1 Updated 11-12Wis. Stats. Database UNIFORM LIMITED PARTNERSHIP ACT 179.02

CHAPTER 179
UNIFORM LIMITED PARTNERSHIP ACT

SUBCHAPTERI 179.43 Sharing of profits and losses.
GENERAL PROVISIONS 179.44 Sharing of distributions.
179.01 Definitions. SUBCHAPTER VI
179.02 Name. DISTRIBUTIONS AND WITHDRAWALS
179.03 Reservation of name. 179.51 Interim distributions.
179.04 Record ofice and agent. 179.52 Withdrawal of general partner
179.045 Resignation of agent for service of process. 179.53 Withdrawal of limited partner
179.046 Change of registeredfiafe or agent. 179.54 Distribution on withdrawal.
179.05 Required records. 179.55 Distribution in kind.
179.06 Nature of business. 179.56 Right to distribution.
179.065 Conveyance of real property of the limited partnership. 179.57 Limitations on distribution.
179.07 Business transactions of partner with limited partnership. 179.58 Liability on return of contribution.
179.08 Offer and sale of securities. SUBCHAPTER VII
179.10  Construction and application. ASSIGNMENT OF RRTNERSHIP INTERESTS
179.105 Transitional provisions. 179.61 Nature of partnership interest.
SUBCHAPTER I 179.62 Assignment of partnership interest.
FORMATION 179.63 Rights of creditar
179.11 Certificate of limited partnership. 179.64 Right of assignee to become limited partner
179.12 Amendments to certificate. 179.65 Power of estate of deceased or partner adjudicated incompetent.
179.13 Cancellation of certificate. SUBCHAPTER VIII
179.14 Execution of certificates. DISSOLUTION; CONVERSION: MERGER
179.15 Execution of certificate by court order 179.70 Definitions.
179.16 Filing with the department of financial institutions. 179.71 Nonjudicial dissolution.
179.17 Liability for false statement in certificate. 179.72 Judicial dissolution.
179.18 Notice conferred by filing. 179.73  Winding up.
179.185 Restated certificate. 179.74 Distribution of assets.
179.19 Delivery of certificates to limited partners. 179.76 Conversion.
SUBCHAPTER Il 179.77 Merger.
LIMITED PARTNERS SUBCHAPTER IX
179.21 Admission of limited partners. FOREIGN LIMITED ARTNERSHIPS
179.22 Voting. _ 179.81 Law governing.
179.23 Liability to 3rd parties. 179.82 Registration.
179.24 Same; mistake as to status as limited partner 179.83 Issuance of registration.
179.25 Information. 179.84 Name.
SUBCHAPTER IV 179.85 Amendments.
GENERAL RARTNERS 179.86 Cancellation of registration.
179.31 Admission of additional general partners. 179.87 Transaction of business without registration.
179.32 Events of withdrawal. 179.88 Substituted service.
179.33 General partner powers and liabilities. 179.89 Action by attorney general.
179.34 Contributions by general partner SUBCHAPTER X
179.35 \Voting. DERIVATIVE ACTIONS
SUBCHAPTER V 179.91 Right to bring derivative action.
FINANCE 179.92 Proper plaintif.
179.41 Form of contribution. 179.93 Pleading.
179.42 Liability for contribution. 179.94 Expenses.
SUBCHAPTERI agreementind named in the certificate of limited partnersisp
ageneral partner
GENERAL PROVISIONS (6) “Limited partner” means a person who has been admitted
to a limited partnership as a limited partner under the partnership
179.01 Definitions. In this chapter: agreement.

(1) “Certificate of limited partnership” means the certificate (7) “Limited partnership” and “domestic limited partnership”
unders.179.11 as amended under1s/9.12or restated under s. meana partnership formed by 2 mrore persons under this chapter
179.185 andhaving one or more general partners andasmaore limited

(2) “Contribution” means any cash, propergervices ren partners.
dered,or a promissory note or other binding obligation to contrib  (8) “Partner’means a limited or general partrand includes
ute cash omproperty or to perform services, which a partner com personal representative toustee to the extent authorized by the
tributesto a limitedpartnership in his or her capacity as a partnejoverninginstrument or court order

(2m) “Department’means the department of financial insti  (9) “Partnershipagreement’means any valid agreement of
tutions. the partners as tthe afairs of a limited partnership and the eon

(3) “Eventof withdrawalof a general partner” means an everductof its business.
that causes a person to cease to be a geparafer under s.  (10) “Partnershipinterest’ means a partigisharef the prof
179.32 its and losses of a limited partnership and the right to receive dis

(4) “Foreignlimited partnership” means a partnership formettibutionsof partnership assets.
under the laws of any state other than this state and having-as pattstory: 1983 a. 1731989 a. 2321995 a. 27
nersone or more general partners and oneore limited part
ners. 179.02 Name. The name of a limited partnership:

(5) “Generalpartner” means a person who has been admitted(1) Shallcontain the word4imited partnership” or the abbre
to a limited partnership as a general partner under the partnerstiggion “L.P.” or “LP”.
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(2) May not contain the name of a limited partner unless: 179.045 Resignation of agent for service of process.

(a) Itis also the name of a general partner or the corporate ndfleAn agent for service of proces®y resign by executing and
of a corporate general partner or of a limited liability comparfifing with the department a statement, in duplicate, containing all
generalpartner; or of the following information, as applicable:

(b) The business of the limited partnership had been carried of@ The name of the domestic or forelgnited partnership for
underthat name before the admission of that limited partner Whichthe agent is acting.

(4) May not be the same as, or deceptively similar to, the name(P) The name and current street address of the agent.
of any corporation, limited liability company or limited partner () If the agent is acting for a domestic limited partnership, the
shiporganized under the laves this state or licensed or registered@@ddresf the domestic limited partnerstsp'ecord dice.

asa foreign corporation, limited liability compawy limited part (d) If the agent is acting for a foreign limited partnership, the
nershipin this state. addresof the foreign limited partnershipofice in its state of
History: 1983 a. 1731989 a. 2321993 a. 12; 2005 a. 476 organization.

. . (e) A statement that the agent resigns.
179.03 Reservation of name. (1) The exclusive right tthe (2) The department shall note on one of the duplicates filed
useof a name may be reserved by any of the following: hgersub.(1) the date of filing and shall mail that duplicate to the
(@) Any person intending to ganize a limited partnership limited partnership at the address provided under @)k(c) or
underthis chapter and to adopt that name. (d).
(b) Any domestic limited partnership or any foreign limited (3) A resignation under this section i$egtive on thesarlier
partnershipregistered in this statehich intends to adopt that of the following:

name. (a) Thirty days after the date on which the statement is filed
(c) Any foreign limited partnershiimtending to register in this undersub.(1).
stateand adopt that name. (b) The date on which the appointment of a successor agent is

(d) Any person intending to @anize a foreign limitegartner  effective.
shipand intending to have iegister in this state and adopt that History: 2001 a. 44
name.

(2) Exceptasotherwise provided in this subsection, the reser
vationshall be made by filing with the department an applicati
executedby the applicant to reserve a specified name togetl o -
with a fee of $10, or such ger amount as the department requires, (&) Delivering tothe department for filing a statement of
by rule, if the application is filed in paper format. The reservatidiiangetogether with a fee of $10.
may be made by making a telephaplication to reserve a speci  (0) Including the name of its registered agent and the street
fied name. The fee for a telephone application to reserve a spagidresf its registered dite, as changed, in an amendment to its
fied name for 60 days is $20. If the department fthesthe name certificateof limited partnership.
is available for use by a domestic limitpdrtnership or foreign ~ (2) Exceptas provided irsub.(3), a statement of change under
limited partnership, thdepartment shall reserve the name for theub.(1) (a)shall include all of the following information:
exclusiveuse of the applicant for@eriod of 60 days. Exceptas (a) The name of the limited partnership.
otherwiseprovided in this subsection, the right to the exclusive (b) The name of its registered agent, as changed.

useof a reserved name may be transferred to any other person b(c) The street address of its reqi
> . ) : gistered agent, as changed.
filing with the departmentpgether with a fee of $10, a notice of (d) A statement that, after the changes are made, the street

the transferexecuted by the applicant for whom the name was ; ' . ; - .
o dressesf its registered dite and the businessfiok of its reg
reservedand specifying the name and address of the transfer% eredagent will be identical.

