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AN ACT to repeal 73.14, 179.76 (5) (bm), 179.76 (5m), 179.77 (5) (bm), 179.77 (5r),BO(5) (bm), 181105
(1m), 181.161 (5) (bm), 182.01 (7), 183.1204 (1) (cm) and 183.1207 (5) tbmgnumber 179.10;to renumber
and amend 179.04 (1) (b) and 179.82 (4§ amend 13.69 (1), 70.21 (2), 71.80 (21), 71.80 (22), 73.03 (58) (a) and
(b), 77.21 (1e), 77.25 (6), 77.25 (6d), 77.25 (6m), 77.61 (15), 108.02 (20r), 179.065 (2), 179.70 (2) and (3), 180.0121
(1) (@) 4., 180.0121 (2), 180.0501 (2), 18@A (2) and (3)180.1507 (2), 181.0121 (1) (a) 4., 181.0121 (2), 181.0501
(2), 181.1100 (2) and (3), 181.1507 (2), 182.01 (3) (intro.), 183.0105 (1) (b), 183.0109 (1) (a) 5., 183.0109 (2),
183.1200(2) and (3), 244.49 (9), 766.01 (9) &i)d 815.18 (13) (eho repeal and recreate chapter 178; antb create
71.80(21m), 71.80 (22m), 73.03 (58) (c) and (d), 77.25 (6q), 77.25 (6t) and 179dfal@)statutes;elating to:
adoptingrevisions to the statuniform partnership lavproviding an exemption from engemncy rule procedures,
grantingrule—-making authorityand providing a criminal penalty

The people of the state of Wisconsin, represented in SecTion 3. 71.80 (21) otthe statutes is amended to
senate and assembly, do enact as follows: read:
SecTion 1. 13.69 (1) of the statutes is amended to 71.80(21) BUSINESSENTITY CONVERSION. Notwith-
read: standingany provision of ss. 178141 to 178.145,

13.69(1) Exceptas provided in sub. (2m), any princi  179.76,180.161, 181.161, and183.1207, the conver
palviolating ss. 13.61 to 13.68 or a rule of the board pro sjonof a business entity to another form of business entity
mulgatedunderthose sections may be required to forfeit ynder s. 178.141, 179.76, 180.161, 181.161, or
notmore than $5,000In the case of a partnership other 13 1207shall be treated for state tax purposes in the
thana foreign or domestic limited liability partnership ¢4 memanner as the conversion is treated for federal tax
eachof the partners is jointly and severally liable for any purposes

forfeitureimposed under this subsection. .
SecTion 2. 70.21 (2) of the statutes is amended to rea?‘ECTION 4. 71.80 (21m) of the statutes is created to

read:

70.21(2) The personal property of a limited liability 71.80(21m) BUSINESSENTITY INTEREST EXCHANGE.
partnershipshall be assessed in the name of the partner Notwithstanding any provision of ss. 178lB1 to
ship,and each partnahall be liable for the taxes levied 178.1135an interest exchange under s. 1¥811shall be
thereononly to the extent permitted under-s—178.12 treatedfor state tax purposes in the same manner as the
178.0306 interestexchange is treated for federal tax purposes.

* Section 9911, WIsconsINSTATUTES: Effective date of acts. “Every act and every portion of an act enacted by the legislature over thegy
partialveto which does not expressly prescribe the time when it taflees siiall take ééct on the day after its date of publication.”
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SecTioN 5. 71.80 (22) othe statutes is amended to
read:

71.80(22) BuUSINESSENTITY MERGER. Notwithstand
ing any provision of ss. 178.21 to 178.125,179.77,
180.1101,180.104, 181.101,181.1104, and 183.1201,
themewger of abusiness entity with one or more business
entitiesunders. 178.121,179.77, 180.101, 180.104,
181.1101,181.104, or 183.120%hall be treated for state
tax purposesn the same manner as the geeris treated
for federal tax purposes.

SecTioN 6. 71.80 (22m) othe statutes is created to
read:

71.80(22m) BUSINESSENTITY DOMESTICATION. Not
withstanding any provision of ss. 17851 to 178.155,

a domestication under s. 1783l shall be treated for
statetax purposes the same manner as the domestica
tion is treated for federal tax purposes.

SecTioN 7. 73.03 (58) (a) and (b) of the statutes are
amendedo read:

73.03(58) (a) Notwithstanding any provision of ss.
178.1141t0 178.145,179.76,180.1161, 181.161, and
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77.25(6) Pursuant to mgers of-corporationsnti
ties

SecTioN 12. 77.25 (6d) of the statutes is amentizd
read:

77.25(6d) Pursuant tgartnerships—registering as
limitedliability-partnershipdiling or cancelling a state
mentof qualificationunder s.-178.4078.0901 or a corre
spondingstatement under the law of anotheisdiction

SecTioN 13. 77.25 (6m) of the statutes is amended to
read:

77.25(6m) Pursuant to the conversion of a business
entity to another form of businessntity under s.
178.1141179.76,180.1161, 181.161, or 183.1207, if,
afterthe conversion, the ownership interests in the new
entity are identical with the ownership interests in the
original entity immediately preceding the conversion.

SecTioN 14. 77.25(6q) of the statutes is created to
read:

77.25(6q) Pursuant to an interest exchange under s.
178.1131.

SecTion 15. 77.25 (6t) of the statutes is created to

183.1207to treat, for state tax purposes, the conversion read:

of a business entity to another foohbusiness entity
under s. 178.141, 179.76,180.1161, 181.161, or

77.25 (6t) Pursuant to a domestication under s.
178.1151.

183.1207n the same manner as the conversion is treated  SecTion 16. 77.61 (15) of the statutes is amentizd

for federal tax purposes.

(b) Notwithstanding any provision of ss. 1781 to
178.1125, 179.77, 180101, 180.104, 181.101,
181.1104and 183.1201, to treat, fetate tax purposes,
themenger of abusiness entity with one or more business
entitiesunders. 178.121,179.77, 180.101, 180.104,

read:

77.61(15) Notwithstanding any provision of ss.
178.1141t0 178.145,179.76,180.1161, 181.161, and
183.1207 a business entity that converts to another-busi
ness entity under s._1781#1, 179.76, 180.161,
181.1161pr 183.1207 shall be subjectthe provisions

181.1101,181.1104, or 183.1201 in the same manner as underthis subchapter applicable to liquidations, gsor

themewger is treated for federal tax purposes.

SecTioN 8. 73.03 (58) (c) and (d) of the statutes are
createdo read:

73.03(58) (c) Notwithstanding any provision of ss.
178.1131to 178.1.35, to treat, for state tax purposes, an
interest exchange under s. 12&1in the same manner

nizations, and business entity formations.

SecTion 17. 108.02 (20r) of thetatutes is amended
toread:

108.02(20r) PrRTNERSHIP. “Partnership” has the
meaninggiven in s-178.0378.0102 (1).

SecTioN 18. Chapter 178 of the statutes is repealed

asthe interest exchange is treated for federal tax pur and recreated to read:

poses.
(d) Notwithstanding any provision of ss. 1781 to

178.155, to treat, for state tax purposes, a domestication

unders. 178.151 in the same manner as the domestica
tion is treated for federal tax purposes.

SecTion 9. 73.14 of the statutes is repealed.

SectioN 10. 77.21 (1e) of the statutes is amentied
read:

77.21(1e) “Mergers of corporationsntities means
the meiger or combination of 2 or more corporations,
nonstockcorporations, limited liability companies; or
limited partnerships, oother entitiespr any combina
tion thereof, undea plan of meger or a plan of conseli
dationpermitted by the laws that govern the entities.

SecTioN 11. 77.25 (6) ofthe statutes is amended to
read:

CHAPTER 178
UNIFORM PARTNERSHIP LAW
SUBCHAPTER |
GENERAL PROVISIONS

178.0101 Short title. This chapter mape cited as
the“Wisconsin Uniform Partnership Law

178.0102Definitions. In this chapter:

(1) “Business” includes evetyade, occupation, and
profession.

(2) “Contribution,” except in the phrase “right of
contribution,”means property @& benefit described in s.
178.0403which isprovided by a person to a partnership
to become a partner or in the persarapacity as a part
ner.

(3) “Debtor in bankruptcy” means a person that is the
subjectof any of the following:
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(a) An order for relief underifle 11, USC, or a com (7) “Jurisdiction,” used taefer to a political entity
parable order undera successor statute of general meangheUnited States, a state, a foreign countrya
application. political subdivision of a foreign country

(b) A comparable order under federal, state, or for (8m) “Limited cooperativeassociation” means, with
eignlaw governing insolvency respecto a Wsconsin cooperative, a cooperativgar

(3m) “Department” means the department of finan nizedunder ch. 193.
cial institutions. (9) “Limited liability partnership,” except in the

(4) (@) Except as provided in péb), “distribution” phraséforeign limited liability partnership,” or “domes

meansa transfer of money or other propeirtym a part tic limited liability partnership” meana partnership that
nershipto a person oaccount of a transferable interest hasfiled a statement of qualification under s. 178.0901
or in the persom capacity as a partnefhe term includes  anddoes not have a similar statement ifeefin any

all of the following: otherjurisdiction.

1. A redemption or other purchase by a partnership  (10) “Partner” means a person that satisfies all of the
of a transferable interest. following:

2. A transfer to a partner in return for the parser (a) The person has become a partner in a partnership

relinquishmenbf any right to participate as a partner in under s. 178.0402 or was a partner in a partnership when
the management aonduct of the partnershipbusiness  the partnership became subject to this chapter

or have access to recordsather information concerning (b) The person has not dissociated as a partner under
the partnershifs business. s.178.0601.
(b) “Distribution” does not include amounts consti (11) “Partnership” ordomestic partnership” means

tuting reasonable compensation for present or past ser an association of 2 or more persons, except to the extent
vice, payments made in the ordinary course of businessprovidedin s. 178.0801 (6), to carry on as co—owners a
undera bona fide retirement plan or other bona fide bene businesdor profit whose governing law is the law of this
fits program, or other payments made to partners for goodstate,and which is subject to this chaptircluding an
andvaluable consideration other than in their capacity as associatiorthat has become and is still subject to this

partners. chapter. The term includes a limited liabilifyartnership.
(4c) “Domestic” means, with respect to an entity (12) “Partnership agreement” means #ggeement,
entity whose governing law is the law of this state. whetheror not referred to as a partnership agreement and

(4j) “Electronic” means relating to technology hav  whetheroral, implied, in a record, or in any combination
ing electronic, digital, magnetic, wireless, optical, elec thereof,of all the partners of a partnership concerning the

tromagneticor similar capabilities. mattersdescribed in s. 178.0105 (Iyhe term includes
(4p) “Entity” means a person other than an individ theagreement as amended or restated.
ual. (13) “Partnership at will” means a partnership in
(4t) “Foreign” means, with respect to an entéay which the partners have not agreed to remain partners
entity whose governing law is other than the laviti$ until the expiration of a definite term or the completion
state. of a particular undertaking.
(5) “Foreignlimited liability partnership” means a (14) “Person” means an individual, business cerpo
foreign partnership whose partners have limited liability ration, nonprofit corporation, partnership, limitgart
for the debts, obligations, or other liabilitiebthe for nership,limited liability company general cooperative
eignpartnership under a provision similar to s. 178.0306 associationlimited cooperative association, unincorpo
3). ratednonprofit association, statutory trust, busirtesst,

(6) “Foreign partnership” means an association that common-lawbusiness trustestate, trust, association,
would be a partnership subject to this chapter but for the joint venture, public corporation, government or govern
factthat its governing law is not the law of this state. The mentalsubdivision, agengyor instrumentality or any

termincludes a foreign limited liability partnership. otherlegal or commercial entity
(6g) “General cooperativassociation” means, with (15) “Principaloffice” means the principal executive
respecto a Wsconsin cooperative, a cooperativgafr office of a partnership or a foreign limited liability part
nizedunder ch. 185. nership,whether or not the ti€e is located in this state.
(6m) “Governing law” means, withespect to an (16) “Property” means all propettyvhether real,

entity, the law of the jurisdiction that collectively governs personalor mixed or tangible or intangibler any right
its internal afairs and the liability of the persons associ or interest therein.

atedwith the entity for a debt, obligation, or other liability (17) “Record,” used as a houn, means information
of the entity under s. 178.01G3 the corresponding thatis inscribed on a tangible medium or that is stored in
applicabldaw with respect to entities other thdomes anelectronic omther medium and is retrievable in per

tic partnerships. ceivableform.
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liability partnership or foreign limited liability partrer

shipthat is authorized to receive service of any process,

notice, or demandrequired or permitted by law to be
servedon the partnership.

(19) “Registered foreign limited liability partner
ship” meansa foreign limited liability partnership that is

registeredo do business in this state pursuant to a-state

mentof registration filed by the department.

(20) “Sign” means, with preseimttent to autherti
cateor adopt a record, any of the following:

(a) To execute or adopt a tangible symbol.

(b) To attach to or logically associate with the record
anelectronic symbol, sound, or process.

(21) “State” means a state of the United States, the

District of Columbia, Puerto Rico, the United Statés V

_4_

(18) “Registered agent” means an agent of a limited
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(b) A person not aartneris deemed to have notice
of all of the following as follows:

1. A persorsdissociation as a partner 90 days after
a statement of dissociation under s. 178.0704 becomes
effective.

2. A partnerships dissolution 90 days after a state
mentof dissolution under s. 178.0802 becomésotifve.

3. A partnershigs termination 90 days after a state
mentof termination under s. 178.0802 becoreéisc-
tive.

4. A partnerships participation in a meer, interest
exchangegonversion, or domestication, 90 days dfter
articles of meger, interest exchange, conversion, or
domesticatiorunder subch. XI becomefettive.

(5) Exceptfor a transferor partner notice or know!
edgeof the transfer under s. 178.0503 (4) ovidndraw

gin Islands, or any territory or insular possession subjecting partnefrs notice or knowledge of the withdrawal

to the jurisdiction of the United States.

(22) “Transfer” includes all of the following:

(a) An assignment.

(b) A conveyance.

(c) Asale.

(d) A lease.

(e) An encumbrance, including a mortgage or secu
rity interest.

(fH A gift.

(g) A transfer by operation of law

(23) “Transferable interestheans the right, as ini
tially owned by a person in the persocipacityas a part
ner,to receive distributions from a partnership, whether
or not the person remains a partnecontinues to own
any part of the right. The term applies to any fraction of
theinterest, by whomever owned.

