach-county in-which-the real-estate-is-located

in any Wisconsin real estate. Section 55. 183.1207 (5) (bm) of the statutes is
SecTioN 53. 183.1205 (2) of the statutes is amended created to read:
to read: 183.1207(5) (bm) A statement indicating whether

183.12052) The title to all property owned by each the business entity that is to be converted has a fee simple
businesentity that is a party to the merger is vested in the ownership interest in any Wisconsin real estate.