Thedepartment m rule, specify a lger fee for filing a notice ; .
of trangfer in papea;)?grmat. pecify a lg d (3) If the nameof a registered agent changes or if the street

History: 1983 a. 1731985 a. 3381993 a. 2141995 a. 272001 a. 44 addresof a registered agesthusiness dice changes, the regis
teredagent maychange the name of the registered agent or the

179.04 Record office and agent. (1) Each limited partner Streetaddress ofhe registered &ite, or both, of any limited part

ship shall continuously maintain in this state the following: ~ nershipfor which he, she, or it is the registered agent.nbke

: . _a change under this subsection, the registered agent shall notify
unt(j?e)rsA1r7e§00rg ofice at which shall be kept the records requlre91elimited partnership in writing of the change and deliver to the

departmenfor filing a signed statement that complies with sub.

(b) An agent for service of process on the limited partnershipy and recites that the limited partnership has been notified of the
which agent must be an individual resident of this state, a dome ¥ange together with a fee of $10.

corporationnonstock corporation, limited partnership, registered yistory: 2009 a. 2372011 a. 260

limited liability partnershippor limited liability companyor a for

eign corporation, nonstock corporation, limited partnership; re@79.05 Required records. (1) Each limited partnership

isteredlimited liability partnership, or limited liability company shallkeep at the recordfafe under s179.04 (1) (agpll of the fot

authorizedto do business in this state, whose businegseds lowing:

identicalwith the registered Gte. (@) A current list of the full name and last-known business
(2) If a limited partnership fails to maintain an agent for seaddresf each partneseparately identifyinthe general partners

vice of process in this state or if the agent cannot with reasonaipl@lphabetical order and ttimited partners in alphabetical order

diligencebe found, substituted service may be maéhe depairt (b) A copyof the certificate of limited partnership and all-cer

mentby delivering duplicate copies of the process, together wiificates of amendment, together with executed copies of any

afee of $10. The department shall forward one copy by registepgsiversof attorney pursuant to which any certificate has been exe

mail, addressed to the limited partnership at its recdrdeof cuted.

History: 1983 a. 1731985 a. 291993 a. 12,1995 a. 272001 a. 44 (c) Copies of the limited partnershipfederal, state aridcal
This section does not provide an exclusive means for service on a limited partn

r
shipbut merely mandates that a limitpartnership maintain an agent for service in'ﬁcometax returns and reports for the 3 most recent years.

the state and provides for substitute seniitease the limited partnership fails to (d) Copies of any éctive written partnership agreemeatsl

comply. Service is governed by s. 801L(6), which requires service upon all the-gen : : [ ;
eralpartners known to the plairftifCarmain vAffiliated Capital Corporatior2002 of any financial statementsf the limited partnershlp for the 3

WI App 271,258 Wis. 2d 378655 N.W2d 531 01-3077 mostrecent years.

79.046 Change of registered office or agent. @ A
ited partnershipnay change its registeredioé or registered
ent,or both, by doing any of the following:

Wisconsin Statutes Archive.


https://docs.legis.wisconsin.gov/document/acts/1983/173
https://docs.legis.wisconsin.gov/document/acts/1989/232
https://docs.legis.wisconsin.gov/document/acts/1993/112
https://docs.legis.wisconsin.gov/document/acts/2005/476
https://docs.legis.wisconsin.gov/document/acts/1983/173
https://docs.legis.wisconsin.gov/document/acts/1985/338
https://docs.legis.wisconsin.gov/document/acts/1993/214
https://docs.legis.wisconsin.gov/document/acts/1995/27
https://docs.legis.wisconsin.gov/document/acts/2001/44
https://docs.legis.wisconsin.gov/document/statutes/2011/179.05
https://docs.legis.wisconsin.gov/document/acts/1983/173
https://docs.legis.wisconsin.gov/document/acts/1985/29
https://docs.legis.wisconsin.gov/document/acts/1993/112
https://docs.legis.wisconsin.gov/document/acts/1995/27
https://docs.legis.wisconsin.gov/document/acts/2001/44
https://docs.legis.wisconsin.gov/document/courts/2002%20WI%20App%20271
https://docs.legis.wisconsin.gov/document/courts/2002%20WI%20App%20271
https://docs.legis.wisconsin.gov/document/courts/258%20Wis.%202d%20378
https://docs.legis.wisconsin.gov/document/courts/655%20N.W.2d%20531
https://docs.legis.wisconsin.gov/document/wicourtofappeals/01-3077
https://docs.legis.wisconsin.gov/document/statutes/2011/179.045(1)
https://docs.legis.wisconsin.gov/document/statutes/2011/179.045(1)(c)
https://docs.legis.wisconsin.gov/document/statutes/2011/179.045(1)(d)
https://docs.legis.wisconsin.gov/document/statutes/2011/179.045(1)
https://docs.legis.wisconsin.gov/document/acts/2001/44
https://docs.legis.wisconsin.gov/document/statutes/2011/179.046(3)
https://docs.legis.wisconsin.gov/document/statutes/2011/179.046(1)(a)
https://docs.legis.wisconsin.gov/document/statutes/2011/179.046(2)
https://docs.legis.wisconsin.gov/document/acts/2009/237
https://docs.legis.wisconsin.gov/document/acts/2011/260
https://docs.legis.wisconsin.gov/document/statutes/2011/179.04(1)(a)

3 Updated 11-12Wis. Stats. Database UNIFORM LIMITED PARTNERSHIP ACT 179.12

(e) Unless contained in anfeftive written partnershipgree  179.540r179.74does not apply to the limited partnership until the
mentor in a certificate of limited partnership in existence on Apréxpirationof the contract or unless the parties to the contract agree
28,1990, a writing containing all of the following information: otherwise.

1. The amount of cash and a description and statement of thigistory: 1989 a. 2321991 a. 32
agreedvalue of the other property or services contributed by each

partnerand which each partner has agreed to contribute. SUBCHAPTERII
2. The times at which or events on the happening of varigh

additionalcontributions agreed to be made by epatiner are to FORMATION

be made.

3. Any right of apartner to receive, or of a general partner tp79.11  Certificate of limited partnership. (1) To form a
make,distributions to a partner which include a return of all or anynited partnership, a certificate of limited partnership must be

partof the partnés contribution. executedandfiled with the department. The certificate shall be
4. Any events upon the happening of which the limited-partiled together with a fee of $70, except that the department, by
nershipis to be dissolved and itsfaifs wound up. rule, may specify a |laer fee for certificates that are filed in paper

(2) Recordsunder sub(1) are subject tinspection and copy format. Each certificate shall contain all of the following informa
ing at the reasonable request, and at the expense, of any patiner
during ordinary business hours. (a) The name of the limited partnership.

History: 1083 a. 1731985 a. 201989 a. 232 (c) The address of the recordicé and the name and address,
179.06 Nature of business. A limited partnership may |n¢|qd|ng Street a_nd r_1umb,eof the agent for service of process
carryon any business that a partnership without limjtadners "€duiredto be maintained under 579.04
may carry on. (d) The name and business address of each general partner

History: 1983 a. 173 (dm) The latest date upon which the limited partnership is to

dissolve, except as provided in1§9.105

179.065 Conveyance of real property of the limited :
partnership. (1) If title to real property is in the name of theinc$lr]3e_Any other matters the general partners deterrine

limited partnership, a general partner may convey title to that (2) A limited partnership is formed at the time of the filisfg

propertyin the name of the limited partnership, unlesscefi- the certificate of limited partnership with the department or at any

cateof limited partnership provides otherwise. latertime specified in the certificate of limited partnership, if there
(2) Sectionl78.07 (2o (5) governs the authority ofgeneral | asheen substantial compliance with this section. 7

partnerto transfer real property if the property is not in the name,jigiory: 1983 a. 1731985 a. 29133 1989 a. 2321995 a. 272001 a. 44
of the limited partnership or if the conveyans@aot executed in
the name of the limited partnership. 179.12 Amendments to certificate. (1) Except aother