(24) “Transferee” means a person to whadhor part

unders. 178.0601 (1), a partneknowledge or notice of
afact relating tadhe partnership is fefctive immediately
asknowledge of or notice to the partnerstaggept in the
caseof a fraud on the partnership committgdor with
the consent of that partner

(6) This subsection applies to notice that is required
underthis chapter and that is made subject to this subsec
tion by express reference to this subsectionrittévi
noticeis efective at the earliest of the following:

(a) When received.

(b) Five days after its deposit the U.S. mail, if
mailedpostpaid and correctly addressed.

(c) On the date shown on the return receipt, if sent by
registeredbr certified mail, return receipt requested, and
thereceipt is signed by or on behalf of the addressee.

178.0104Governing law. The internal déirs of an
associatiorthat would be a partnership if its governing

of a transferable interest has been transferred, whether olaw were the law of this state and the liability of the-per

notthe transferor is a partner

178.0103Knowledge; notice. (1) A persorknows
afact if any of the following applies:

(&) The person has actual knowledge of the fact.

sonsso associated for a debt, obligation, or other liability
of the association are governed by the law of this state if
any of the following applies:

(1) The association is a domestic limiteability

(b) The person is deemed to know the fact under sub.partnership.

(4) (a) or law other than this chapter
(2) A person has notice of a fact if any of follow-
ing applies:

(2) Inthe case of any association other than a domes
tic or foreign limited liability partnership, the partnership
agreementlesignates the law of this state as its governing

(a) The person has reason to know the fact from all law or, in the absence of such designation, the association

thefacts known to the person at the time in question.
(b) The person is deemed to have notice ofdice
undersub. (4) (b).
(3) Subject to s. 178.0% (6), a person notifies

hasits principal ofice in this state.

178.0105Partnership agreement; scope, function,
and limitations. (1) Except as otherwise provided in
subs.(3) and (4), the partnership agreement governs all

anotherperson of a fact by taking steps reasonably of the following:

requiredto inform the other person in ordinary course,

(@) Relations among the partners as partners and

whetheror not those steps cause the other person to knowbetweerthe partners and the partnership.

thefact.

(4) (a) A person not a partner is deenb@#tnow of
alimitation on authority to transfer real propertypas-
videdin s. 178.0303 (7).

(b) Thebusiness of the partnership and the conduct
of that business.

(c) Themeans and conditions for amending the-part
nershipagreement.
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(d) Memers, interesexchanges, conversions, and
domesticationsinder subch. XI.
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178.1123(1), 178.133 (1), 178.143 (1), or 178153
(1), except by written provision ithe partnership agree

(2) To the extent the partnership agreement does notmentthat does not impair the rights of a partner under s.
provide for a matter described in sub. (1), this chapter 178.1161.

governsthe matter

(3) A partnership agreement magt do any of the
following:

() Vary the law applicable under ss. 178.0104 (1)
and178.010.

(b) Vary the provisions of this section.

(c) Vary the provisions of s. 178.0307.

(d) Unreasonably restrict the dutiasd rights under
s.178.0408, but the partnerstdgreement may impose
reasonableestrictions on the availability and use of
informationobtained under that section and na&fine
appropriateemedies, including liquidated damagfes,
abreach of any reasonable restriction on use.

(e) Alter or eliminate, or restrict remedies for the
breachof, the duty of loyalty or the duty of care, except
as otherwise provided in sub. (4).

() Eliminate, or restrict remedies for the breach of,
the contractual obligation of good faith afair dealing

unders.178.0409 (4), but the partnership agreement may

prescribethe standards, if not manifestly unreasonable,
by which the performance of the obligation is to be mea
sured.

(g) Unreasonably restrict the right of a person to
maintainan action under s. 178.0410 (2).

(h) Relieve or exonerate person from liability for
conductthat constitutes any of the following:

1. A willful failure to deal fairly with the partnership
or its partners in connection withmatter in which the
partnerhas a material conflict of interest.

2. A violation of the criminal laywunless the partner
hadreasonable cause to believe that the pastieenduct

(o) Vary the required contents ofpdan of meger
unders. 178.11.22, plan of interest exchange under s.
178.1132planof conversion under s. 17842, or plan
of domestication under s. 178302.

(p) Vary any requirement, procedure, or other provi
sion of this chapter pertaining to any of the following:

1. Registered agents, except to require some érm
vote or consent of the partners notwithstanding s.
178.09092).

2. The department, including provisiopertaining
to records authorized or required to be delivered to the
departmenfor filing under this chapter

(q) Except as otherwise provided in ss. 178.0106 and
178.0107(2), restrict the rights under this chapter of a
personother than a partner

(4) Subject to sub. (3) (hyithout limiting other
termsthat may béncluded in a partnership agreement,
thefollowing rules apply:

(a) The partnership agreement may do any of the fol
lowing:

1. Specify the method by which a specific act
transactiorthat would otherwise violate the duty of oy
alty may be authorized or ratified by one or more disinter
estedand independent persons after full disclosuralof
materialfacts.

2. Alter the prohibition in s. 178.0406 (1) (b) so that
the prohibition require®nly that the partnershiptotal
assetsiot be less than the sum of its total liabilities.

(b) To the extent the partnership agreement expressly
relievesa partner of a responsibility that the partner
would otherwise have undéhis chapter and imposes the

was lawful or no reasonable cause to believe that the partresponsibilityon one or more other partners, the agree

ner’sconduct was unlawful.

3. A transaction from which the partner derived an
improperpersonal profit.

4. WlIful misconduct.

(i) Unless the partnership a limited liability part

mentalso may eliminate or limit any fiduciary duty of the
partnerrelieved of the responsibility which would have
pertainedo the responsibility

(c) Except as provided in sub. (3) (h), if not mani
festly unreasonable, the partnership agreement may do

nership,vary the power of a person to dissociate as a part any of the following:

nerunder s. 178.0602 (1), excaptrequire that the notice

1. Alter or eliminate the aspects of, or restrarne

unders. 178.0601 (1) be in a record and to not unreason dies with respect to, the duty of loyalty stated in s.

ably specify how the notice must be given.

()) Vary the grounds for expulsicspecified in s.
178.0601(5).

(k) Vary the causes of dissolution specified in s.
178.0801(4) or (5).

(L) Vary the requirement to wind up the partnership’
businessas specified in s. 178.0802 (1), (2) (a), and (4).

(m) Vary the right of a partner undgr178.0901 (6)

178.04092).

2. Identify specific types or categoriesaftivities
thatdo not violate the dutgf loyalty or the contractual
obligationof good faith and fair dealing.

3. Alter the duty of care.

4. Alter or eliminate any other fiduciary duty

(5) The court shall decide as a matter of law whether
aterm of a partnership agreementmanifestly unreasen

to vote on or consent to a cancellation of a statement ofableunder sub. (3) (f) or (4) (c). The court shall make its

qualification.
(n) Vary the right of a partner to approve a gesy

determination as dhetime the challenged term became
part of the partnership agreement and by considering

interestexchange, conversion, or domestication under s.only circumstances existing at titahe. The court may
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invalidatethe term only if, in light of the purposes and
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178.0108Signing of records to be deliveed for fil -

busines®f the partnership, it is readily apparent that the ing to the department. (1) A record delivered to the

objectiveof the term is unreasonable or tktzé term is
anunreasonable means to achieve the ®ohjective.
178.0106 Partnership agreement; effect on part
nership and person becoming partner; peformation
agreement. (1) A partnership is bound by and may
enforcethe partnership agreement, whetbemot the

departmenfor filing pursuant to this chapter must be
signedas follows:

(a) Except as otherwise provided in pars. (b) and (c),
a record signed by @artnership must be signed by a-per
sonauthorized by the partnership.

(b) A record filed on behalf of a dissolved partnership

partnershighas itself manifested assent to the agreement.thathas no partner must be signed by the person winding
(2) A personthat becomes a partner is deemed to yp the partnershig’ business under 178.0802 (4) or a

assento the partnership agreement.

(3) Two or more persons intending to become the ini
tial partners of a partnership may make an agreepnent
viding that upon the formation dhe partnership the
agreementvill become the partnership agreement.

178.0107 Partnership agreement; effect on third
parties and relationshipto records effective on behalf
of partnership. (1) A partnership agreement may spec

personappointed under s. 178.0802 (5) to wind up the
business.

(c) A statement of denial by a person under s.
178.0304must be signed by that person.

(d) Any record not identified in pars. (a) to (c) that is
deliveredon behalf of a person to tlhiepartment for fil
ing must be signed by that person.

(2) A record filed under this chapteray be signed

ify that its amendment requires the approval of a persony,y, o attorney—in—fact. Whenever this chapter requires

that isnota party to the agreement or the satisfaction of

acondition. An amendmeig inefective if its adoption

doesnot include the required approval or satisfy the-spec

ified condition.

(2) The obligations of a partnership and its partners

to a person in the persartapacity as a transfereeper

sondissociated as a partner are governed by the partner

ship agreement. Subject only to a court ortsued
unders. 178.0504 (2) (b) to fefctuate a chging ordey
all of the following apply to an amendment to the partner
shipagreement made after a person becontemaferee
oris dissociated as a partner:

(a) Except as provided in pdb), the amendmeig
effective with regard to any debt, obligation, or other
liability of the partnership or its partners to the person

the persors capacity as a transferee or person dissociate

asa partner

(b) The amendment is noffe€tive to the extent the
amendmentioes any of the following:

1. Imposes a new debt, obligation, or other liability
onthe transferee or person dissociated as a partner

2. Prejudices the rights under178.0701 of a person

aparticular individuato sign a record and the individual
is deceased ancompetent, the record may be signed by
alegal representative of the individual.

(3) A person that signs a record as an attorney-
in—factor legal representativefaiins as a fact that the
personis authorized to sign the record.

178.0109 Liability for inaccurate information in
filed record. (1) If a record delivered to the department
for filing under this chapter and filed by the department
containsinaccurateinformation, a person that $erfs
losshy reliance on the information may recover damages
for the loss from any of the following:

(a) A person that signed the recond caused another
to sign it on the persos’behalf, and knew the informa

OIion to be inaccurate at the time the record was signed.

(b) Subject to sub. (2), a partner if all of the following
apply:

1. The record wadelivered for filing on behalf of the
partnership.

2. The partner knew or had notice of the inaccuracy
for a reasonably sfifient time before the information

thatdissociated as a partner before the amendment wadvasrelied upon so that, before the reliance, gheiner

made.
3)

departmentor filing becomes déctive and contains a

provisionthat would be indééctive under s. 178.01(8)

If a record delivered by a partnership to the

reasonablyould have done any of the following:
a. Efected an amendment under s. 178.0901 (6).
b. Filed a petition under s. 178121
c. Deliveredto the department for filing a statement

or (4) (c) if contained in the partnership agreement, the of change under s. 178.0909 or a statemeobwéction

provisionis inefective in the record.

(4) Subject to sub. (3), if a record delivered by a-part
nershipto the department for filing becomedeetive
andconflicts with a provision of the partnership agree
ment,all of the following apply:

unders. 178.016.

(2) To the extent the partnership agreement expressly
relievesa partner of responsibility for maintaining the
accuracyof information contained in records delivered
on behalf of the partnership to the department for filing

(a) The agreement prevails as to partners, personsunderthis chapter and imposes that responsibility on one

dissociateds partners, and transferees.

or more other partners, the liabilisgated in sub. (1) (b)

(b) The record prevails as to other persons to the appliesto those other partners and not to the partner that

extentthey reasonably rely on the record.

the partnership agreement relieves of the responsibility
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(3) An individual who signs aecord authorized or
requiredto be filed under this chaptafirms under pen
alty of perjury that the information stated in the redesrd
accurate.

178.0110Applicability. (1) This chapter applies to
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178.0112 Signing and filing pursuant to judicial
order. (1) If a person required by this chaptersign a
recordor deliver a recordo the department for filing
underthis chapter does not do so, any other person that
is aggrieved may petition the circuit court to order any of

apartnership formed on or after January 1, 2018, unlessthe following:

the partnership is the successor to a partnership under s.

178.36,2013 stats.
(2) On January 1, 2018, this chapter appliesgara
nershipformed before January 1, 2018, including a-part

nershipthat is the successor to a partnership under s.

178.36,2013 stats., except as follows:
(a) If a partnership elects, in a manner allowedblay

(a) The person to sign the record.
(b) The person to deliver the record to the department
for filing.

(c) The department to file the record unsigned.

(2) If a petitioner under sub. (1) is not the partnership
or foreign partnership to which the record pertaths,
petitionershall make the partnership or foreign partner

for amending the partnership agreement, to be subject taship a party to the action.

this chapter as of any date between tHeative date of
this paragraph.... [LRB inserts date], and January 1,
2018,and files with the department a statement of appli
cability to that efect, this chapter applies to tpartner
ship as of the date that the statemehtpplicability is
effectiveunder s. 178.04.

(b) If a partnership elects, in a manner allowed by law

for amending the partnership agreemémiontinue to

be subject to ch. 178, 2013 stats., and files with the

department statement of nonapplicability that efect

(3) Arecord filed under sub. (1) (c) idesdtive with
outbeing signed.

178.0113Filing r equirements. (1) Subject to sub.
(1m), to be filed by the department pursuant to this ehap
ter, a record mudbereceived by the department, comply
with this chapterand satisfy all of the following:

(a) The filing of the record must be required or-per
mitted by this chapter

(b) The record must be physically delivered in writ
tenform unless and to the extent the department permits

prior to January 1, 2018, the partnership shall not be sub electronicdelivery of records.

jectto thischapter Thereafterif the partnership elects,
in such manneto be subject to this chapter as of anly
sequentlate and files with the departmenstatement of
applicabilityto that efect, this chapter appligs the part
nershipas of the datéhat the statement of applicability
is effective under s. 178.04.

(c) Any statement of applicability to be subject to this
chapterpursuant to a valid election by the partnership
shallbe irrevocable upon such filing.

(d) Upon this chapter becoming applicabigh
respecto a partnership, all of the following apply:

1. This chapter shall not, atide corresponding pro
visionsof ch. 178, 2013 stats., shall, be applicable with
respecto obligations incurred by the partnership prior to
suchapplicability

2. Any provisions of a partnership agreement that
werevalid and in €ect immediately prioto this chapter
becomingapplicable with respect the partnership shall
continueto be valid and applicable to the extent allowed
underprior law

3. Aregistration statement filed by a registered lim
ited liability partnership orforeign registered limited

liability partnership under ch. 178, 2013 stats., shall be

effectiveas a statement of qualification or statement of

foreign qualification, respectivelyunder this chapter
178.0111Delivery of record. (1) Except as other

wiseprovided in this chaptepermissible means deliv-

ery of a record includélelivery by hand, mail, conven

tional commercial practice, and electronic transmission.
(2) Deliveryto the department isfettive only when

arecord is received by the department.

(c) The words in the record mustibeEnglish, and
numberamust be in Arabic or Roman numerals, but the
nameof an entity need not be in English if written in Eng
lish letters or Arabic or Roman numerals.

(d) The record must be signed by a person authorized
or required under this chapter to sign the record.

(e) The record must state the name and capatity
any, of each individual who signed it, either on behalf of
theindividual or the person authorized or required to sign
the record, but need not contain a seal, attestation,
acknowledgmentpr verification.

(f) The record must contain the name of dnafter
if required by s. 182.01 (3).

(1m) The department may waive aofyjthe require
mentsof sub. (1) (a) to (f)f it appears from the face of
the document that the documenfailure to satisfy the
requirements immaterial.

(2) If law other than this chapter prohibits the disclo
sureby the departmentf information contained in a
recorddeliveredto the department for filing, the depart
mentshall file the record if the record otherwise complies
with this chapter but may redact the information.

(3) When arecord is delivered to the departnfient
filing, any fee required under this chapter and any fee,
interest,or penalty required to be paid to the department
mustbe paid in a manner permitted by the department.

(5) The departmentay provide forms for filings
requiredor permitted to be made by this chapter and may
requiretheir use.

178.0114Effective date and time. Except as other
wise provided in s. 178.a5 and subject to s. 17814
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(3), a record filed under this chapter igeetive as fol
lows:

(1) Except as provided in subs. (2) and (3), ordtite
thatit is received by the department for filiagd at any
of the following times on that date:
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2. It must identify the filed record to be corrected.

3. It must specify the inaccuracy or defect to be cor
rected.

4. 1t must correct the inaccuracy or defect.

(4) A statement of correction isfe€tive as ofthe

(a) The time of day specified in the document as its effectivedate of the filed record that it corrects except for

effective time.
(b) If no efective time is specified, at the clogé
business.

purpose®f s. 178.0103 (4) and as to persons relying on
theuncorrected filed record and adversefeeted by the
correction. For those purposes and as to thosesons,

(2) The date that a document is received by the the statement of correction isfetive when filed.

departments determined by the departmengndorse
menton the original document under s. 178012).

(3) A document may specify a delayeteefive date
andtime, except the &fctive date may not be moitean
90 days after the date that itreceived for filing. If a doc
ument specifies a delayedffective date and time in
accordancavith this subsection, thdocument is ééc-
tive at the time and date specified. If a delayéelctive
date,but no time, is specified, the document feetive
at the close of business on that date.

178.0115Withdrawal of filed r ecord before effee
tiveness. (1) Except as otherwise provided in ss.
178.1123(2), 178.133 (2), 178.143 (2), and 178153
(2), arecord delivered to the department for filing may be
withdrawn before it takes é&ct by delivering to the
departmentfor filing a statement of withdrawal.

(2) A statement of withdrawal must satisfy all of the
following:

178.0117 Duty of department to file; review of
refusal to file; delivery of record by department. (1)
Thedepartment shall file a record delivered to the depart
mentfor filing which satisfies this chapteiThe duty of
the department under this section is ministerial.

(2) When the department files a record, the depart
mentshall recordt as filed on the date of its delivery
After filing a record, the department shall delivettie
personthat submitted the record a copy of the record with
anacknowledgmendf the date of filing and, in the case
of astatement of denial, also to the partnership to which
the statement pertains.

(3) If the department refusds file a record, the
departmenshall, not later than 5 businedays after the
recordis delivered, do all of the following:

(a) Return thaecord or notify the person that sub
mittedthe record of the refusal.

(b) Provide a brief explanation in a record of the rea

(a) It must be signed by each person that signed thesonfor the refusal.

recordbeing withdrawngxcept as otherwise agreed by
thosepersons.

(b) It must identify the record to be withdrawn.

(c) If signed by fewer than all theersons that signed
therecord being withdrawn, iust state that the record
is withdrawn in accordance with the agreenwrdll the
personghat signed the record.

(3) On filing by the department of a statement of
withdrawal, the action or transaction evidenced by the
original record does not takefeét.

178.0116Corr ecting filed record. (1) A person on
whosebehalf a filed record was delivered to the depart
mentfor filing may correct the record if any of the follow
ing applies:

(a) The record at the time of filing was inaccurate.

(b) The record was defectively signed.

(c) The electronic transmission of thecord to the
departmentvas defective.

(2) To correct a filed record, a person on whose behalf

therecord was delivered to the department naledivver
to the department for filing a statement of correction.

(3) (&) A statement of correction may not state a

delayedeffective date.
(b) A statement of correction must satisty of the
following:

(4) If the department refusesfite a record, the per
sonthat submitted the record may petition the circuit
courtto compel filing of the record. Threcord and the
explanation of the department of ttefusalto file must
beattached to the petition. The court may decide the mat
terin a summary proceeding.

(5) The filing of or refusal to file a record does not
createa presumption of any of the following:

(a) That the record does or does not conforrthéo
requirement®f this chapter

(b) That the information contained in the record is
corrector incorrect.

(6) Exceptas otherwise provided by s. 178.0912 or
by law other than this chaptethe department may
deliverany record to a person by delivering it in afy
the following ways:

(a) In person to the person that submitted it.

(b) To the address of the persemégistered agent.

(c) To the principal dfce of the person.

(d) To another address the person provides to the
departmenfor delivery

178.0119 Supplemental principles of law Unless
displacedby particular provisions of this chaptehe
principlesof law and equity supplement this chapter

178.0120Fees; certified copies; filing false docu

1. It must be signed by the person correcting the filed ments. (1) Subject to sub. (2) (a), the department may

record.

collecta fee for filing, or providing a certified copy @f,
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recordunder this chapter Subject to sub(2) (a), the
departmenmay also collect fee in connection with any
requesunder s. 178.0121.

(2) (a) Any fee under sub (1) shall be establisbgd
the department by rule.
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theforeign limited liability partnership is in existence or
is authorized to transact business in this state.

(5) Upon request by telephone or otherwise, the
departmenshall confirm, by telephone, any of timéor-
mationrequired ina certificate of status under sub. (2)

(b) The department may collect an expedited service andmay confirm any other information permitted under
fee,established by rule, for processing in an expeditious sub.(3).

mannera record required or permitted to be filed with the

departmentinder this chapter

(c) The department maky rule, specify a lger fee
for filing records in paper format.

(3) A certified copy of a record fileby the depart
mentis conclusive evidence thidite original record is on
file with the department.

(4) A person may not sign a document with intent that

SUBCHAPTER I
NATURE OF RRTNERSHIP
178.0201Partnership as entity (1) A partnership
is an entity distinct from its partners.

(2) A partnership is the same entity regardless of
whetherthe partnership has a statement of qualification
in effect under s. 178.0901.

178.0202Formation of partnership. (1) Except as

it be delivered to the department for filing, or deliver a otherwiseprovided in sub. (2), the associatioh2 or
documentor cause a document to be delivered to the morepersons to carry on, as co—owners, a business for

departmentfor filing, if the person knows that the decu

profit forms a partnership, whether or not fersons

mentis false in any material respect at the time of its intendto form a partnership.

delivery. Whoever violates this subsection is guiltyaof
Classl felony.

178.0121 Confirmation of status. (1) Any person
may obtain from the department, upon request, a certifi
cateof status for limited liability partnership or a for
eignlimited liability partnership.

(2) A certificate of status shall include aflthe fot
lowing information:

() The limited liabilitypartnershig name or the fer
eign limited liability partnerships name and fictitious
name,if any, used in this state.

(b) Whether each of the following is true:

1. The limited liability partnership is a limitdidbil-
ity partnershipunder the laws of this state, or the foreign
limited liability partnership is authorized to transact busi
nessin this state.

2. The limited liability partnership or the foreign im
ited liability partnership has, durings most recently
completedreport year filed with the department the
annualreport required by s. 178.0913.

3. The limited liability partnershipas not filed a can
cellationof its statement of qualification and is not the

(2) An association whose governing law is other than
thelaw of this state is not a partnership under this chapter

(3) In determining whether a partnership is formed,
the following rules apply:

(a) Joint tenangytenancy in common, tenancy by the
entiretiesjoint property common propertyor part own
ershipdoes not by itself establish a partnership, even if
the co—owners share profits made by the use of the prop
erty.

(b) The sharing of gross returns does not by itself
establisha partnership, even if the persons sharing them
havea joint or common right or intereist property from
which the returns are derived.

(c) A person who receives a share of the profits of a
businesss presumed to be a partner in the business,
unlessthe profits were received in payment of or for any
of the following:

1. A debt by installments or otherwise.

2. Services as an independent contractor or wages or
othercompensation to an employee.

3. Rent.

4. An annuity or other retirement or health benefit to

subjectof a proceeding under s. 178.09032 to revoke its a deceased or retirgrhrtner or a beneficiaryepresenta

statemenbf qualification.
4. The foreign limited liability partnership has not

tive, or designee of a deceased or retired partner
5. Interest or other chge on a loan, even if the

filed a cancellation of its registration statement and is not amountof payment varies with the profits of the business,

thesubject of a proceeding undel§8.10102 to revoke
its registration statement.

(c) Thelimited liability partnershigs efective date
of its statement ofualification or the foreign limited
liability partnership effective date of its registration
statement.

(3) Thecertificate of status may include other facts
of record in the department that are requested.

(4) Subject to angualification stated in a certificate
of status issued by thdepartment, the certificate is eon
clusiveevidence that the limited liability partnership or

includinga direct or indirect present or future ownership
of the collateral, or rights to income, proceeds, or
increasdn value derived from the collateral.

6. The sale of the goodwill of lbusiness or other
propertyby installments or otherwise.

178.0203Partnership property. Property acquired
by a partnership is property of the partnership anahot
the partners individually

178.0204When property is partnership property.
(1) Property is partnership property if acquired in the
nameof any of the following:
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(a) The partnership. aninstrument of transfer signed by the persons in whose
(b) One or more partners with an indication in the namethe property is held.
instrumenttransferring title to the property of the per (c) Partnership propertyeld in the name of one or

son’scapacity as partner or of the existence of a partner morepersons other than the partnership, without an indi
shipbut without an indication of the name of the partner cation in the instrumentansferring the property to them

ship. of their capacity as partners or of the existence of a part
(2) Property isacquired in the name of the partner nership,may be transferred by an instrument of transfer
shipby a transfer to any of the following: signedby the persons in whose name the propetgl.
(@) The partnership in its name. (2) A partnership mayecover partnership property

(b) One or more partners in their capacity as partnersfrom a transferee, as a result of the latkuthority under
in the partnership, if the name of the partnership is indi this subchapter tonake the transfeonly if the partner
catedin the instrument transferring title to the property  ship proves that signing of the instrument of initial trans
(3) Property is presumed to be partnership property fer did not bind the partnership unde38.0301 and if
if purchased with partnershggsets, even if not acquired anyof the following is true:
in the name of the partnership or of one or more partners (a) As to a subsequent transferee who gave value for
with an indication in the instrumetransferring title to propertytransferred under sub. (1) (a) or (b), the partner
the property of the persamtapacity as a partner or of the - ship proves that theubsequent transferee knew or had

existenceof a partnership. beennotified that the person who signed the instrument
(4) Property acquired in the name of one or more of  nitia| transfer lacked authority to bind the partnership.
the partners, without an indication in thestrument (b) As toa transferee who gave value for property

transferringtitle to the property of the persancapacity  yansferrecinder sub. (1) (c), the partnership proves that
asa partner or of the existence of a partnership and with o ransferee knew or had been notified of all of the fol
outuse of partnership assets, is presumed to be separaq%Wing.

property even if used for partnership purposes. 1. The property was partnership property

SUBCHAPTER Il . _
2. The person who signed tirestrument of initial
RELgrégTISNgSVT\FTﬁTEERRTSNERZETPS ONS transferlacked authority to bind the partnership.
178.0301Partner agentof partnership. Subject to (3) A partnership may noecover partnership brop
theeffect of a statement of partnership authority under s. erty from a subsequent transferee, for'laclaoﬂworlty
178.03031he following rules apply: underthls subchapter to makg the trangfethe partner
(1) Eachpartner is an agent of the partnership for the shipwould not have been entltled to recover the property
fi : A including th under sub. (2) from any earlier transferee c_)f the property
purposeofits business. An adf a partnerincluding the (4) If a person holds all of thgartners’ interests in

signing of an instrument in the partnership name, for . Y
apparentlycarrying on in the ordinary course the partner a partnership thas dissolved under subch. VIII, all the
partnershipproperty vests in that person. The person

ship business or business of the kind carwedby the : , - .

partnershipbinds the partnership, unless the partner did My sign & record in the name of the partnership te evi

nothave authority to act for the partnership in the particu dencevesting of the property in that person and may file

lar matter and the person with which the partner was deal O fécord the record. _ .

ing knew or had notice that thgartner lacked authority 178.0303Statement of partnership authority. (1)
(2) An act of goartner which is not apparently for car (a) A partnership may de_llver to th_e department for filing

rying onin the ordinary course the partnershipusiness @ statement of partnership authority

or business of the kind carried on by the partnership binds ~ (0) The statement of authority must include all of the

the partnership only if the act wastually authorized by ~ following:

all the other partners. 1. The name of the partnership.
178.0302 Transfer of partnership property. (1) 2. If the partnership |s not a limited Iigbility partner
Partnershiproperty may be transferred as follows: ship, the street and mailing address#sits principal
(a) Subject to the &fct of a statement of partnership office. - o o .
authorityunder s. 178.0303, partnership property freld 3. If the partnershijss a limited liability partnership,
the name of the partnership may be transferred by anthestreet address of its registereficef in this state and
instrumentof transfer signed by a partner in thertner thename of its registered agent at thdicet
shipname. (c) With respect to any position that exists in or with

(b) Partnership propertyeld in the name of one or respecto the partnership, the statement of authority may
morepartners with amdication in the instrument trans  Statethe authorityor limitations on thewuthority of all
ferring the property to them of their capacity as partners personsolding the position to do any of the following:
or of the existence of jgartnership, but without an indica 1. Sign an instrument transferring real property held
tion of the namef the partnership, may be transferred by in the name of the partnership.
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2. Enter into other transactions on behalf of, or ether
wiseact for or bind, the partnership.