History: 1989 a. 231 wise provided inthis subsection, a certificate of limited partner
ship is amended by filing a certificate of amendment with the

epartmenttogether witha fee of $25. The department, by rule,
ay specify a lager fee for certificates that are filed in paper for
at. No fee may be collected for filing a certificateaiendment
reflect only a change in the name of a registered agent. Fhe cer
tificate of amendment shall specify all of the following:

(&) The name of the limited partnership.
179.08 Offer and sale of securities.  No limited partner (b) The date of filing the certificate.
ship f?rrmed under tp!s chaptand no ﬁ_ther Iimitetlj partr?ership_ (c) The amendment to the certificate.
may offer or sell anyof its securities in this state, unless the Securt  ,y \wjithin 30 days after the happening of any of the following
g??ﬁéesgi%ﬁi?égdagg%i;ﬁﬁ%eo(; }?grﬁigurigﬁzt%ghﬂzgé;ale events,an amendment ta certificate of limited partnership
P 9 * reflectingthe occurrence of the event shall be filed:

Fistory: 1983 8. 473 (b) A change in the nanw the limited partnership, or a change
179.10 Construction and application. This chapter shall in the address of the recordfioé or a change in the name or
be applied and construed to make uniform the law relating to liraddresof the registered agent.
ited partnerships among states enacting substaniddigtical (c) The withdrawal of a general partner

'aWS- i (d) The continuation othe business underk79.71after an
History: 1983a. 173 eventof withdrawal of a general partner

179.105 Transitional provisions. (1) A limited partner (2m) Within 60 days after the admission of a new gerasl
shipin existence on April 28, 1990, is not required to amend BEr,an amendment to a certificate of limited partnership reflecting
restatdits certificate of limited partnership to include the informathe event shall be filed.
tion specified in s179.11 (1) (dm) (3) A general partner whibecomes aware that any statement
(2) Any provision of a certificate of limiteartnership that is in a certificate of limited partnership was false when made or that
in existence on April 28, 1990, and that conforms witt79.31, ~ any arrangements or other facts described have changed shall
1987 stats., s179.32 (4) (intro.)or (5) (intro.) 1987 stats., s. Promptlyamend the certificate.
179.42(1), 1987 stats., s179.53 1987 stats., s179.55 1987 (4) A certificate of limited partnershimay be amended at any
stats.,s.179.64 (1) (a)1987 stats.or s.179.71 (1)or (3), 1987 time for any other proper purpose the general partners determine.
stats.,is enforceable on and after April 28, 1990, to siaene (5) No person has any liability because an amendmentge a
extentthat the provision would be enforceable undet78.31 tificate of limited partnership has not been filaml reflect the
179.32(4) (intro.)or (5) (intro.) 179.42 (1m)179.53 179.55  occurrenceof any event under sufR) if the amendment is filed
179.64(1) (a) or 179.71 (Imjor (3) if included in a partnership within the 30—day period specified in siB).
agreement. o o (6) Exceptas otherwise provideid this chapter or in the cer
(3) If the application of 79.43179.540r179.74to a limited  tificate of amendment, a certificate of amendmentfisatifze on
partnershigexisting on September 1, 1984, would impair eoy  its filing with the department.
tract provision in existence ofeptember 1, 1984, §79.43 History: 1983 a. 1731985 a. 291989 a. 2321995 a. 27417; 2001 a. 44

179.07 Business transactions of partner with limited

partnership. Except as provided in the partnership agreeme

apartner may lend money to atrdnsact other business with them

limited partnership and hake same rights and obligations as %

personwho is not a partner
History: 1983 a. 173
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179.13 Cancellation of certificate. A certificate of limited (a) Endorse on each duplicate original the word “Filed” and the
partnershipshall becanceled upon the dissolution and the conday, month and year of the filing.

mencemenbf winding up of the limited partnership or at any (b) File one duplicate original with the department.

othertime that there are no limited partners. A certificate of can () Return the otheduplicate original to the person who filed
cellationshall be filed together with a fee of $10 with thepart  j; o(r %is or her representgtive. 9 P

ment,except that the department, by rule, may specifygeidee
for certificates that are filed in paper format. Each certificate shg},
specifyall of the following:

I(2) Upon the filing of a certificate of amendment or court
derof amendment in the department, the certificate of limited
partnershipshall be amended as set fartihe certificate or order

(1) The name of the limited partnership. ~andupon the déctive dateof a certificate of cancellation or court
(2) The date of filing of its certificate of limited partnership.orderof cancellation, the certificatef limited partnership is can
(3) The reason for filing the certificate of cancellation. celed.
(4) The date of cancellation if it is not the date of filing. (3) (@) The department may waive any of the following:
(5) Any other information the general partners filing tes 1. Submission of more than one original of a document.
tificate determine. 2. An omission or defect in a document, if the department
History: 1983 a. 1731995 a. 272001 a. 44 determinesfrom the face of thelocument that the omission or

179.14 Execution of certificates. (1g) In this section: defectis immaterial.

(a) “Electronic” has the meaning given in39.16 (1g) (h) (b) A waiver under pafa) occurs when the documenn‘ile_d.
(b) “Electronic signature” means an electronic sound, s_ymbal (5) The departmenshall chage and collect, for processing a

or process, attached to or logically associated with a wrétirdy ocumentequired or perrpitted to ?ehfiled undéis chapter in
executedor adopted by a person with intent to authentitiage anexpeditious mannethe fee established unded82.01 (4) (d)

i in addition to the fee required by other provisions of this chapter
wriang. o History: 1983 a. 1731985 a. 29338 1987 a. 271989 a. 2321991a. 321993

(c) “Sign” means to execute or adopt a manual, facsimile, can214 1995 a. 27417, 2001 a. 1644.
formed, or electronic signature or any symbol with int¢ot o ) .
authenticatea writing. 179.17 Liability for false statement in certificate.  If any

(1) Eachcertificate required by this subchapter to be filegertificateof limited partnership or certificate of amendment or

with the department shall be executed in the following manne?:ancellatiomontains a materially false statemamt2 who suérs

(&) An original certificate of limited partnership must bq?;ibgr:ilgqﬁi?Qlltgv?liﬁ?emem may recover damages for the loss

i I | . -
SIg?bidiycaertﬁ‘]iigferaé)fp;r:;?;;e mbust be sianed by at least on (1) Any person who executes the certificate, or caasegher
9 y G0 execute it on hisr her behalf, and knewnd any general part

generalpartner and by each other general partner designated 'nr%fewho knew or should have known, the statement to be false in

certificateas ,"’T new general partner . any material respect at the time the certificate was executed.
ar(fr?eﬁm creirftltfrl](;a:geigfn%ané:gg?et‘llonaptw#;; l;e r:‘fggﬁtd g¥ t?]lé %fnneral (2) Any general partner who knows or should have known that
.F; d partne 9 parts jorty any arrangement or other fact described in the certificate has
Ited partners. . . . changedmaking the statement inaccurate in any material respect
(2) Any person may sign a certificate by alitorney—in—fact, ithin a suficient timebefore the statement was relied upon rea
but a power of attorney to sign a certificate relating to the admignaplyto have enabled that genepairtner to cancel or amend
sionof ageneral partner must specifically describe the admissiqRe certificate, or to file a petitiofor its cancellation or amend
(3) Theexecution of a certificate by a general partner consthentunder s179.15
tutesan afirmation under the penalties of perjutyat the facts  History: 1983 a. 173
statedin the certificate are true.
History: 1983 a. 1731989 a. 2321995 a. 272001 a. 44 179.18 Notice conferred by filing.  The fact that a certifi
cateof limited partnership isn file with the department is notice
179.15 Execution of certificate by court order . Ifaper thatthe partnership is a limitguartnership and the persons desig
sonrequired by s179.14to execute any certificate fails or refusepiatedas general partners ageneral partners, but it is not notice
to do so, any other person who is adversdiyctéd by the failure of any other fact.
or refusal, may petition the circuit court to direct the execution OfHistory: 1983 a. 1731989 a. 2321995 a. 27
thecertificate. If thecourt finds that it is proper for the certificate
to be executed and that any person so designated has failedi7®.185 Restated certificate. (1) A limited partnership
refusedto execute the certificate, it shall order the departmentf@ay integrate into a single instrument the operative provisions of

recordan appropriate certificate. its certificate of limited partnership, as shown by the original cer
History: 1983 a. 1731989 a. 2321995 a. 27 tificate and amendments filed under this subchaptedit may at
» ) ) o the same time also further amend its certificate of limited partner
179.16 Filing with the department of financial institu - shipby adopting a restated certificate of limited partnership. The
tions. (1g) In this section: restatectertificate shall be filed together with a fee of $25 wita