(d) The statement of authority may state the adthor
ity, or limitations on the authoritpf a specific person to
do any of the following:

1. Sign an instrument transferring real property held
in the name of the partnership.

2. Enter into other transactions on behalf of, or ether
wiseact for or bind, the partnership.

(2) To amend or cancel a statement of authority filed
by the department, a partnership must delivethi®
departmentor filing an amendment or cancellation stat
ing all of the following:

(&) The name of the partnership.

(b) If the partnership is not a limited liabilipartner
ship, the street and mailirmgldressesf the partnership’
principal office.

(c) If the partnership is a limited liability partnership,
the street address of its registeretiaaf in this state and
thename of its registered agent at thdicet

(d) The date the statement beingeafedbecame
effective.

(e) Thecontents of the amendment or a declaration
thatthe statement is canceled.

(2m) (a) A statement of authority is renewable for
successiveb—year periods. d renew a statement of
authority filed by the department, a partnership must
deliverto the department for filing, during the 3 months
beforethe cancellation would occur under sub. (10), a
statemenof renewal that includes all of the following:

1. The name of the partnership.

2. If the partnership is not a limited liability partner
ship,the street and mailing addresses of the partnesship’
principal office.

3. If the partnershis a limited liability partnership,
the street address of its registeretiaaf in this state and
thename of its registered agent at thdicet

4. The statement of authority beindeated.

5. A declaration that the statement of authority is
beingrenewed.

(b) When filed, a statement of renewal that complies
with par (a) renews the statement of authority for a
5-yeameriod commencing with the date of filing of the
statemenof renewal.

(3) A statement of authority fafcts only the power
of a person to bind a partnership to persons thatatre
partners.
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a person that gives value in reliance on the grant, except
to the extent that when the person gives value any of the
following applies:

(a) The person has knowledge to the contrary

(b) The statement has beeanceled or restrictively
amendedinder sub. (2).

(c) A limitation on the grant isontained in another
statementof authority that became fettive afterthe
statementontaining the grant becamdestive.

(6) Subject to sub. (3), anfettive statemenbf
authority that grantsauthority to transfer real property
heldin the name of the partnership, a certified copy of
which statement is recorded in thdioé of the register
of deeds for the county in which the property is located,
is conclusive in favor of a person that gives value in
relianceon the grant without knowledge to tbentrary
exceptto the extent that when the person gives value any
of the following applies:

(a) The statement has been canceled or restrictively
amendedinder sub. (2), and a certified copy of tae:
cellationor restrictive amendment has been recorded in
theoffice of the registeof deeds for the county in which
the property is located.

(b) A limitation on the grant isontained in another
statementof authority that became fettive afterthe
statementontaining the grant becamdegftive, and a
certified copy ofthe later—dective statement is recorded
in the ofice of the register of deeds for the county in
whichthe property is located.

(7) Subject to sub. (3), if a certified copy of afeef
tive statement containing a limitation on the authaioty
transferreal property held in the name of a partnership is
recordedin the ofice of the register of deeds for the
countyin whichthe property is located, all persons are
deemedo know of the limitation.

(8) Subject to sub. (9), anfeftive statement of dis
solutionis a cancellation of any filed statement of author
ity for the purposes of sub. (6) and is a limitatam
authorityfor purposes of sub. (7).

(9) After a statement of dissolution becomede@f
tive, a partnershipnay deliver to the department for-fil
ing and, if appropriate, may record a statement of author
ity that is designated as a postdissolution statement of
authority. The statement operates as provided in subs. (6)
and(7).

(10) Unless canceled earliean efective statement
of authority is canceled by operation of law 5 years after

(4) Subject to sub. (3) and s. 178.0103 (4) (a), and thedate on which the statement, or its most reaergnd

exceptas otherwise provided in subs. (6) to (8), a limita
tion on the authority of a person amposition contained
in an efective statement of authority is not by itself-evi
denceof any persors knowledge or notice of tHienita-
tion.

(5) Subject to sub(3), a grant of authority not per
tainingto transfers of regdroperty and contained in an
effectivestatemenof authority is conclusive in favor of

mentor renewal, was filed. The cancellation iieefive
withoutrecording under sub. (6) or (7).

(11) An efective statementf denial operates as a
restrictive amendment under this section and may be
recordedby certified copy for purposes of sub. (6) (a).

(11m) Certified copies to be recorded in théaoaf of
theregister of deeds are to be sent by the person desiring
the copies to be recorded and the department is net obli
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gatedto send the copies to thefioé of the register of ity in which the omissions, negligence, wrongful acts,
deedaunless it chooses to undertake this responsibility misconductpr malpractice occurred.

178.0304 Statement of denial. A person named in (b) 1. Except as provided in subd. 3., a limited liabil
afiled statement of authority granting that person author ity partnership that became a limited liabilitgrtnership
ity may deliver to the department for filing a statement of beforeJanuary 1, 2018, is deemed to have elected to have
denialthat does all of the following: par.(a) apply

(1) Provides the name of the partnership and the cap 2. Except as provided in subd. 3, a limited liability
tion of the statement of authority to which the statement partnershighat became a limited liability partnership on

of denial pertains. or after January 1, 2018 deemed to not have elected to
(2) Denies the grant of authority havepar (a) apply
178.0305Partnership liable for partner’s action 3. Alimited liability partnership may change its elec

able conduct. (1) A partnership is liable for loss or  tion under this paragragy filing an amended statement
injury caused to a person, or for.a penalty mcprred, as aof qualification to that ééct. This amendment may be
result of a wrongful act or omissioar, other actionable  madeat any time, but shall be fettive prospectively
conductof a partner acting ithe ordinary course of busi gy,
nessof the partnership or with the actual or apparent (4) The failure of a limited liability partnership to
authorityof the partnership. o observeformalities relating to the exercise of its powers
(2) I, in the course of the partnersi§usiness or o management of its business is not a ground for impos
while acting with actual or apparent authority of the-part ing liability on a partner for a debt, obligation, or other
nership,a partner receives or causes the partnetship liability of the partnership.
rﬁcelvemoney or property of a FI’,e:jSEn not aé);rtaad (5) Thecancellation or administrative revocation of
themoney or property is misapplied by a parttie pat 5 jimited liability partnershipg statement of qualification

nershipis liable for the loss. doesnot afect the limitation in this section on the liabil

178.0306 Partner’s liability. (1) Except as other i C -
. ) . ) ty of a partner for a debt, obligation, or other liability of
yw_seprowded in subs. (2) to (3m), aII_par_tners kable the partnership incurred while thstatement was in
jointly and severally for all debts, obligations, and other effect

liabilities of the partnership unless otherwise agregd 178.0307Actions by and against partnership and

theclaimant or provided by law . .
(2) A person that becomes a partner is not personallyparmers‘ (1) A partngrshlp may sue and be sued in the
nameof the partnership.

liable for a debt, obligation, asther liability of the part (2) To the extent not inconsistent with s. 178.0306,

nershipincurred before the person became a partner - : . ,
(3) (a) Except as provided in sub. (3m), a debt apartner may be joined in an action againstthener
’ " shipor named in a separate action.

obligation, or other liability of a partnership incurred (3) A judgment against a partnership is noitsglf

while the partnership is a limited liability partnership is . ) : .
ajudgment against partner A judgment against a part

solelythe debt, obligation, or other liability of the limited ) e
liability partnership. A partner is not personditple, nershipmay not be satisfied from a partiseassets unless
thereis also a judgment against the partner

directly or indirectly by way of contribution or other > X

wise, for such a debt, obligation, or other liability of the (4) A judgment creditor of a partner may not levy

limited liability partnership solely by reason of being or €Xecutionagainst the assets of the partner to satisfy a

actingas a partner judgmembased on aclaim _agalnst the partn_ersh|p unless
(b) This subsection applies despite anythimzpn: the partner is personally I|ablg fqr the claim under s.

sistentin the partnership agreement that existed immedi 178.0306and any of the following is true:

atelybefore the vote or consent required to become-alim (&) A judgment based on the saiclaim has been

ited liability partnership under s. 178.0901 (2). obtainedagainst the partnership and a writ of execution
(c) This subsection applies regardless of the dissolu 0N the judgment hakeen returned unsatisfied in whole
tion of the limited liability partnership. orin part.
(3m) (a) To the extent a partnership hass deemed (b) The partnership is a debtor in bankruptcy
to have elected under pgb) to have this pata) apply (c) The partner has agreed that the creditor need
sub.(3) does not &ct the liability of a partnerin alim  exhauspartnership assets.
ited liability partnership for any of the following that (d) A court grants permission tbe judgment credi

occurswhile the partnership is subject to this subsection: tor to levy execution against the assets of a partner based
1. The partnés ownomissions, negligence, wrong onafinding that partnership assets subject to execution
ful acts, misconduct, or malpractice. are clearly insuficient to satisfythe judgment, that
2. The omissions, negligence, wrongful acts, miscon exhaustiorof partnership asseis excessively burden
duct,or malpractice of any person acting under the-part some,or that the grant of permission is appropriate
ner'sactual supervision and controltime specific activ exerciseof the courts equitable powers.
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(e) Liability is imposed on the partner by law or €on lossesn proportion to the partnar share of thdistribu
tractindependent of the existence of the partnership.  tions.

(5) This section applies to any debt, liabjlity other (2) A partnership shall reimburse a partnerday
obligationof a partnership which results fromepresen paymentmade by thepartner in the course of the part
tation by a partner or purported partner under s. ner’'sactivities on behalf of the partnership, if the partner

178.0308. complied with thissection and s. 178.0409 in making the
178.0308Liability of purported partner . (1) Ifa payment.
personby words or conduct, purports to be a partaer (3) A partnership shall indemnify and hold harmless

consentgo beingrepresented by another as a partimer  a person with respect to any claim or demand against the
a partnership or with one or more persons not partners,person and any debt, obligation, or other liability
the purported partner ikable to a person to whom the incurredby the person by reason of the persdarmer
representatiors made, if thaperson, relying on the rep  or present capacity as a partniérthe claim, demand,
resentationenters into a transaction with the actual or debt,obligation, orother liability does not arise from the
purportedpartnership. If the representation, either by the person’s breach of this section or s. 178.0407 or
purportedpartner or by a person with the purported-part 178.0409.

ner’'sconsent, is made in a public manriee purported (4) In the ordinary course of its business, a patrtner
partneris liable to a person who relies upon the purported ship may advance reasonable expenses, including attor
partnershipeven if the purported partner is not aware of neyfees and costs, incurred by a person in connection
beingheld out as a partner to the claimant. If partnership with a claim or demand against the person by reaon
liability results, thepurported partner is liable with  thepersons former or present capacity as a partiiéne
respecto that liability as if the purported partner were  personpromises to repay the partnership if the person
partner. If no partnership liability results, the purported ultimatelyis determined not to be entitled to be indemni
partneris liable with respedb that liability jointly and fied under sub. (3).

severallywith any other person consenting to thpre (5) A partnership may purchase and maintain insur
sentation. anceon behalf ofa partner against liability asserted

(2) If a person is thus represented to be a partner inagainstor incurred by the partner in that capacity or-aris
anexisting partnership, or withne or more persons not ing from that status evef) under s. 178.0105 (3) (g), the
partnersthe purportegbartner is an agent of persons-con partnershipagreement could not eliminate or limit the
sentingto the representation to bind thémthe same  person’diability to thepartnership for the conduct giving
extentand in the same manner as if the purported partnerriseto the liability
were a partner with respect to persons who enter into  (6) A partnership shalleimburse a partner for an
transactiongn reliance upon the representatidhall the advancdo the partnership beyond the amount of capital
partnersof the existing partnership consent to the repre thepartner agreed to contribute.
sentationa partnership act or obligation results. If fewer (7) A payment or advance made by a partmeich
thanall the partners of the existing partnership consent to givesriseto a partnership obligation under sub. (2) or (6)
the representation, the person acting and the partnersconstitutesa loan to the partnership which accrirgsr-
consentingo the representation are jointly aselerally estfrom the date of the payment or advance.
liable. (8) Each partner has equal rights in thenagement

(3) A person is not liable as a partner metegause  andconduct of the partnershipbusiness.
theperson is named by another as a partner in a statement (9) A partner may use or possess partnership property
of partnership authority only on behalf of the partnership.

(4) A person does not continue to be liable as a part (10) Unless authorized by the partnership agreement
ner merely because of a failure to file a statement ef dis or otherwise in accordance with this chapsepartner is
sociationor to amend a statement of partnership authority not entitled to remuneration for services performed for
to indicate the persos'dissociation as a partner the partnership, except faeasonable compensation for

(5) Except as otherwise provided in subs. (1) and (2) servicegendered in winding up the business of the-part
andsubch. VII, persons who are not partners as to eachnership.

otherare not liable as partners to other persons. (11) A difference arisin@s to a matter in the ordinary
SUBCHAPTER IV courseof business of a partnership may be decided by a

RELATIONS OF RRTNERS TO EACH majority of the partners.An act outside the ordinary
OTHER AND TO FARTNERSHIP courseof business of a partnership, an amendment to the

178.0401 Partner’s rights and duties. (1) Each partnershipagreement, or a ngger, interest exchange,
partneris entitled to an equal share of the partnership dis conversion,or domestication by the partnership under
tributions and, except in the case of a limited liability subch.IX may be undertaken only with ttedfirmative
partnershipis chageable with a share of the partnership voteor consent of all the partners.
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status of, and is entitled @l remedies available to, a

of a partnership, a person becomes a partner under screditorof the partnership with respect to the distribu

178.0202(1).

(2) After formation of a partnership, a person
becomes partner in any of the following ways:

(a) As provided in the partnership agreement.

(b) As aresult of a transactiorfesftive under subch.
XI.

(c) With the afirmative vote or consent of all the
partners.

(3) A person may become a partner without doing
any of the following:

(a) Acquiring a transferable interest.

(b) Making or being obligated to make a contribution
to the partnership.

178.0403 Form of contribution. A contribution
may consistof money or other property transferred to,
servicegerformed faror another benefit provided to the
partnershipr an agreement to transf@oney or prop
erty to, perform services fpor provide another benefit
to the partnership.

178.0404Liability for contribution. (1) A persors
obligationto make a contribution to a partnership is not
excusedy the persos’ death, disabilitytermination, or
otherinability to perform personally

(2) If a persordoes not fulfill an obligation to make
a contribution other than mongiphe person is obligated

tion. However the partnershigs obligation to make a
distributionis subject to déet for any amount owed to
the partnership byhe partner or a person dissociated as
partner on whose account the distribution is made.

178.0406 Limitations on distributions by limited
liability partnership. (1) A limited liability partnership
may not make a distribution, including a distribution
unders. 178.0806, if after the distribution any of the fol
lowing applies:

(a) The partnership would not be able to paylébts
asthey become due in the ordinary course of the partner
ship’sbusiness.

(b) The partnershig’total assets would be less than
the sum of its total liabilities plus the amount that would
be needed, if the partnership were to be dissolved and
wound up at the time of the distribution, to satisfy the
preferentialrights upon dissolution and winding up of
partnersand transferees whose preferential rights are
superiorto the rights of person®ceiving the distribu
tion.

(2) A limited liability partnership may base a deter
minationthat a distribution is not prohibited under sub.
(1) on any of the following:

(a) Financial statements prepared on the bakis
accountingpractices and principles that are reasonable in

atthe option of the partnership to contribute money equal the circumstances.

to the value of the part of the contributiahich has not
beenmade.

(3) The obligation of a person to make a contribution
maybe compromised only by thdiahative vote or con
sentof all the partners. If a creditor of a limited liability
partnershipextends credit or otherwise acts in reliaoce
anobligation described iaub. (1) without knowledge or
noticeof a compromise under this subsection,dresli
tor may enforce the obligation.

178.0405 Sharing of and right to distributions
before dissolution. (1) Any distribution madéy a part
nershipbefore its dissolution and winding up must be in
equal shares among partners, except to the exters
saryto comply with a transfer fefctive under s. 178.0503
or chaging order in ge&ct under s. 178.0504.

(b) A fair valuation or other method that is reasonable
underthe circumstances.

(3) Except as otherwise provided in sub. (5), the
effectof a distribution under sulpl) is measured as fol
lows:

(@) In the case of a distribution described in s.
178.01024) (a) 1. and 2., as of the earlier of the folow
ing:

1. The date money or other property is transferred or
debtis incurred by the limited liability partnership.

2. Thedate the person entitled to the distribution
ceaseso own the interest or rights being acquired by the
partnershign return for the distribution.

(b) In the case of any distribution of indebtedness
otherthan one under pa@), as of the date the indebted

(2) Subject tes. 178.0701, a person has a right to a nessis distributed.

distributionbefore the dissolution and winding of a
partnershiponly if the partnership decides to make an
interim distribution.

(c) In all cases other than those under fegyor (b),
asof the following:
1. The date the distribution is authorized, if gasr

(3) A person does not have a right to demand or mentoccurs not later than 120 days after that date.

receivea distribution from a partnership any form
otherthan money Except as otherwise provided sn
178.0806.a partnership may distribute an asset in kind

only if each part of the asset is fungible with each other

2. The date the payment is made, if the payment
occursmore than 120 days after the distribution is autho
rized.

(4) A limited liability partnership indebtedness to

partand each person receives a percentage of the assetpartner or transferee incurred by reasondisaibution

equalin value to the persosishare of distributions.

(4)

madein accordance with this section is at parity with the

If a partner or transferee becomes entitled to partnership’sndebtedness to its general, unsecured-cred

receivea distribution, the partner or transferee has the itors, except to the extent subordinated by agreement.
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(5) A limited liability partnerships indebtedness, extenttheinformation is material to the partherights
including indebtedness issued as a distribution, isanot andduties under the partnership agreement or this-chap
liability for purposes of sub. (1) if the terms of the ter.

indebtednesprovide that payment qirincipal and inter (3) Thepartnership shall furnish to each partner all
estis made only if and to the extent thgtayment of a  of the following:
distributioncould then benade under this section. If the (a) Without demand, aninformation concerning the

indebtednesis issued as a distribution, each payment of partnerships business, financial condition, and other cir
principal or interest is treated as a distribution, tfecef ~ cumstancegvhich the partnership knows andisiterial
of which is measured on the date the payment is made. to the proper exercise of the partigerights and duties
(6) In measuringhe efect of a distribution under s.  underthe partnership agreement or this chajgterept to
178.0806the liabilities of a dissolved limited liability  the extentthe partnership can establish that it reasonably
partnershipdo not include any claim that has been dis believesthe partner already knows the information.
posedof under s. 178.0807, 178.0808, or 178.0809. (b) On demand, any other information concerning
178.0407 Liability for impr oper distributions by the partnershis business, financial condition, aotther
limited liability partnership. (1) Except as otherwise circumstancesexcept to the extent the demand or the

providedin sub. (2), if a partner oflanited liability part information demanded isunreasonable or otherwise
nershipconsents to a distributionade in violation of s.  improperunder the circumstances.
178.0406and in consenting to thdistribution fails to (4) Theduty to furnish information under sub. (3)

complywith s. 178.0409, the partner is personally liable alsoapplies to each partner on whom a demand is made

to the partnership for the amount of the distribution to the extent the partner knows any of the information

which exceeds the amount that could have been distrib describedn sub. (3).

utedwithout the violation of s. 178.0406. (5) Subject to sub. (10), di® days’ demand made in
(2) To the extent the partnership agreement of a lim arecord received by a partnership, a person dissociated

ited liability partnership expressly relieves a partner of asa partner may have access to information to which the

the authority and responsibility to consent to distribu persorwas entitled while a partner if all of the following

tionsand imposes thatuthority and responsibility on one  apply:

or more other partners, the liability stated in sub. (1) (@) The information pertains to the period during

appliesto the other partners and not to the partner that thewhich the person was a partner

partnershipagreement relieves of the authority and (b) The person seeks the information in good faith.

responsibility. (c) The person satisfies thequirements imposed on
(3) A person that receives a distribution knowing that a partner by sub. (2).

thedistribution violateds. 178.0406 is personally liable (6) Not later than 10 days aftexceiving a demand

to the limited liabilitypartnershigout only to the extent  undersub. (5), the partnership in a record shall inform the

thatthe distribution received by the person excedtled  personthat made the demand of all of the following:

amountthat could have been properly paid under s. (a) The information that the partnership will provide

178.0406. in response to the demand and when and where the part
(4) A person against which an action is commenced nershipwill provide the information.

becausehe person is liable under sub. (1) may do any of  (b) The partnership’ reasons for declining, if the

thefollowing: partnershipdeclines to provide any demanded informa
(a) Implead anyther person that is liable under sub. tion.

(1) andseek to enforce a right of contribution from the (7) A partnership may chge a person that makes a

person. demand under this section the reasonable cosispyf
(b) Implead any person that received a distribution in ing, limited to the costs of labor and material.
violation of sub. (3) and seek to enforce a right of-con (8) A partner or person dissociated as a partner may
tribution from the person in the amount the person exercisehe rights under this section througmmagent or
receivedn violation of sub. (3). in the case of an individuahder legal disabilitya legal
(5) An action under this section is barred unless-com representative Any restriction or condition imposed by
mencedot later than 2 years after the distribution. the partnership agreement or under iB) applies both
178.0408 Rights to information of partners and to the agent or legal representative anthtopartner or
personsdissociated as partner(1) A partnership shall  persondissociated as a partner
keepits books and records, if grat its principabffice. (9) Subjectto s. 178.0505, the rights under this sec
(2) On reasonable notice, a partner may inspedt  tion do not extend to a person as transferee.
copyduring regular business hours, at a reasoratde (10) In addition to any restriction or condition stated

tion specified by the partnership, any record maintained in its partnership agreement, a partnership, as a matter
by the partnership regardirige partnershig’business,  within the ordinary course of its business, may impose
financial condition, and othercircumstances, to the reasonable restrictions and conditions on access to and



2015Wisconsin Act D5

use of information tobe furnished under this section,
including designating information confidential and

_16_

2015 Assembly Bill 837

(2) A partner may maintain an action against the part
nershipor another partngwith orwithout an accounting

imposingnondisclosure and safeguarding obligations on asto partnership busineds, enforce the partnarrights
the recipient.In a dispute concerning the reasonablenessand protect the partn& interests, including rights and
of a restriction under this subsection, the partnership hasinterestaunder the partnership agreement or this chapter

the burden of proving reasonableness.
178.0409 Standards of conduct for partners. (1)

or arising independently of the partnership relationship.
(3) Aright to an accounting on dissolution and wind

A partner owes to the partnership and the other partnersng up does not revive a claim barred by .law

the duties of loyalty and care stated in subs. (2) and (3).

(2) The fiduciary duty of loyalty of a partner includes
all of the following duties:

178.0411 Continuation of partnership beyond
definite term or particular undertaking. (1) If a part
nershipfor a definite term or particular undertaking is

(a) The duty to account to the partnership and hold ascontinuedwithout an express agreement, after the-expi

trusteefor it any propertyprofit, or benefit derived by the
partnerin or from any of the following:

1. The conduct or winding up of the partnership’
business.

2. A use by the partner of the partnershiproperty

3. The appropriation of a partnership opportunity

(b) The duty to refrain from dealingith the partner
ship in the conduct or winding up of the partnership-busi

ration of the term or completion of the undertakitig
rightsand duties of the partners remain the same as they
wereatthe expiration or completion, so far as is consis
tentwith a partnership at will.

(2) If the partners, or those of them who habitually
actedin the business durirthe term or undertaking, con
tinuethe business without any settlement or liquidation
of the partnership, they are presumed to have agreed that

nessas oron behalf of a person having an interest adversethe partnership will continue.

to the partnership.

(c) The duty to refrain from competingth the part
nershipin the conduct of the partnerstipbusiness
beforethe dissolution of the partnership.

(3) The duty of care of a partner in the conduct or
winding up of the partnership business is to reffegm
engagingn conduct for which relief or exoneration from
liability is not permitted under s. 178.0105 (3) (h).

(4) A partner shall dischge the duties and obliga

tionsunder this chapter or under the partnership agree

SUBCHAPTER V
TRANSFERABLE INTERESTS AND
RIGHTS OF TRANSFEREES AND
CREDITORS
178.0501 Partner not co—owner of partnership
property. A partner is not a co—owner of partnership
property and has no interesh partnership property
which can betransferred, either voluntarily or involun
tarily.
178.0502Nature of transferable interest. A trans

mentand exercise any rights thereunder consistently with ferableinterest is personal property

the contractual obligation afood faith and fair dealing.
(5) A partner does not violate a duty or obligation

178.0503Transfer of transferableinterest. (1) All
of the following apply to a transfein whole or in part,

underthis chapter or under the partnership agreementof a transferable interest:

solely because thpartnets conduct furthers the part
ner'sown interest.

(6) All the partners, or one or more disinterested-part
nerswith authority to act in the mattenay authorize or
ratify, after full disclosure of all materi#dcts, a specific
actor transaction by a partner that otherwise would vio
latethe duty of loyalty

(7) ltis a defense to a claim under sub(@)and any
comparableclaim in equity or at common law that the
transactiorwas fair to the partnership.

(8) If, as permitted by sub. (6) or the partnership
agreementa partner entersto a transaction with the
partnershipvhich otherwise would be prohibited by sub.
(2) (b), the partnés rights andbligations arising from

(a) Itis permissible.

(b) It does not by itself cause a persodissociation
asa partner or a dissolution and winding up of the-part
nershipbusiness.

(c) Subjectto s. 178.0505, it does not entitle the trans
fereeto do any of the following:

1. Participate in the management or conduct of the
partnership’dusiness.

2. Exceptas otherwise provided in sub. (3), have
accesdo records or other information concerning the
partnership'dusiness.

(2) A transferee hathe right to all of the following:

(a) To receive, ilccordance with the transfelis
tributions to which the transferor would otherwise be

thetransaction are the same as those of a person that is nantitled.

apartner
178.0410 Actions by partnership and partners.
(1) A partnership may maintain an action against a part

nerfor a breach of the partnership agreement, or for the

violation of a dutyto the partnership, causing harm to the
partnership.

(b) To seek under €178.0801 (5) a judicial deter
minationthat it is equitable to wind up the partnership
business.

(3) In a dissolution and winding up of a partnership,
atransferee is entitled to an account of the partnesship’
transactiongnly from the date of dissolution.
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(4) A partnershimeed not give &ct to a transfereg’ (6) This chapter does not deprive any partner ortrans
rights under this sectionntil the partnership knows or fereeof the benefit of any exemption law applicatie
hasnotice of the transfer thetransferable interest of the partner or transferee.

(5) A transfer of a transferable interest in violation of (7) This section provides the exclusive remedy by
avalid restriction on transfer contained in the partnership which a person seeking, in the capacity of a judgment
agreements inefective if the intended transferee has creditor,to enforce a judgmeigainst a partner or trans
knowledgeor notice of the restriction at the time of trans  fereemay satisfy the judgment from the judgment debt
fer. or’s transferable interest.