(a) “Deliver” means deliver by hand, mail, commercial delivdepartmentgexcept that the department, by rule, may specify a
ery service, electronic transmission, or any other method of-dellargerfee for certificates that are filed in paper format.
ery used in conventional commercial practice. (2) If the restated certificate doret further amend the origi
(b) “Electronic” means relating tiechnology having electri nal certificate, as amended under this subchajpteinall be exe
cal, digital, magnetic, wireless, optical, electromagnetic, or-simiuted by a general partnerIf the restated certificate further
lar capabilities. amendsghe original certificateas amended under this subchapter
(1r) Two signed copies of the certificate of limitpdrtnership it shall be executed by at least one general partner aredby
and of any certificate®f amendment or cancellation or of anpthergeneral partner deS|gnated in the restated certificate as a new
courtorderunder s179.15shall be delivered to the departmentgeneralpartner
A person who executes a certificate as éinef general partner  (3) A restated certificate of limited partnersiimll be specif
or fiduciary need not exhibit evidence of his or her authority ascally designated asuch in its heading. It shall state, either in its
prerequisiteto filing. Unless the document does not conform theadingor in an introductory paragraph, the limitegrtnershigs
law, upon receipt of all filing fees the department shall do all of tigesenthame and, if it has been changed, the name under which
following: the original certificate was filed and the date of filing. A restated
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certificateshall also state that it was executed and filed under this(c) Acting assurety for the limited partnership or guaranteeing
section. If it was executed by a general partner alone becauseriassuming one anore specific obligations of the limited part
doesnot further amend the original certificate, as amended unaership.

this subchapterit shall state that fact. (e) Proposing, approving or disapproving, by voting or cther
(4) Onfiling the restated certificate with the departméné, wise,one or more of the following matters:
original certificate, as amended under this subchagesuper 1. The dissolutiorand winding up of the limited partnership.

seded. After its filing, the restated certificate is the certificate of
g?ét;?vgggtgegﬁgn?;t}gﬁ é'gﬁeggg{;nﬁﬁwghggé the orlgln%r of all orsubstantially all of the assets of the limited partnership.
o : 3. The incurrence ahdebtedness by the limited partnership
(5) Any amendment &cted by the restated certificate |SJsubOtherthan in the ordinary course of its business
jectto any other provision dhis chapternot inconsistent with . y : '
this section, which would apply if a certificate of amendment were 4 A change in the nature of the business.

2. The sale, exchange, lease, mortgage, pledge or other trans

filed to efect the amendment. 5. The removal of a general partner or the admission of an
History: 1983 a. 1731989 a. 2321995 a. 272001 a. 44 additionalgeneral partner

) » o 6. The removal of a limited partner or the admission of an
179.19 Delivery of certificates to limited partners. additionallimited partner

Uponthe return by thelepartment under $79.160f a certificate 7. A transaction involving an actual or potential conflict of

marked“Filed”, the general partners shalfomptly deliver or o asthetween a general partner and the limited partnegship
mail a copy of the certificate of limited partnership and each <erff o imited partners

icateto each limited partner unless the partnership agreement pro . -
videsotherwise. P P Pag P 8. An amendment to the partnershigreement or certificate
History: 1983 a. 1731995 a. 27 of limited partnership.

9. Matters related to the business of the limited partnership,
otherthan those described in this subsection, that the partnership

SUBCHAPTERIII agreemenstates in writing may be subject to the approval or dis
approvalof limited partners.
LIMITED PARTNERS (f) Taking anyaction required or permitted by law to bring or

pursuea derivative action in the right of the limited partnership.

179.21 Admission of limited partners. (1) A person (9) Requesting or attending a meeting of partners.

becomes limited partner when the limited partnership is formed (h) Winding up the limited partnership underl39.73

or at any later time specified in thecords of the limited partner (i) Exercising any right or power permitted to limited partners

shipfor becoming a limited partner under this chapter and not specifically enumerated in this subsec
(Am) After the filing of a limited partnershigp'original certift  tion.

cateof limited partnership, a person may be admitted as a limited(3) The enumeration in sulf2) does not mean that tpesses

partner: sionor exercise of any other powers by a limited partner consti
(a) In the case of a person acquiring a partnersiigrest tutesparticipation by hinor her in the business of the limited part

directly from the limited partnership, upon the compliance withership.

the partnership agreement, df the partnership agreement does (4) A limited partnemwho knowingly permits his or her name
not so provide, upon the written consent of all partners. to be used in the name of the limited partnership, except as per

(b) In the case of an assignee of a partnership interest of a paitted under s179.02 (2) (a)is liable to creditors who extend
nerwho has the poweas provided under $79.64 to grant the creditto the limited partnership without actual knowledge that the
assignee theght to become a limited partnerpon the exercise limited partner is not a general partner
of that power and complianceith any conditions limiting the  History: 1983 a. 173216, 1989 a. 2321993 a. 12; 2005 a. 253
grantor exercise of the power

History: 1983 a. 1731989 a. 232 179.24 Same; mistake as to status as limited partner.

(1) Exceptas providedn sub.(2), a person who makes a eon

179.22 Voting. Subject to s179.23 the partnership agree tribution to a business enterprise and erroneously but in good faith
mentmay grant to all or a specified group of the limited partnepglievesthat he or she has becomknaited partner in the enter
the right to vote, on a per person or other basis, upon any mapéieis not a generglartner in the enterprise and is not bound by

History: 1983 a. 173 its obligations by reason of making the contribution, receiving

o ) . . distributionsfrom the enterpris&r exercising any rights of a lim

179.23 Liability to 3rd parties. (1) Exceptas provided in jted partney if, on ascertaining the mistake, the person:
ﬁgg.E)Ag}tﬁélrrgrlfﬁ)dupnﬁggsrhg Z?tslﬁiebli(; f;rsghz %belhgearg?:zrltqu;r or (a) Causesn appropriate certificate of limited partnership or
additionto the exercise of his or her rights and powers as a Iimit%gertlflcate of amendment to be gxecuteq 'and. fllgd, or
partnerhe or she participates in the controtiu business. Ifthe (P) Withdraws from future equity participation in the enter
limited partner participates in the control of the businesgr she Priseby executing and filing with the department, together with
is liable only to persons who transact business with the limité$15 filing fee, a certificatdeclaring withdrawal under this para

partnershigreasonably believing, based upon the limited pastnedraph.except that the department, by rule, may specifygaidee

conduct that the limited partner is a general partner for certificates that are filed in paper format. ' '
(2) A limited partner does not participatethe control of the (2) A person who makes a contribution of the kind described
businesssolely by doing one or more of the following: undersub.(1) is liable as a general partrterany 3rd party who

(a) Being a contractor for or an agent or employee of the "rﬁatisfies all of the fP”OW‘”Q conditions: )
ited partnership or of a general partrieeing an dfcer, director (&) Transactdbusiness with the enterprise before any of the fol

or shareholder of a general partner that is a corporation or bel@yying occurs:

amanager or member of a general partner tratimited liability 1. The person withdraws and an appropriate certificate is filed
company. to show withdrawal.

(b) Consulting with and advising a general partner vapect 2. An appropriate certificate is filed to show that the person
to the business of the limited partnership. is not a general partner
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(b) Actually believed in good faith that the person was a gen (c) Within 90 days after the expiration of any stay under par

eral partner at the time of the transaction. (b) the appointment is not vacated.

History: 1983 a. 1731989 a. 56232 359 1995 a. 272001 a. 44 (6) In the case of a general partner who is a natural person:
(a) His or her death; or
(b) The entry of a court order adjudicating him or her incompe
ntto manage his or her person or estate.
(7) In the case of a general partner which is a trust, the termina
n of the trust.