(6) Except as otherwise provided ins. 178.0601 (4)  178.0505 Power of legal epresentative of
(b), if a partner transfers a transferable interest, the-trans deceasedartner. If a partner dies, the deceased part

ferorretains the rlghtS of a partner other than the transfer ner’s |ega| representative may exercise any of the fellow
able interest transferred anetains all the duties and  jng:

obligationsof a partner . (1) The rights of a transferee provided in s. 178.0503
(7) If a partner transfers a transferable interest to a A).

persorthat becomes a partner with respecthe trans (2) For purposes of settling the estate, the rights the

ferredinterest, the transferee is liable for the partner §gceased partner had under s. 178.0408.

obligationsunder ss. 178.0404 and 178.0407 known to SUBCHAPTER VI

thetransferee when the transferee becomes a partner DISSOCIATION

~ 178.0504Charging order. (1) On application by a 178.0601Events causingdissociation. A person is
judgment creditor of partneror transferee, a court may dissociatedas a partnewhen any of the following
entera chaging order against the transferable inteoést applies:

the judgmentdebtor for the unsatisfied amount of the Q) ;I'he partnership knows bas notice of the per

Judgment. A chaging order constitutes a liem a judg son'sexpress will to withdraw as a partnleat, if the per

nmeerzacijet?)tor: t?\?;:?;at?]lg m:;git tinv%g;%ugazs t_he part son has specifiealwithdrawal date later than the date the
pto pay P gy partnershigknew or had notice, on that later date.

orderwas issued any distribution that otherwise wdngd (2) An event stated in theartnership agreement as

paidto the judgment debtor . . .
causingthe persors dissociation occurs.
(2) To the extent necessary tdesftuate the collec :
tion of distributions pursuant to a chyarg order in effect (3) The person is expelled as a partner pursuant to the
partnershippgreement.

undersub. (1), the court may do any of the following: . :
(a) Appoint a receiver of the distributions subjectto . (4) Theperson is expelled as a partner _by therad-
tive vote or consent of all the otheartners if any of the

the chaging order with the power to make alquiries following applies:

the judgment debtor might have made. ) _ i
(b) Make all other orders necessary to giveafto (a) Itis unlawful to carry on the partnership business
the chaging order with the person as a partner
(b) There has been a transfer of all of the pesson’

(3) Upon a showing that distributions under a ghar X : ;
ing order will not pay the judgment debt within a reason transferablénterest in the partnership, ottikan a trans

abletime, the court may foreclose the lien and order the f€r for security purposes or the entry of a gfireg order
saleof the transferable interestThe purchaser at the thatis in efect under s. 178.0504 and that has not been

foreclosuresale obtains only the transferaligerest,  foreclosed.
doesnot thereby become a partpand is subject to s. (c) The person is an entity and all of the following
178.0503. apply:

(4) At any time before foreclosure under sub. (3), the 1. The partnership notifies the person that it will be
partneror transfereavhose transferable interest is sub ~ €xpelledas a partner because the person has filed a state
jectto a chaging order under sub. (1) may extinguikh mentof dissolution or the equivalent, therson has been
chargingorder by satisfying the judgment and filing a administrativelydissolved, the persa'charter or the
certified copy of the satisfaction with the court that issued equivalenthas been revoked, or the persaight tocon

the chaging order ductbusiness has been suspended by the jurisdiafion
(5) At any time befordoreclosure under sub. (3), a thepersons governing law
partnershipor one or more partners whaosansferable 2. The statement of dissolution or the equivalent has

interestsare not subject to the clgang order may pay to  not been withdrawn, rescinded, or revoked, or the per
thejudgment creditor the full amount due under thejudg son’scharter or the equivalent or rigtat conduct busi
mentand thereby succeed to the rights ofjtldgment nesshas not been reinstated, within 90 days aftendiie
creditor,including the chaing order fication under subd. 1.
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(d) The person is an unincorporated entity that has expirationof theterm or the completion of the undertak

beendissolved and whose activities aaifthirs are being
woundup.
(5) On application by the partnership or another-part

ing and any of the following applies:
1. The person withdraws as a partner by express will,
unless the withdrawal follows not later than 90 days after

ner,the person is expelled as a partner by judicial order anothermpersors dissociation by death or otherwise under

becausehe person has done any of the following:

(a) Engaged, or is engaging, in wrongful conduct that
has affected adverselyand materially or will affect
adverselyand materiallythe partnershig’business.

(b) Committed willfully or persistentiyor is commit
ting willfully or persistently a material breach of the part
nership agreementor a duty or obligation under s.
178.04009.

s.178.0601(6) to (10) or wrongful dissociation under
this subsection.

2. The person is expelled as a partner by judicial order
unders. 178.0601 (5).

3. The person is dissociated under s. 178.0601 (6).

4. In the case dd person that is not a trust other than
abusiness trust, an estateaorindividual, the person is
expelledor otherwisealissociated because it willfully dis

(c) Engaged, or is engaging, in conduct relating to the solvedor terminated.

partnership’sbusiness which makes it not reasonably

(3) A person that wrongfully dissociates gsaatner

practicableto carry on the business with the person as ais liable to thepartnership and to the other partners for

partner.
(6) Any of the following applies to the person:
(a) The person becomes a debtor in bankruptcy

(b) The person signs an assignment for the benefit of

creditors.

damages caused by the dissociation. The liability is in
additionto any debt, obligation, or other liability of the
partnerto the partnership or the other partners.
178.0603 Effect of dissociation. (1) If a persors
dissociatiorresults in a dissolution and winding up of the

(c) The persoiseeks, consents to, or acquiesces in the partnershipbusiness, subch. VIII applies; otherwise,

appointmentof a trustee, receiveor liquidator ofthe
personor of all or substantially all the persergroperty

(7) Inthe case of an individual, any of the following
appliesto the individual:

(a) The individual dies.

(b) A guardian or general conservator for ithdivid-
ualis appointed.

(c) A court orderghat the individual has otherwise
becomeincapable of performinthe individuals duties
as a partner under thitapter or the partnership agree
ment.

(8) Inthe case of a person that is a testamentary-or liv

subch.VII applies.

(2) If a person is dissociated as a partaéof the fo
lowing apply:

(a) The persors rightto participate in the manage
mentand conducbf the partnershig’ business termi
natesexcept as otherwise provided in s. 178.0802 (3).

(b) The persors duties andbligations under s.
178.0409%nd with regardo matters arising and events
occurringafter the persogr’dissociationgxcept to the
extentthe partner participatés winding up the partner
ship’sbusiness pursuant to s. 178.0802.

(3) A persons dissociation does not of itself dis

ing trust or is acting as a partner by virtue of being a chargethe person from any dehbdbligation, or other

trusteeof such a trust, the trustentire transferablater
estin the partnership is distributed.

(9) Inthe case of a person that is an estate acting
asa partneby virtue of being a personal representative
of an estate, the estat@ntire transferable interest in the
partnerships distributed.

(10) In the case of a person that is not an individual,
the existence of the person terminates.

(15) The partnership dissolves and completes wind
ing up.

178.0602Power to dissociate as partner; wongful
dissociation. (1) A person has the power to dissociate
asa partner at any time, rightfully or wrongfullyy with-

drawingas a partner by express will under s. 178.0601

(2).

(2) A persons dissociatioras a partner is wrongful
only if any of the following applies:

(a) The dissociation is in breach of an express provi
sion of the partnership agreement.

liability to the partnership or the other partners which the
personincurred while a partner
SUBCHAPTER VI
PERSON'’S DISSOCIAION AS
A PARTNER WHEN BUSINESS
NOT WOUND UP

178.0701 Purchase of inteest of person disso
ciated as partner. (1) If a person is dissociated as apart
nerwithoutthe dissociation resulting in a dissolution and
winding up of the partnership business under s.
178.0801the partnership shall cause the persamter
est in the partnership to be purchased for a buyout price
determined pursuant to sub. (2).

(2) The buyout price of the interestaperson disso
ciatedas a partner is the amount that wdwdgre been dis
tributableto the person under s. 178.0806 (2) if, on the
dateof dissociation, the assets of the partnership were
sold and the partnership were wound up, with the sale
price equal to the greater tfie liquidation value or the

(b) In the case of a partnership for a definite term or valuebased on a sale of the entire business as a going con
particularundertaking, the dissociation occurs before the cernwithout the person.
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(3) Interest accrues on the buyout price from the date paymentor an ofer to pay in accordance with subs. (5)
of dissociation to the date of payment, but damages forto (8) to the extent applicable or within one year after
wrongful dissociation under s. 178.0602 (2), and, at the written demand for payment if no payment dieoto pay
option of the partnership, some or all other amounts is tendered. The court shall determine the buyout price
owing, whether or not presently due, from the person dis of the persors interest, any &et due under sub. (3), and
sociatedas a partner to the partnership, must bgedbf  accruednterest, andnter judgment for any additional

againstthe buyout price. paymentor refund. If deferred payment is authorized
(4) A partnership shall defend, indemniéndhold undersub. (8), the coughall also determine the security

harmlessaperson dissociated as a partner whose interestfor payment and other terms of the obligationpto-

is being purchased against all partnersligbilities, chase.The court may assess reasonable attorney fees and

whetherincurred before or after the dissociation, except thefees and expenses of appraisers or other experts for a
liabilities incurred by an act of the person under s. partyto the action, in amounts the court finds equitable,
178.0702. againsta party that the court finds acted arbitraniigxa
(5) If no agreemerfor the purchase of the interest of tiously, or not in good faith. The finding may based
a person dissociated as a partner is reached within 12(n the partnershig’failure to tender payment or affer
daysafter a writterdemand for payment, the partnership to pay or to comply with sub. (7).
shallpay or cause to be paid, in money to the personthe  178.0702Power to bind and liability of person dis
amountthe partnership estimates to be the buyout price sociatedas partner. (1) After a persoris dissociated as
andaccrued interest, reduced by affgets and accrued  apartner without the dissociation resulting in a dissolu
interestunder sub. (3). tion and winding up of the partnership business and
(6) If a deferred payment is authorized under sub. (8), beforethe partnership is mged out of existence or con
the partnership may tender a writterfesfto pay the vertedunder subch. Xl, or dissolved, the partnerskip
amountit estimates to be the buyout price and accrued boundby anact of the person with respect to a transaction
interestreduced by any fsfets under sub. (3), stating the with another party only if all of the following apply:

time of payment, themount and type of security for pay (a) The act would have bound the partnership under
ment,and the other terms and conditions of the obliga s.178.0301 before dissociation.
tion. (b) At the time the other party enténto the transac
(7) The payment or tender requitegisub. (5) or (6)  tion, less than 2 years has passed since the dissociation.
mustbe accompanied by the following: (c) Atthe time the othgparty enters into the transac
(a) A statement of partnership assets and liabilities astion, the other party does not know or have notice of the
of the date of dissociation. dissociatiorand reasonably believes that the person is a
(b) The latest available partnership balance sheet anchartner.
incomestatement, if any (2) If a partnership is bound under sub. (1), the person
(c) An explanation of how the estimated amount of dissociateds a partner which caused the partnership to
the payment was calculated. bebound is liable to all of the following:
(d) Written notice that the paymentirsfull satisfae (@) The partnership, for any damage caused to the

tion of the obligation tgpurchase unless, not later than partnershiparising from theobligation incurred under

120days after thevritten notice, the person dissociated sub.(1).

asa partner commences an action to determine the buy  (b) If a partneor another person dissociated as & part

out price, any dkets under sub. (3), or other terms of the neris liable for the obligation, the partner or other person,

obligationto purchase. for any damage caused to the partner or other persen aris
(8) A person that wrongfully dissociates gsaatner ing from the liability

beforethe expiration of a definite term or the completion 178.0703 Liability of person dissociated as part

of a particular undertaking is not entitled to payment of ner to other persons.(1) Except as otherwise provided

any part of the buyout price until the expiration of the in sub. (2)or s. 178.0308 (1), a person dissociated as a

termor completion of the undertaking, unless pleeson partneris not liable for gpartnership obligation incurred

establishe$o the satisfaction of the court that earlier-pay afterdissociation.

mentwill not cause undue hardship to the business of the  (2) A person that is dissociated a partner is liable

partnership. A deferred payment must be adequately to a party on a transaction entered into by the partnership

securedand bear interest. afterthe dissociation only if all of the following apply:
(9) A person dissociated as a partner meajntain (a) The person would have been liable on the transac

anaction against the partnership, pursuant to s. 178.041Gion had the person not been dissociated.

(2), to determine the buyoptice of that persog’inter (b) At the time the other party enténto the transac

est, any ofsets under sub. (3), or other termstoé tion, less than 2 years has passed since the dissociation.
obligationto purchase. The action must be commenced (c) At the time the othguarty enters into the transac
notlater than 120 days after tpartnership has tendered tion, the other party does not have knowledge or notice
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of the dissociation and reasonably believes that the per  (3) An eventor circumstance that the partnership
sonis a partner agreemenstates causes dissolution.

(3) By agreement with a creditor of a partnership and  (4) On application by a partnehe entry by the cir
the partnership, a person dissociaseda partner may be  cuit court of an order dissolving the partnership on any of
releasedrom liability for a debt, obligation, or other thefollowing grounds:

liability of the partnership. (a) That the conduct of all or substantially all thepart
(4) A person dissociated as a partner is released fromnmership’sbusiness is unlawful.
liability for adebt, obligation, or other liability of the (b) Thatthe economic purpose of the partnership is
partnershipf the partnershig’creditor with knowledge likely to be unreasonably frustrated.
or notice of the persos'dissociation but without the per (c) That another partner has engaged in correiatt
son'sconsent, agrees to a material alteration in the natureing to the partnership business which makestiteason
or time of payment of the debt, obligation, or otiesil- ably practicable to carry on tHsusiness in partnership
ity. with that partner
178.0704Statement of dissociation.(1) A person (d) Thatit is otherwise not reasonably practicable

dissociatedas a partner or the partnership may deliwer  c4yryon the partnership business in conformity with the
thedepartment for filing a statement of dissociation stat partnershipagreement.

ing the name of the partnership and it person has (5) On application by a transferee, the entry by the

dissociatedrom the part_nershlp: , o circuit court of an order dissolving the partnership on the
(2) A statement of dissociation is a limitation on the g4 ndithat it is equitable to wind up the partnership busi

authorityof a person dissociated as a partner for the pur [ .<q nder any of the following circumstances:

posesof s. 178.0303. (a) After the expiration ofhe term or completion of

C 1.78'0205 Ccf)ntlnued usE. of partnershr:p name. ¢ theundertaking, if the partnership was #odefinite term
ontinuecduse of a partnership name, or the name of a particular undertakingt the time of the transfer or

persondissociated as a partner as part of the partnershipemrymc the chaging order that gave rise to the transfer

ir;anrfer,nbykpa:;]tnerf crc:rétilnum? ;[hg busmeiﬁrﬁsrr;iotb:)ff ; (b) At any time, if the partnership was a partnership
SEIl make theperson dissociated as a partner able 1or o\ iy ot the time of the transfer or entry of thieaging

anobligation of the partners or the partnership continuing orderthat gave rise to the transfer

thebusiness. SUBCHAPTER VI (6) The passage of 90 consecutive days during which
DISSOLUTION AND WINDING UP the partnership does not have at least 2 partners.
178.0801 Events causing dissolution. A partner 173.0802Winding up. (1) A dissolvecbartnerghip
shipis dissolved, and its business must be wound up shallwind up its business and, except as otherwise pro
uponthe occurreﬁce of any of the following: 'videdin s. 178.0803, the partnership continues after dis
(1) In a partnership at will, any of the following: solutiononly for_the_ purpose of W_md'ng up. ,
(2) (a) In winding up its business, the partnership

(a) The partnership knows or has notice of a pesson’ , - oo
expreswill to withdraw as a partngother than a partner shalldischage the partnershig’debts, obligations, and

thathas dissociated under s. 178.0601 (2) to (10)jfout, Otherliabilities, settleand close the partnersfsrbust
the person has specifiecvithdrawal date later than the ne_ssand marshal and distribute the assets of the partner
datethe partnership knew or had notice, on the later date SIP- o _ _ _

(b) The afirmative vote or consent of all the partners (b) Inwinding up its business, tpartnership may do

to wind up the partnership business. any of the following: -
(2) In a partnership for a definite term or particular 1. Deliver to the department for filing a statement of
undertakingany of the following: dissolutionstating the name of the partnership and that

(a) Within 90 days after a persandissociation by ~ thepartnership is dissolved. _
deathor otherwise under s. 178.0601 (6) to (10) or 2. Preserve the partnership business and property as

wrongful dissociation under s. 178.0602 (2), tHirmia- agoing concern for a reasonable time.

tive vote or consent of at least half of the remaining-part 3. Prosecute and defend actions and proceedings,

nersto wind up the partnership businef&s, which pur whethercivil, criminal, or administrative.

pose a persors rightful dissociation pursuant to s. 4. Transfer the partnershgpproperty

178.0602(2) (b) 1. constitutes that partigiconsent to 5. Settle disputes by mediation or arbitration.

wind up the partnership business. 6. Deliver to the department for filing a statement of
(b) The afirmative vote or consent of all the partners terminationstating the name of the partnership and that

to wind up the partnership business. the partnership is terminated.