: . . . (8) In the case of a general partner that is a seppsateer
(@) True and full information regarding the state ofiosiness g, the dissolution andommencement of winding up of the sep
andfinancial condition of the limited partnership. aratepartnership.
(b) Promptly after becoming available, a copy of the limited (g) | the case o general partner that is a corporation of lim
partnership'dederal, state and local income tax returns for eaglq jiability company the filing of a certificate of dissolution, or

179.25 Information. Each limited partner has the right to:
(1) Inspectand copy any of the partnership records requirqg
to be maintained by 4.79.05
(2) Obtainfrom the general partners from time to time upog,
reasonablelemand:

year. . . _ . o its equivalent, for the corporation or limited liability company or
(c) Other information regarding thefaifs of the limited part  the revocation of its charter
nershipas is just and reasonable. (10) In thecase of an estate, the distribution by the fiduciary

History: 1983 a. 173 of the estate’ entire interest in the partnership.

History: 1983 a. 1731989 a. 2321993 a. 12

SUBCHAPTERIV 179.33 General partner powers and liabilities.
(1) Exceptas provided in this chapter ortime partnership agree
GENERAL FARTNERS ment,a general partner of a limited partnership thasrights and

powersand is subject to the restrictions of a parinex partner

179.31 Admission of additional general partners. After Shipwithout limited partners.

thefiling of a limited partnershig’ original certificate of limited ~ (2) (a) Except as provided in this chaptemgeneral partnef

partnershipadditional general partners may be admitted as pralimited partnership has the liabilities of a partner in a partnership

videdin writing in the partnership agreementibthe partnership Withoutlimited partners to persons other than the partnership and

agreementloes not providen writing for the admission of addi the other partners.

tional general partners, with the written consent of all of the part (b) Except as provided in this chapter or in the partnership

ners,except as provided in $79.105 (2) agreementa general partner of a limited partnership has the-liabil
History: 1983 a. 1731989 a. 232 ities of a partner in a partnership without limited partnertheo

) partnershipand to the other partners.
179.32 Events of withdrawal. Except as approved by the History: 1983 a. 173

written consent of all partners, a person ceases to be a general part o
nerof a limited partnership upon the happening of any ofdghe 179.34 Contributions by general partner . A general pat

lowing events: nerof a limited partnership may make contributions tolitnéed
(1) The general partner withdraws from the limited parmerpartnershlmnd.sh.are in the profits and losses of, and in distribu
shipunder s179.52 tionsfrom, the limited partnership as a general partéegeneral

. _partneralso may make contributions to and share in profits, losses
(2) The general partner ceases to be a member of the “m'g‘?ﬁiidistributions as a limitefartner A person who is both a gen
partnership under 479.62 eral partner and a limitegartner has the rights and powers, and
(3) The general partner is removed as a general partneridnsubject to the restrictions and liabilities, of a general partner and,
accordancavith the partnership agreement. exceptas provided itthe partnership agreement, also has the pow
(4) Unlessotherwise provided in writing in thpartnership ers,and is subject to the restrictions, of a limited partner to the
agreementor in a certificate of limited partnership under extentof his or her participation in the limited partnership as a lim

179.105(2), the general partner: ited partner
(@) Makes an assignment for the benefit of creditors; History: 1983 a. 173
(b) Files a voluntary petition in bankruptcy; 179.35 Voting. The partnership agreement may grant to all or
(c) Is adjudicated as bankrupt or insolvent; certainidentified general partners the right to vote, on gpeson

(d) Files a petition oanswer seeking for himself or herself an@r any other basis, separately or vathor any class of the limited
reorganizationarrangement, composition, readjustment, liquidé@artnerson any matter

tion, dissolution or similar relief; History: 1983 a. 173
(e) Files an answeor other pleading admitting or failing to
contestthe material allegations of a petition filed against him or SUBCHAPTERV
herin any proceeding under péd); or
(f) Seeks, consents to, or acquiesces in the appointment of a FINANCE
trustee receivey or liquidator of the general partner or of all or any o o
substantiapart of his or her properties. 179.41 Form of contribution.  The contribution of a partner

(5) Unlessotherwise provided in writing in thpartnership May be in cashproperty or services rendered, or a promissory
agreementor in a certificate of limited partnership under noteor other obligation to contribute cash or property or te per
179.105(2), if: form services.

(a) Within 120 days after the commencement of any proceedHlswry' 19832173
ing against theyeneral partner seeking rganization, arrange 179.42 Liability for contribution. (1) A promiseby a lim
ment,composition, readjustment, liquidation, dissolution or simited partner to contribute to thieited partnership is not enforce
lar relief, the proceeding has not been dismissed; ableunless specified in writing and signedthg limited partner

(b) Within 90 days after the appointment without hisher or specifiedin a provision of the certificate of limited partnership
consenbr acquiescence of a trusteegeiver or liquidator of the in existence on April 28, 1990.
generalpartner oof all or any substantial part of his or her preper (1m) Exceptas provided in the partnership agreement or in a
ties, the appointment is not vacated or stayed; or certificateof limited partnership under $79.105 (2)a partners
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obligatedto the limited partnership to perform any enforceablgponthe occurrence of an event specified in writing in the partner
promiseto contribute cash or property or to perform servieesn shipagreement, except as providadub.(2) and s179.105 (2)

if he or she is unable to perform because of death_, disability_ or any?2) If all of the following conditions are met,limited partner
otherreason. If a partner does not make the required contributiay withdraw upon not less than 6 months’ prior written notice
of property or services, he or she is obligated at the option of tBeeachgeneralpartner at his or her address on the books of the
limited partnership to contribute cash equethat portion of the |imited partnership at its recordfiafe in this state:

value,as stated in the partnership records required to be kept undefa) The limited partnershipas formed prior to July 1, 1996.

$.179.03 of the statgd contrlputlop that has not bgen made. (b) On July 1, 1996, the partnership agreement of the limited
(2) Unlessotherwise provided in the partnership agreememgrtnershipdid not specify in writing the time dhe events upon

the obligation of a partner to make a contribution or return mongye happening of which a limited partner could withdraw or & defi

or other property paid or distributed in violation of this chaptgite time for the dissolution and the winding up of the limited-part

may be compromised only by consent of all the partners. Notwitheship.

standingthe compromise, a creditor of a limited partnership may (c) The limited partnership has not amended its partnership

enforcethe original obligation ifthe creditor extends credit Of sareemensince July 1, 1996, to specifywriting, the time or the
otherwiseacts in reliance on the obligation after the partner S'gﬁgentsupon the happéning éf which a Iimited’partner may with

awriting which reflects the obligatioand before a certificate of .o, or'a definite time for the dissolution and winding up of the
amendmenbor cancellation reflecting the compromise is filed. limited partnership.

History: 1983 a. 1731989 a. 232 History: 1983 a. 1731995 a. 400

179.43 Sharing of profits and losses. ~ The profits and 17954 Distribution on withdrawal. Except as provided in
lossesof a limitedpartnership shall be allocated among the-pathjs subchapteron withdrawal any withdrawing partner is entitled
ners,and among classes of partnénsthe manner provided in tg receive any distribution to which he or shersitled under the
writing in the partnership agreemertthe partnership agreementpartnershipagreement and, if not otherwise provided in the agree
doesnot soprovide in writing, profits and losses shall be allocateghent,he or she is entitled to receive, withireasonable time after

on the basisof the value, as stated in the partnership recorggthdrawal,the fair value of his or her interest in the limited part
requiredto be kept under 479.05 of the contributions madsy  nership as of the date of withdrawal based upon his or her right to

eachpartner to the extent they have been received by the part@farein distributions from the limited partnership.
shipand have nabeen returned. This section does not apply tOnistory: 1983 a. 1731985 a. 291989 a. 232

alimited partnership described in1579.105 (3)

History: 1983 a. 1731989 a. 232 179.55 Distribution inkind. Except aprovided in writing

in the partnership agreement or in a certificate of limited partner

179.44 Sharing of distributions.  Distributionsof cash or shipunder s179.105 (2)a partner has no right to demaamatl
otherassets of a limited partnership shalldiiecated among the receiveany distribution from a limited partnership any form
partnersand amonglasses of partners, in the manner providestherthan cash. Except as provided in writing in the partnership
in writing in the partnership agreement. If the partnership agregreementa partner may not be compelledatept a distribution
mentdoes not so provide in writing, distributions shall be madsf any asset in kind from a limited partnership to the extent that
on the basisof the value, as stated in the partnership recorttse percentage of the asset distributed to him or her exceeds a per
requiredto be kept under 479.05 of the contributions madey centageof that asset which is equal to the percentage in which he
eachpartner to the extent they have been received by the partrgrshe shares in distributions from the limited partnership.
shipand have not been returned. History: 1983 a. 1731989 a. 232

History: 1983 a. 1731989 a. 232 . o . . .
179.56 Right to distribution. At the time a partner is entitled
to receive a distribution, he or she hasdtaus of and is entitled

SUBCHAPTERVI to all remedies availabl® a creditor of the limited partnership
with respect to the distribution.
DISTRIBUTIONS AND WITHDRANALS History: 1983 a. 173

179.57 Limitations on distribution. A partner may not
179.51 Interim distributions.  Except asprovided in this receivea distribution from a limited partnership to the extent that,
subchaptera partner is entitled to receive distributidren a lim  after giving effect to the distribution, all liabilities of the limited
ited partnership before his or her withdrawal from the limited pagiartnershipother than liabilities to partners on account of their

nershipand before its dissolution and winding up thereof: partnershipinterests, exceed the fair valoé¢ the partnership
(1) Tothe extent andt the times or upon the happening of thassets.
eventsspecified in the partnership agreement; and History: 1983 a. 173

(2) If any distribution constitutes a return of any part of his qr;g 5g Liability on return of contribution. (1) If a part
hercontribution under €.79.58 (2) to the extent and at the imes, o has received the return of any part of his or her contribution
or upon the happening dfie events specified in provisions of gyithoyt violation of the partnership agreement or this chapter
certificateof limited partnership that are in existence on April 28, she is liable to the limited partnership for one year after the
1990. . returnfor the amount of the returnedntribution, but only to the

History: 1983 a. 1751989 a. 232 extentnecessary to disctge the limited partnershpliabilities

179.52 Withdrawal of general partner . A generapartner to creditors who extended credit to the limited partnership during

may withdraw from a limited partnership at any time by givinglhe period the contribution was held by the limited partne_rship.
written notice to the other partners, buthe withdrawal violates __(2) If a partner has received the return of any part of his or her
the partnership agreement, the limited partnership neapver Contributionin violation of the partnership agreement or this
from the withdrawing general partner damagesbieach of the chapterhe or she is liable to the limited partnership for a period
partnershipgreement and fsktthe damages against the amourftf 6 years after the return for the amouwftthe contribution

otherwisedistributable to him or her wrongfully returned. _ o
History: 1983 a. 173 (3) A partner receives a retuofi his or her contribution to the

extentthat a distribution to him or her reduces his or her share of
179.53 Withdrawal of limited partner . (1) A limited part thefair value of the net assets of the limited partnership below the
ner may withdraw from dimited partnership only at the time orvalue,as set forth in the partnership records requicede kept
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unders.179.05 of his or her contributiowhich has not been dis 179.70 Definitions. In this subchapter:

tributedto him or her (1) “Businessentity” means alomestic business entity and a
History: 1983 a. 1731989 a. 232 foreign business ennty
(2) “Domestic business entity” means a corporation, as
SUBCHAPTERVII definedin s.180.0103 (5)a limited liability companyas defined

in s.183.0102 (1Q)a limited partnership, or a corporation, as
definedin s.181.0103 (5)

(3) “Foreignbusiness entity” means a foreign limited liability
. . companyas defined in s183.0102 (8)a foreign limited partner
179.61 Nature of partnership interest. A partnership ship aforeign corporation, as defined in180.0103 (9)or a for

interestis personal property eign corporation, as defined in $31.0103 (13)
History: 1983 a. 173 History: 2001 a. 44

179.62 Assignment of partnership interest. ~ Exceptas 179.71 Nonjudicial dissolution. A limited partnership is
provided in the partnership agreement, a partneiisiépestis dissolvedand its dfirs shall be wound up on the happening of the
assignablén whole or in part. An assignment of a partnershiyst of the following:

interestdoes notdissolve a limited partnership or entitle the (1) At the time specified in the certificaté limited partner
assigneeto become or to exercise any riglofsa partner An

assignmenentitles the assignee to receive, to the extent aSS|gnSedp1m Uponthe h ninof event ified in writing in th
only the distribution to which the assignor would be entitled. (1m) Uponthe happeningf events specifie 9 e

Exceptas provided in the partnership agreement, a partner cedéagnershimgreement, except as provided in9.105 (2)

ASSIGNMENT OF RRTNERSHIP INTERESTS

to be a partner upon assignment of all his opaemershipnter (2) On the written consent of all partners.
est. (3) An event of withdrawal of a general partner unless at the
History: 1983 a. 173 time there is at least one other general partner and the written pro

visions of the partnership agreemqmermit the business of the
179.63 Rights of creditor . On application to the circuiburt limited partnership to be carried on by the remaining geiparal
by any judgment creditor of a partnéne court may chge the nerand that partner does so, but lingted partnership is not dis
partnershignterest of the partner with payment of the unsatisfiegblvedand is not required to be wound by reason of any event
amountof the judgment with interest.oTthe extent chged, the of withdrawalif, within 90 days after the withdrawal, all partners
judgmentcreditor has only the rights of an assignee of the partnagreein writing to continue the business of the limited partnership

shipinterest. andto the appointment of one or more additional general partners
History: 1983 a. 173 if necessary or desired.

179.64 Right of assignee to become limited partner . L S()4;20n the entry of an order of judiciaissolution under s.

(1) An assignee od partnership interest, including an assignee o? .

L ; History: 1983 a. 1731989 a. 232
ageneral partnemay become a limited partner if and to the extent

that: 179.72 Judicial dissolution. (1) On application by or for
(a) The assignor gives the assignee that right in accordargaartner the circuit court may order dissolution of a limited-part
with authority described in the partnership agreement, exceptnasship,if it is not practicable to carry on the business under the
providedin s.179.105 (2)or partnership agreement.
(b) All other partners consent. (2) On application by a district attorney or the attorney-gen
(2) An assignee who has becomknaited partner has, to the eral, the circuit court shall order dissolution of a limited partner
extentassigned, theghts and powers, and is subject to the restrighip, if the limited partnership has violated $10.302 (2)or
tions and liabilities, of a limited partner under the partnership?8.051(2).
agreemenand this chapterAn assignee who becomes a limited History: 1983 a. 1732007 a. 16.

partneralso is liable for the obligations of the assignor to make aT% 73 Winding up. Except as provided in theartnership
return contributions as provided in subché.and VI. The o comentthe general partners who hawet wrongfully dis
assigneés not obligatedor liabilities unknown to the assignee a@olveda limited partnership oif none, the limited partners, may
thetime he or she became a I|m|ted. pgr.tner .__.wind up the limited partnershigpaffairs; but the circuit court,
(3) If an assignee of a partnership interest becomes a I|mlr&§0ncause shown, may wing the limited partnershigp’afairs

partner.the assignor is not released from his orliadility to the uponapplication of any partnghis or her legal representative,

limited partnership under s§79.17and179.42 assignee
History: 1983 a. 1731989 a. 232 History: i983 a 173
179.65 Power of estate of deceased or partner adjudi - 17974 Distribution of assets. Except as provided in s.

cated incompetent. If a partner who is an individual dies or is179.105(3), on the winding up of a limited partnership, the assets
adjudicated incompetent to manauasor her person or propeyty shallbe distributed in the following order:
the partnefs personal representative, guardian, consenvator (1) 14 creditors, including partners who are creditors, in-satis

otherlegal representative may exercise all of the pasmeghts ¢, qion of liabilities of the limited partnership other than liabilities
for the purpose of settling his or her estate or administeringr his, yistributions to partners underls/9.51or 179.54

her property including any power the partner had to give an . . ;
assignedhe right to becomelanited partner If a partner is a cor __(2) EXcept as provided in the partnership agreement, te part
nersand former partners in satisfaction of liabilities for distribu

poration,limited liability companytrust, or other entity and is dis .
solvedor terminated, the powers of that partmexy be exercised tions under sl79.51or.17<.3.54 .
History: 1983 a. 1731993 a. 12; 2001 a. 1022005 a. 387 ners in the following order:
(a) For the return of their contributions in the proportions in
which the partners share in distributions.