(c) The expiration of the term or the completion of the 7. Perform other acts necessary or appropriate to the
undertaking. winding up.
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(3) A person whosdissociation as a partner resulted (c) The rights of a third party arising out of conduct

in dissolution may participate in winding upiéstill a in reliance on the dissolutidrefore the third party knew

partner,unless the dissociation was wrongful. or had notice of the rescission may not dmbrersely
(4) If a dissolved partnership does not have a partneraffected.

andno person has the right to participatevinding up 178.0804Powerto bind partnership after dissolu-

undersub. (3), the personal or legapresentative of the  tion. (1) A partnership is bound by a partiseact with
lastperson to have been a partner may wipdhe part respecto a transaction with another person after dissolu
nership’sbusiness. If no person has or exercisesidine tion if any of the following applies:

to participate in windingip,a person to wind up the part (a) The act is appropriate for winding up thartner
nership'sbusiness may be appointby the afirmative shipbusiness, unless the partner did not have authority to

vote or consent of transferees owning a majority of the actfor the partnership in the particular matter and the per
rightsto receive distributions at the time the consent is to son with which the partnewas dealing knew or had

be effective. A person appointed under this subsection noticethat the partner lacked authority

hasthe powers of a partner under s. 178.0804 butis not () The act would have bound the partnership under
liable for the debts, obligations, and other liabilitieshef s. 178.0301 before dissolution if, at the time the other

partnership solely by reason of having or exercising thoseparty enters into the transaction, the other party does not
powersor otherwise acting to wind up the partnership’ | now or have notice of the dissolution.

business.

(5) On the application of any partner or person
entitledunder sub. (3) to participate in winding uipe
circuit court may order judicial supervision of the wind
ing up of a dissolved partnership, including the appoint
mentof a person to windp the partnershig’business, if
any of the following applies:

(a) The partnership does not have a partner and
within a reasonable time following the dissolution no
personhas been appointed under sub. (4).

(b) The applicant establishes other good cause.

178.0803 Rescinding dissolution. (1) A partner
shipmay rescind its dissolution, unlesstatement of ter

(2) A person dissociated as a partner binds a partner
ship with respect to a transaction with another party
throughan act occurring after dissolution if all of thod-
lowing apply:

(a) Atthe time the othgparty enters into the transac
tion, less than 2 years has passed since the dissociation.

(b) At the time the other party enténso the transac
tion, the other party does not know or have notice of the
dissociatiorand reasonably believes that the person is a
partner.

(c) The act is appropriate for winding up thertner
ship’sbusiness or the act would have bound the partner

minationapplicable to the partnership has beceffe- shipunder s. 178.0301 before dissolution ahthe time
tive or the circuit court has entered arder under s. the other party enters into the transaction the other party
178.0801(4) or (5) dissolving the partnership doesnot know or have notice of the dissolution.

(2) Rescinding dissolution under this section requires 178.Q805L_iabi|ity after dissolution of pariner ar_1d
all of the following: persondissociated as partner (1) If a partnethaving

(a) The dirmative vote or consent of each partner knowledgec_)f tr_le dissolution causes a partnership_ to

(b) If the partnership has delivered to the department NCUr an obligation under 4.78.0804 (1) by an act that is
for filing a statement of dissolution, delivery the notappropriate for winding up the partnership business,
departmentor filing of one of the following additional ~ thepartner is liable to all of the following:

statements: (@) The partnership, for any damage caused to the
1. If the statement of dissolutidmas not become  Partnershiparising from the obllgatlon. .

effective,a statement of withdrawal under1¥/8.015 (b) If another partner or person dissociated as a part

applicableto the statement of dissolution. neris liable for the obligation, that other partner or-per

2. If the statement of dissolution has beconfecef ~ Son.for any damage caused to that ofbertner or person
tive, a statement of rescission stating the name gfaite  arisingfrom the liability o _
nershipand that dissolution has been rescinded under this  (2) Exceptas otherwise provided in sub. (3), if aper

section. sondissociated as a partner causes a partnership to incur

(3) If a partnership rescinds its dissolution, all of the anobligation under s. 178.0804 (2), the person is liable
following apply: to all of the following:

(a) The partnership resumes carrying orbitsiness (a) The partnership, for any damage caused to the
asif dissolution had never occurred. partnershiparising from the obligation.

(b) Subject to par(c), any liability incurred by the (b) If a partneior another person dissociated as a part

partnershifter the dissolution and before the rescission neris liable for the obligation, the partner or other person,
hasbecome déctive is determined as if dissolution had for any damage caused to the partner or other persen aris
neveroccurred. ing from the liability
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(3) A persondissociated as a partner is not liable
undersub. (2) if all of the following apply:

(a) Sectionl78.0802 (3) permits the person to partic
ipatein winding up.

(b) The act that causes the partnergbipe bound
under s. 178.0804 (2) appropriate for winding up the
partnership’dusiness.

178.0806 Disposition of assetsin winding up;
when contributions required. (1) In winding up its
businessa partnershighall apply its assets, including
the contributions required khis section, to dischge
the partnershigs obligations to creditors, including part
nersthat are creditors.

(2) After a partnership complies with sub. (1), any
surplusmust be distributed in tHellowing order subject
to any chaging order in dect under s. 178.0504:

(a) To each person owning a transferable interest that

reflectscontributions made ambt previously returned,
anamount equal to the value thie unreturned contribu
tions.

(b) Among personswningtransferable interests, in
proportionto their respective rights to sharedistribu
tionsimmediately befor¢he dissolution of the partner
ship.

(3) If a partnershig assets are indidient to satisfy
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recoverunder this subsection more than the amount addi
tionally contributed. A persors liability under this sub
sectionmay not exceed the amount the person faibed
contribute.

(5) If a partnership does not havefgiént surplus
to comply with sub. (2) (a), any surplosust be distrib
utedamong the owners of transferable interests in pro
portion to the value of theespective unreturned con
tributions.

(7) Al distributions made undeub. (2) must be paid
in money

178.0807Known claims against dissolvedimited
liability partnership. (1) Except as otherwise provided
in sub. (4), a dissolved limited liability partnership may
give notice of a known claim under sul2), which has
the effect provided in sub. (3).

(2) A dissolvedimited liability partnership may in
arecord notify its known claimants of the dissolution.
Thenotice must do all of the following:

(a) Specify the information required to be included
in a claim.

(b) State that a claim must be in writing gimdvide
amailing address to which the claim is to be sent.

(c) State the deadline for receipt of a claim, which
may not be less than 120 days after the date the notice is

all its obligations under sub. (1), with respect to each receivedby the claimant.

unsatisfiedobligationincurred when the partnership was
not a limited liability partnership, the following rules
apply:

(a) Each person that was a partner wherotiiga

(d) State that the claim will be barred if not received
by the deadline.

(e) Unless the partnership has been throughteut
existencea limited liability partnership, state that the-bar

tion was incurred and that has not been released from theing of a claim against the partnership vélso bar any
obligationunder s. 178.0703 (3) or (4) shall contribute to correspondinglaim against any partner or person disso
the partnership for the purpose of enabling the partner ciatedas a partner which is based on s. 178.0306.

shipto satisfy the obligation. The contribution due from

(3) A claim against dissolved limited liability part

eachof those persons is in proportion to the right to nershipis barred if the claim is a known claim and the

receivedistributions in the capacity of a partner ifeef

noticerequirements of sub. (2) ameet with respect to the

for each of those persons when the obligation was claimand any of the following applies:

incurred.

(@) The claim is not received by the specified dead

(b) If a person does not contribute the full amount line.

requiredunder par(a) with respect to an unsatisfied
obligationof the partnership, thether persons required
to contribute by paia) on account of the obligation shall
contributethe additional amount necessary to disgear
the obligation. The additional contribution ddiem
eachof those other persons isproportion to the right to
receivedistributions in the capacity of a partner ifeef

for each of those other persons when the obligation was

incurred.
(c) If a person does not make the additional contribu
tion required by par(b), further additional contributions

(b) If the claim is timely received but rejected by the
limited liability partnership, all of the following apply:

1. The partnership caus#te claimant to receive a
noticein a record stating that tleéaim is rejected and will
be barred unless the claimant commences an action
againstthe partnership tenforce the claim within 90
daysafter the claimant receives the notice.
2. The claimant does naommence the required
action within 90 days after thelaimant receives the
notice.

(4) This section does not apply to a claim based on

aredetermined and due in the same manner as providedanevent occurring after the date of dissolution or a liabil

in that paragraph.

(4) A person that makes an additional contribution

undersub. (3) (b) or (c) may recovéom any person
whosefailure to contributeinder sub. (3) (a) or (b) neees
sitatedthe additional contribution. A person may not

ity that on that date is contingent.

(4r) The provisions of s. 178.0103 (6) shall agply
noticesunder this section.

178.0808 Other claims against dissolved limited
liability partnership. (1) A dissolved limited liability
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partnershipmay publish notice ofts dissolution and
requesfpersons having claims against the partnership to
presenthem in accordance with the notice.

(2) A notice under sub. (1) must satisfy all of the fol
lowing:

(a) It must be published as a class 1 notice, ucider
985,in a newspaper of general circulation in doeinty
in this state in which the dissolved limited liability part
nership’sprincipal office is located qrif the principal
office is not located in this state, in the county in which
the ofice of the partnership’registered agent is afas
lastlocated.

(b) It must describe the information required to be
containedn a claim, state that the claim mbstin writ
ing, andprovide a mailing address to which the claim is
to be sent.

(c) It must state that a claim against gaatnership
is barred unless an action ¢émforce the claim is com
mencednot later than 2 years after publication of the
notice.

(d) Unless thepartnership has been throughout its
existencea limited liability partnership, mnust state that
thebarring of a claim against the partnership will also bar
any corresponding claim against any partner or person
dissociateds a partner which is based on s. 178.0306.

(3) If adissolved limited liability partnership pub
lishesa notice in accordance with sub. (2), the claim
eachof the following claimants is barred unle®e
claimant commences an action to enforce the claim
againsthe partnership not later than 2 years after the pub
lication date of the notice:

(a) A claimant that did not receive notice in a record
unders. 178.0807.

(b) A claimant whose claim was timegent to the
partnershipbut not acted on.

(c) A claimant whose claim is contingeatt or based
onan event occurring aftethe date of dissolution.

(4) A claim not barred under this section or s.
178.0807may be enforced against aofythe following:

(&) A dissolved limited liability partnership, to the
extentof its undistributed assets.

(b) Except as otherwise provided in s. 178.0809, if
asset®f the partnership have been distributed after dis
solution,a partner or transferee to the extent of that per
son’sproportionate share of the claim or of the partner
ship’'sassetdslistributed to the partner or transferee after
dissolutionwhichever is less, but a perssiotal liabit
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locatedor, if the principal dfice is not located irthis
state where the dice of its registered agent is or was last
located,for a determination of the amount and form of
securityto beprovided for payment of claims that are
contingentor are not known to the partnership or that are
basedn an evenbccurring after the &dctive date of dis
solutionbut that, based on tffiects known to the partner
ship,are reasonably expected to arise after tfeciie
dateof dissolution.

(2) Provision need not be mafte any claim that is
or is reasonably anticipated to be barred under
178.0808.

(3) Not later than 10 days after the filing of an
applicationunder sub. (1), the dissolved limitéability
partnershipshall give notice of the proceeding to each
claimantholding a contingent claim whos®ntingent
claimis known to the partnership.

(4) In any proceeding under thégction, the court
may appoint a guardian ad litem to represent all claimants
whoseidentitiesare unknown. The reasonable fees and
expensesf the guardian, including all reasonableert
withessfees, must be paid by the dissolved limited liabil
ity partnership.

(5) A dissolved limited liability partnership thato-
vides security in the amount and form ordered by the
courtunder sub. (1) satisfies the partnershgdligations
with respect to claims that are contingent, are not known
to the partnership, or are based on an event occurring
after the efective dateof dissolution, and such claims
may not be enforced against a partner or transferee on
accountof assets received in liquidation.

178.0810 Liability of partner and person disso
ciated as partner when claim against partnership
barred. If a claim against a dissolved partnership is
barredunder s. 178.0807, 178.0808, or 178.0809, any
correspondingclaim under s. 178.0306, 178.0703, or
178.0805s also barred.

SUBCHAPTER IX
LIMITED LIABILITY P ARTNERSHIP
178.0901Statement of qualification. (1) A domes
tic partnership may become a limited liability partnership
pursuanto this section.

(2) The terms and conditions on which a domestic
partnershibecomes a limited liability partnership must
beapproved by the fifmative vote or consent necessary
to amend the partnership agreement except, in theotase

ity for all claims under this paragraph may not exceed thea partnership agreement that expressly addresses-obliga

totalamount of assets distributed to the person after dis
solution.

(c) Any person liable othe claim under s. 178.0306,
178.0703p0r 178.0805.

178.0809Court proceedings.(1) A dissolved lim
ited liability partnership that has published a notice under
s.178.0808 may file aapplication with the circuit court
in the county where the partnersisiprincipal ofice is

tionsto contribute to the partnership, thérafative vote
or consent necessary to amend those provisions.

(3) After the approval required by sub. (2paxtner
shipmay become a limited liability partnership by deliv
eringto the department for filing a statementoflifica
tion. The statement must contain all of the following:

(a) Thename of the partnership, which name satisfies
s.178.0902.
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(b) Thestreet and mailing addresses of the partner
ship’s principal ofice and, if diferent, the street address
of an ofice in this state, if any

(c) The street address of the partnershipyistered
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(c) Any name under which a person is registeced
do business in this state biye filing of a record by the
department.

(d) Any name that is reserved underl78.0906 or

office in this state and the name of its registered agent atother law of this state providirfgr the reservation of a

thatoffice.