SUBCHAPTERVIII (b) For their partnership interests in the proportions in which
the partners share in distributions.
DISSOLUTION; CONVERSION; MERGER History: 1983 a. 1731989 a. 232
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179.76 Conversion. (1) A domestic limited partnership  (bm) A statement indicating whether the business entity that
may convert to another forraf business entity if it satisfies theis to be converted hasfee simple ownership interest in anysw
requirementsinder this section and if the conversion is permittezbnsinreal estate.

underthe applicable lavef the jurisdiction that governs thegar (c) The registered agent and registerdid@frecord agent and
nization of the business entity into whiche domestic limited record office, or other similar agent andfice of the business
partnershigs converting. entity before and after conversion.

(2) (a) A business entity other than a domestic limited partner (5m) If the department prescribes a formtfue certificate of
shipmay convert to a domestic limited partnership if it satisfigsonversiorunder sub(5), the form shall indicate that if the busi
the requirements under this section and ifabeversion is per nessentity that is to be converted hmgee simple ownership inter
mitted under the applicable law of the jurisdiction that governs tkgtin Wisconsin real estate, the entity is required to file a report
businessentity. with the department of revenue under3.14

(b) A business entity converting into a domestic limited-part (6) Any civil, criminal, administrative, or investigatopro-
nershipshall comply with the procedures that governshlemis  ceedingthat is pending by or againsbasiness entity that is con
sionand approval of a plan @bnversion of the jurisdiction that vertedmay be continued by or against the business entity after the
governs the business entity effectivedate of conversion.

(3) A plan of conversion shall set forth all of the following:  (7) Thedepartment, by rule, may specify aglarfee for filing

(a) The name, form of business entitnd the identity of the acertificate of conversion under sub) in paper format.

iurisdicti i i i i History: 2001 a. 442005 a. 476
jurisdiction governing the business entity that is to be ConvertedNext Economy Legislation: Allowing Complex Business Reanizations.

(b) The name, form of business entiynd the identity of the Boucher,Sosnowski, & Nichols. §. Law Aug. 2002.
jurisdiction that will govern the business entity aftenversion.

(c) The terms and conditions of the conversion.

(d) The manner and basis of converting the shares or otﬁ
ownershipinterests of the business entity that is to be convertg,

into the shares or other ownership interests of the new formnqgrgerand each business entity approves the plan afenarthe
businessntity. _ o mannemequired by the laws applicable to the business entity
Sion % 10 56 dbciive other than at e frme of g the certfcate (2) 1€ Plan of meger shallset forth al of the following:

; : : (@) The name, form of business entidnd identity of the juris
of conversion, as prov.lded un.deri§9.11 .(2) or O_therW|se.. diction governing each business entity that is a party to thgener
_(f) Acopy of the articles of incorporation, articles @amiza- andthe name, form of business entiyd identity of the jurisdic
tion, certificate of limited partnership, or other similar governinggp, of the surviving business entity witbr, into, which each other

179.77 Merger. (1) One or more domestic limited partner
hipsmay mege with or into oner more other business entities

e meger is permitted under the applicable laws of the jursdic
that governs each other business entity that is a party to the

documentof the business entity after conversion. businesntity proposes to mge.
(9) Other provisions relating to the conversiondetermined () The manner and basis of converting the interests in each
by the business entity busines®ntity that is garty to the meyer into shares, interests,

(4) Whena conversion is &ctive, all of the following apply: obligations,or other securities of the surviving business entity or
(a) 1. Except with respect to taxation laws of each jurisdictigiy other business entity or into cash or other property in whole
thatare applicable upotihe conversion of the business entity Or In part.
businesentity that is converted is honger subject to the applica  (3) The plan of meger may set forth any of the following:
ble law of the jurisdiction that governed theganization of the  (a) Amendments to the certificate of limited partnership or

prior form of business entity and ssibject to the applicable law gthersimilar governing document of the surviving business entity
of the jurisdiction that governs the new form of business entity (b) Other provisions relating to the rger.

2. If t_he conversiqn is frorar to a business entity under the. (4) After amener is authorized, and at any time before the
laws applicable to which one or more of the owners thereof igticles of meger are filed with the department, the planned
liable for the debts and obligations of such business estith mergermay be abandoned, subject to any contractual rights, with
owneror owners shaltontinue to be or become so liable for debtgy further action on the part die shareholders or other owners,
andobligations of such business entliyt only for such debts andin accordance with the procedure set forth in the plan ofener
obligationsaccrued during the period or periods in which Sucg it none is set forth, in the manner determined by the governing
laws are applicable to such owner owners. This subdivision body of any business entity that is a party to thegeer

doesnot afect liability under any taxation laws. (5) After a plan of mager is approved by each business entity
(b) The business entity continues to halldiabilities of the  thatis a party to the mger in the manner required by trevs
businesentity that was converted. applicableto each business entitihe surviving business entity
(c) The business entity continues to be vested with title to gHall deliver to thedepartment the fee specified under 6m)
propertyowned by the business entity that was convexigtbut andarticles of meager that include all of the following:
reversionor impairment. (@) The plan of meer.
_(d) The articles of incorporation, articles ofanization cer (b) A statement that the plan was approved by each business
tificate of limited partnership, or other similar governing docuentity thatis a party to the meer in the manner required by the
ment,whichever is applicable, of tHausiness entity are as pro |aws applicable to each business entity
videdin the plan of conversion. (bm) A statement indicating whether a business entity that
(e) All other provisions of the plan of conversion apply ~ mergedwith or into the surviving entity in the nger has dee
(5) Exceptas provided under su¥), after a plan otonver simpleownership interest in any i8¢onsin real estate.
sionis submitted and approvethe business entity that is to be (c) The efective date and timef the meger, if the meger is
convertedshall deliver tahe department for filing a certificate ofto take efect at a time other than the clasfegbusiness on the date
conversiorthat includes all ofhe following together with a fee of of filing the articles of meyer under s179.11 (2).
$150: (d) Other provisions relating to the rger, as determined by
(@) The plan of conversion. the surviving business entity
(b) A statement that the plan of conversion was approved in(5m) Thefeefor filing articles of meger is $150, except that
accordancevith the applicable law of the jurisdiction that governthe department, byule, may specify a lger fee for filing articles
the organization of the business entity in paper format.
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(5r) If the department prescribes a form for the articles @79.81 Law governing. The laws of the statender which a
mergerunder sub(5), the form shall indicate that if a businesgoreign limited partnerships omganized govern its ganization
entity that is acquired in the nger has dee simple ownership andinternal afairs and the liability of its limited partners.
interestin Wisconsin real estate, the business entity that survivestistory: 1983 a. 173

themenger is required to file a report with the department of-rev . . . . . .
nueunger 573.(1]4 P P ?.79.82 Registration.  Before transacting business in this

state,a foreign limited partnershighall register with the depart
ment. A foreign limited partnership shadubmit in duplicate,
togethemwith a filing fee of $75, an application for registration as
A . > . a foreign limited partnership, signed and sworn to by a general
tence of every business entjtyexcept the surviving bus'nesspartner,except that the department, by rule, may specifygetar
entity, ceases. _ _ _ fee for applications that are filed in paper format. Each applica
(b) 1. If, under the laws applicable to a business entity thatisn shall set forth all of the following:
aparty to the meyer, one or more of the ownetisereof is liable (1) The name of the foreign limited partnership and, ifetif

for the debts and obligations of such business estith owner ot the name under which it proposes to register and transact busi
or owners shall continue to be liable for the debts and obligatigQissein this state.

of the business entityout only for such debts and obligations (2) The state and date of its formation.

accruedduring the period or periods in which such laws are appli )
cableto suchgown(l,or or owngrs. PP (4) Thename and address of an agent for service of process on

2. If, under the laws applicable to the survivibgsiness the foreign limited partnership, who must be an individual-resi

. " ntof this state, a domestic corporation, nonstock corporation,
entity, one or more of the owners thereof is liable for the debts_ ?]r?%ited partnership, registered limitelbility partnership, or

obligations of such business entitye owner or owners of a busi . .~ .0 ; 4
nesgentity that is party to thenni;pfn other than the surviving Imited liability company or a foreigrcorporation, nonstock cor
businessentity, who becomesubject to such laws shall be Iiableoorat'o?’l'T'tgﬁ pk))r;ll_rttnershlp, reglstﬁrél_mze? “(‘;"b'tl)'ty partnes hi
for the debts and obligations of the surviving business entity to gjaP. O 'Imited fiability company authorized 10 do busIness in this
extentprovided in such laws, but only for sudibts and obliga tewhose businessfide is identical W'th the feQ'Stefﬂ"Ce-
tionsaccrued after the mger. The owner or owners of the surviv _ (5) A statement that the department is appointed the agent of
ing business entity prior to the nger shall continue to be liable the foreign limited partnership for service of process under s.
for the debts and obligations of the surviving business entity to the?-88if the agent authority has beenevoked or the agent can
extentprovided in subdl. not be found or served W|th the exercise of reasprm_bgen_ce.

(c) The title to all property owned by each business entity that (6) The address of thefafe required to be maintained in the
is aparty to the meer is vested in the surviving business entitgtalteOf its oganization by the laws of that stateibnot required,
without reversion or impairment. f the principal dice of the foreign limited partnership.

(d) The surviving business entity has all liabilities of eachbusi (7) The name and bu5|_ness aeress of ea_ch g_eneral partner
nessentity that is party to the ropger. (8) Theaddress of the fite atwhich the foreign limited patt

(e) A civil, criminal, administrative, or investigatory proceednershlpkeeps a list of the names and addresses of the limited part

ing pending by or againsiny business entity that is a party to th@€rsand their capital contributions, and an undertaking by the for
mergermay be continued as if tineeiger did not occyior the sur 19N limited partnership to keethose records until the foreign
viving business entity may be substituted in the proceeding for {isaited partnershigs registration in this state is canceled or with
businessntity whose existence ceased. dr;a{wn. 1083 . 1731089 & 2321093 & 12 1995 & 272001 4. 44

(f) The articles of incorporation, articles ofanizationcer Istory: a. 173 a. 232 &= a2y &
tificate of limited partnership, or other similar governing docu179.83 Issuance of registration. (1) If the department
ment, whichever is applicable, of theurviving business entity finds that an application for registration conforms to law and all
shallbe amended to the extent provided in the plan ofemer requisitefees have been paid, the department shall:

(9) The shares or other interests of each business entity that i§a) Endorse orthe application the word “Filed”, and the
partyto the meger that are to be converted into shairggrests, month,day and year of the filing thereof.
obligations,or other securities of the surviving business entity or (b) File a duplicate original of the application
any other businesentity or into cash or other property are con - . . : . .
verted,and the former holders of the shares or interests are entitl 4(:) Issue a certificate of registration to transact business in this
only to the rightsprovided in the articles of nger or to their state. . . . . .
rights under the laws applicable to eduisiness entity thatis a _(2) The certificate of registration, together with a duplicate
party to the meger. original of the application, shall be returned to the person who

(h) If the surviving business entity is a foreign business enti{)')ﬁ(ijstg?e_ ?ggsl'gal“?os?ggsr arlugyor her representative.
thedepartment is the agent of the surviving foreign business entity v ' '

for service of process in a proceeding to enforce any obligatiomafg 84 Name. A foreign limited partnership may registeith
any business entity that is a party to thegeeor the rights of the the department under any name that incluteswords “limited
dissentingmembers or other owners of edulsiness entity that partnership’or the abbreviation “L.Por “LP”, if the name could
is a party to the meper. beregistered by a domestic limited partnership.

(i) When a mayer takes ééct, any surviving foreign business History: 1983 a. 1731995 a. 272005 a. 476
entity of the meger shall promptly pay to the dissenting share ) L
holdersof each domestic corporation or dissenting owneemoh 179-85 Amendments. If anystatement in the application for
other domestic business entity that is a party to thegerethe egistrationof a foreign limited partnership was false when made
amount,if any, to which they are entitled under 480.1301to  OF any arrangements or other facts described have changed, mak

180.13310r under any law applicable to the other domestic-budd the application inaccurate in any respect, the foreign limited
nessentity. partnershipshall promptly file with the department, together with

History: 2001 a. 44105 2005 a. 476 afiling fee of $15, a certificatesigned and sworn to by a general
partner,correcting the statement.
History: 1983 a. 1731995 a. 27

(6) A memer has the following &cts:

(a) Every other business entity that is a party to thegerer
mergesinto the surviving businesmtity, and the separate exis

SUBCHAPTERIX
179.86 Cancellation of registration. (1) A foreign limited
FOREIGN LIMITED FARTNERSHIPS partnershipmay cancel its registration by filing with the depart
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ment,together with a filing fee of $15, a certificate of cancellatioto run until 10 days after the date of the mailing. The department
sighedand sworn to by general partneexcept that the depart shall keep a record of service of process under this section show
ment,by rule, may specify a lger fee for certificatethat are filed ing the day and hour of service and the date of mailing.

in paper format. History: 1983 a. 1731985 a. 291995 a. 272001 a. 1644,

(2) A cancellation does not terminate thathority of the
departmentto acceptservice of process on the foreign limite
partnershipwith respect to claims arisiraut of the transaction of ; : S LS :
businessn this state. tre:{rg(z)ar;::tlrlgg?nﬁgs in this state in violation of this subchapter

(3) Uponapplication bya district attorney or the attorney gen
eral,a court shall cancel the registration of a foreign limited part

79.89 Action by attorney general. The attorney general
ay bring an action to restrain a foreign limited partnership from

nershipif the foreign limited partnership haslated s940.302 SUBCHAPTERX
(2) 0r948.051 (2)
History: 1983 a. 1731995 a. 272001 a. 442007 a. 16, DERIVATIVE ACTIONS

179.87 Transaction of business without registration. 179.91 Right to bring derivative action. Subject to s.

(1) A foreign limited partnership transacting business in this statg9.92 a limited partner may bring an action on behalf of a limited
may not initiate any action, suit or proceeding in any court of thisartnershipto recover a judgment in its favor if general partners
stateunless it is registered in this state. with authority to do so have refused to bring the action or if an

(2) Thefailure ofa foreign limited partnership to register oreffort to cause those general partners to bringattt®n is not
maintain registration in this state does not impair the validity bkely to succeed.
any contract ofact of the foreign limited partnership or prevent the History: 1983 a. 173538
foreign limited partnership from defending or bringingunter
claims or cross claims in any action, suit or proceedingng
courtof this state.

(3) A limited partner of a foreign limited partnership is no . . .
liable as a general partner of the foreign limited partnership solejly (1) Havebeen a partner at the time of the transaction which is
by reason of having transacted business in this state without re € SUbJeCt, of the complaint. .
tration. (2) Derivehis or her status as a partner by operation of law or

(4) A foreign limited partnership, by transacting business prsuanto the terms of the partnership agreenienh a person
this state without registration, appoints the departrasits agent WHQ was a partner at the time of the transaction.

- ; : : istory: 1983 a. 1731989 a. 232
for service of process underl¥.9.88with respect to claims aris

ing out of the transaction of business in this state. 179.93 Pleading. In a derivative action, the complaint shall
History: 1983 a. 1731995 a. 27 setforth with particularity the ébrt of the plaintif to secure initia

179.88 Substituted service. Service of process on thetion of the action by a general partner or the reasons for not making

departmentunder this subchapter shall be made by serving %ﬁ;ﬁ?r_t'lg%a -
duplicatecopies of the process on the department, together with v ’

thefee establishednder s182.01 (4) (c) The department shall 179.94 Expenses. If a derivative action is successful, in
mail notice of the service and a copy of the process within 10 dayole or in part, or if anythinds received by the plainfifs a
addressetb the foreign limited partnership at itdicé in the state result of ajudgment,compromise or settlement of an action or
of its oganization or its principal &ite, as appearing on theclaim, the court may award the plairitifeasonable expenses,
records of the department from information supplied under ifcluding reasonable attorney fees, and shall direct the pfatimtif

179.82(6). The time within which the foreign limited partnershigremit to the limited partnership the remainder of the proceeds.
may answer or move to dismiss unde882.06 (2)does nostart History: 1983 a. 173

179.92 Proper plaintiff. In a derivative action, the plairftif
mustbe apartner at the time of bringing the action and must satisfy
any of the following conditions:
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