(d) A statement thahe partnership elects to become
alimited liability partnership.

(4) The partnership’status as a limited liability part
nership begins when its statement of qualification
becomesffective as provided in 478.014 and remains

nameby a filing of a record by the department.

(e) Any name that is registered under s. 178.0907 or
otherlaw of this state providingpr the registration of a
name by a filing of a record by the department.

(4r) A limited liability partnership or foreign limited
liability partnership may apply to the department for

effective,regardless of changes in the partnership, until authorizatiorto usein this state a name that is not distin
it is canceled pursuant to sub. (6) or administratively guishableupon the records of the department from one or

revokedpursuant to ss. 178.09031 and 178.09032.

(5) The status of partnership as a limited liability
partnershi@ndthe protection against liability of its part
nersfor the debts, obligationsy other liabilities of the
partnershipwhile it is a limited liability partnership is not
affectedby errors or later changés the information
requiredto be contained in tr&atement of qualification.

(5r) A partnership that becomes, or ceases t@be,
limited liability partnership is for all purposes the same

moreof the names described in sub. (3). The department
shallauthorize use of the name applied for if any of the
following occurs:

(a) Thecorporation, limited liability companyon
stock corporation, limited partnership, limited liability
partnershipforeign limitedliability partnership, general
cooperativeassociation, or limited cooperative assecia
tion that has or has registered or reserved the name con
sentsin writing to the use and submits an undertaking in

partnershipghat existed before such change in status anda form satisfactory to the department to chatgyeame

continuego be a partnership under this chapter

(6) A limited liability partnership may amend or ean
cel its statement of qualification by delivering to the
departmentfor filing a statement of amendment or €an

to a name that is distinguishable upon the records of the
departmenfrom the name of the applicant, ordancel
the registration or reservation.

(b) The applicant delivers to the department acerti

cellation. A statement of cancellation must be approved fied copy of a final judgment of a court of competent

by the afirmative vote or consent of all the partners. A
statemenbf amendment or cancellatiahall state the
nameof the limited liability partnership and also state the
following:

jurisdiction establishing the applicanttight to use the
nameapplied for in this state.

(5) In determining whether a name is #amne as or
not distinguishable on the records of the departrfrent

(&) In the case of an amendment, the text of the thename of another person, worghrases, or abbrevia

amendment.

tionsindicating a type of entifysuch ascorporation,”

(b) In the case of a cancellation, that the statement of“Corp.,” “incorporated,” “Inc.,” “Limited,” “Ltd.,” “lim-

qualificationis canceled.

178.0902Permitted names.(1) The name of a part
nershipthat is not a limited liability partnership maypt
containthe phrase “Registered Limited Liability Partner
ship” or “Limited Liability Partnership” or thabbrevia
tion “R.L.L.P.,” “L.L.P.,” “RLLP,” or “LLP.”

(2) The name of a limited liability partnership must
containthe phrase “Registered Limited Liability Partner
ship” or “Limited Liability Partnership” or thabbrevia
tion “R.L.L.P.,” “L.L.P.,” “RLLP,” or “LLP.”

(3) The name of a limited liability partnership, and
thenameunder which a foreign limited liability partner
shipmay registeto do business in this state, must be dis
tinguishableon the records dahe department from all of
thefollowing:

(a) Any name of an existing person whose formation
requiredthe filing of a record by the department and
whichis not at the time administratively dissolved.

(b) Any name of a limited liability partnership whose
statemenbof qualification is in dkct.

ited partnership,” “LP? “L.P.,” “limited liability partner
ship,” “LLP,” “L.L.P.,” “limited liability limited partner
ship,” “LLLP,” “L.L.L.P.,” “registered limited liability
limited partnership,” “RLLLP’ “R.L.L.L.P.,” “limited
liability company’ “LLC,” “L.L.C.,” “cooperative asse
ciation,” or “cooperative” may not be taken into account.
(7) The name of a limited liabilitpartnership or for
eign limited liability partnership may not contain kan
guagestating or implying that the entity isgamized for
a purpose subject to regulation under another statute of
this state, unless its purpose is not prohibitedag the
entity is subject to all the limitations of, the other statute.
(8r) A limited liability partnership or foreign limited
liability partnership may use in this state the name,
includingthe fictitious namethat is used in this state by
a corporation/imited liability companynonstock corpo
ration, limited partnership, limited liability partnership,
foreignlimited liability partnership, general cooperative
associationgr limited cooperative associatidrthe lim-
ited liability partnership or foreign limited liabilitpart
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nershipproposing to use the name llase any of the fel
lowing:

(a) Merged with the other business entity

(b) Been formed by reganization of the otheéyusk
nessentity.

(c) Acquired all or substantially all of thessets,
includingthe name, of the other business entity

178.09031 Grounds for revocation. The depart
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(4) A revocation under sub. (2) (b)Yedts only the
partnership’sstatus as a limited liability partnerstipd
is not an event of dissolution of the partnership.

(5) The partnership’right to the exclusive use of its
partnershimame terminates on thdegftive date of the
revocation of its statement of qualification.

178.0904Reinstatement following administrative
revocation. (1) A partnership whose statement of quali

ment may bring a proceeding under s. 178.09032 to fication is administratively revoked may apply to the

administrativelyrevoke the statement of qualification of
a limited liability partnership if any of the following
occurs:

(1) The partnership does not payithin one year

afterthey are due, any fees or penalties due the depart

mentunder this chapter
(2) The partnership does not havefiba its annual

departmentfor reinstatement.
includeall of the following:

(a) The name of the partnership and tHeaive date
of the revocation of its statement of qualification.

(b) A statement that each ground for revocation
eitherdid not exist or has been cured.

(c) A statementhat the partnership’hame satisfies

The application shall

reportwith the department within one year after it is due. s.178.0902.

(3) The partnership iwithout a registered agent or
registeredffice in this state for at least one year

(2) (@) Upon application, theéepartment shall rein
statea partnershig statement of qualification if the

(4) The partnership does not notify the department departmentletermines all of the following:

within one year that its registeredjent or registered

1. That the application contains tleformation

office has been changed, that its registered agent hasequiredby sub. (1) and the information is correct.

resignedpr that its registered fide has been discontin
ued.

(5) The partnership violates s. 940.302 (2) or 948.051

2).

178.09032Procedurefor and effect of administra-
tive revocation. (1) If the department determines that
oneor more grounds exisinder s. 178.09031 for revok
ing a limited liability partnershig statement of quali

2. That all fees and penalties owggthe partnership
to the department under this chapter have been paid.

(b) Upon reinstatement of a partnershigtatement
of qualification under pafa), the department shall enter
anotation in its recordsevising the notation specified in
s.178.09032 (2]b) to reflect cancellation of the reveca
tion and reinstatement of the partnershigtatement of
qualification. The notatiorshall state both the depart

cation,the department may give the partnership notice of ment'sdetermination under par (a) and thieetive date
the determination. The notice shall be in writing and of reinstatement. The department shall provide notice of

addressetb the registered fi€e of the partnership.

(2) (@) Within 60 days after the notice under sub. (1)

thereinstatement to the partnership or its representative.
(4) When the reinstatement undiis section is

takeseffect under s. 178.0103 (6), the partnership shall, effective,all of the following shall apply:

with respect to each ground for revocation, either correct

(a) Exceptas provided in pafc), the reinstatement

it or demonstrate to the reasonable satisfaction of therelatesback to and takesfett as of the étctive dateof

departmenthat it does not exist.

(b) If the partnership fails to satisfy pdn), the
departmenimay revoke theartnershis statement of
qualification. The department shall entenatation in its
recordsto reflect each ground for revocation afie

the administrative revocation.

(b) Except as provideih par (c), the partnershig’
statusas a limited liability partnership continuas if the
revocationhad never occurred.

(c) The rights of a person arising out of an act or-omis

effectivedate of revocation and shall give the partnership sionin reliance on the revocation before the person knew

noticeof those facts. The notice shallibewriting and
addressed to the registerefiad of the partnership.
(3) (@) If a notice under sub. (1) or (®) is returned

or had notice of the reinstatement are tewtéd.
178.0905Appeal from denial of reinstatement.(1)
If the department denies a partnershgpplicatiorfor

to the department as undeliverable, the department shalfeinstatementinder s. 178.0904, the department shall
againgive noticeto the partnership. Except as provided servethe partnership with a written notice, addressed to

under par (b), this notice shall be in writing and
addressetb the principal dfce of the partnership.

(b) If the notice under pafa) is returned to the
departmenas undeliverable or if the partnerskiptin
cipal office cannot be determined from treeords of the

theregistered dice of the partnership, that explains each
reasorfor denial.

(2) The partnership may appeal the denial of-rein
statemento thecircuit court for the county where the
partnership’rincipal ofice or, if none in this state, its

department, the department shall give the notice by post registered difce is located within 30 days after service

ing the notice on the departmenthternet site.

of the notice of denial is perfectedo @ppeal, the part
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nershipshall petition the coutb set aside the revocation consentin a signed record to the use of that name by

and attach to the petition copies of the departngent’ anotherperson that is not an individual.

noticeof revocation under s. 178.09032 (2) (b), the-part 178.0908 Registeled agent and egisteredoffice.

nership’sapplication for reinstatement under s. 178.0904 (1) Each limited liability partnership and each registered

(1), and the departmesthotice of denial under sub. (1). foreign limited liability partnership shall designate and
(3) The court may order the department to reinstate maintaina registered agent and registerefitefin this

the partnerships statement of qualificatioor may take state. The designation of a registered agent is fimed-

otheraction that the court considers appropriate. tion of fact by thepartnership or foreign partnership that
(4) The courts final decision may be appealed as in theagent has consented to serve.
othercivil proceedings. (1m) The registered i€e of alimited liability part

178.0906Reservation of name.(1) A persormay  nershipor registered foreign limited liability partnership
reservethe exclusive use of a name thamplies with s. may, but need not, be the same as any of the partnership’
178.0902jncluding a fictitious name for a foreign km  placesof business. The registered @ite must be an
ited liability partnership whose partnership name is not actual physical location with a street address and not
available by delivering an application to thiepartment  gpjely a post dice box, mailboxservice, or telephone
for filing. The app_lication shall include the name and answeringservice. Theegistered agent of a limited
addressf the applicant and the name proposed to be jiapility partnership or registered foreign limited liability
reserved.If the department finds that the name is avail partnershigshall be any of the following:
able,the department shall reserve the name for the-appli (a) A naturalperson who resides in this state and

cant'sexclusive use for a 120-day period, which may be o5 hysiness dice is identical with the registered
renewedby theapplicant or a transferee under sub. (2) office.

from2tirr_1rehto time. ho has the rightgeclusi ¢ (b) A domestic corporation, nonstock corporation,
(2) The person who has the righteieciusive use o limited liability company limited partnership, oregis

a}reserved name under sub. (1) may Iransfer the reSeNV& e redlimited liability partnership whose busines§iad
tion to another person by delivering to the department s identical with the registeredfide

signednotice in a record of the transfer which states the (c) A foreign corporation, nonstock corporation,4im

nameand address of the person to which the reservation. o . . )
. ) ited liability company limited partnership, or registered
is being transferred.

170 GRDTRetaton ofname. (1 A farsgn . [7ISG 801 parersip ot st auorzen o
ited liability partnership not registered to do busin@ss

this state under subch. X may registemame, or a ficti office is |dent.|cal with the reglste_req fmfe_. .
tious name adopted pursuant to s. 178.1006 (1), if the .(2) A re_glstered aggnt fqr a I|m|t_ed_l!ablllgartnef
nameis distinguishable othe records of the department ship or registered foreign limited liabilitpartnership

from the nameshat are not available under s. 178.0902. musthave a place O_f business i_n this state. :
(2) To register its name or a fictitious name adopted  (3) The only duties under this chapter of a registered

pursuantto s. 178.1006 (1), a foreign limited liability f’:\gejntthat has complied with this chapter are the follow

partnershipmust deliver to the departmeior filing an o o )
applicationstating the partnershiphame, théurisdic- (@) To forward to the limited liability partnership or
tion and date of its formation, and any fictitious name 'egisteredforeign limited liability partnership at the
adoptedpursuant to s. 178.1006 (1). If the department @ddressnost recently supplied to the agéytthe par
finds that the name applied for is available, the depart Nershipor foreign partnership any process, notice, or
mentshall register the name for the applicaetkclusive ~ demandpertaining to the partnership or foreign partner

use. shipwhich is served on or received by the agent.
(3) The registration of a name under this section  (b) If the registered agent resigre, provide the
expiresannually on December 31. noticerequired by s. 178.0910 (3) tee partnership or

(4) A foreign limited liability partnership whose foreignpartnership at the address most recesujyplied
nameregistration iffective may renew the registration to the agent by the partnership or foreign partnership.
by delivering to the department for filing, between Qcto (c) To keep current the information with respect to
ber31 and December 31 of each year that the registrationthe agent inthe statement of qualification or foreign +eg
is in effect, a renewal application thedmplies with this istrationstatement.
section. When filed, the renewal application renews the 178.0909Change of registeled agent or egistered
registrationfor the next year office by limited liability partnership. (1) A limited

(5) A foreign limited liability partnership whose liability partnership or registered foreign limited liability
nameregistration is déctive may register as a foreign partnershipmay change its registered agentegistered
limited liability partnershipunder the registered name or office as provided in s. 178.0913 (5) or by delivering to
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thedepartment for filing a statement of change that states  178.0911Change of name or addess by egistered

all of the following: agent. (1) If the name of a registered agent changes or
(&) Thename of the partnership or foreign partner if the street address of a registered age@ifitte changes,
ship. theregistered agent may change the name of the-regis
(b) The information that is to be infe€t as a result  teredagent or streetddress of the registeredicd of any
of the filing of the statement of change. limited liability partnership or foreign limitedlability
(2) The partners of a limited liability partnership partnershigor which he, she, dt s the registered agent.
neednot approve the filing of any of the following: To make the change under this subsection, the registered
(a) A statement of change under this section. agentshall notify the partnership or foreign partnership

(b) A similar filing changing the registered agent or in writing of the change and deliver to the department for
registeredbffice, if any of the partnership in any other filing a statement of change that recites that the partner

jurisdiction. ship or foreign partnership has beewtified of the

(3) A statement of change undérs section desig changeand states all of the following:
natinga new registered agent is afirafation of fact by (@) Thename of the partnership or foreign partner
thelimited liability partnership or registered foreign im  shiprepresented by the registered agent.
ited liability partnership thathe agent has consented to (b) The name and address of Hgent as currently
serve. shownin the records of the departmdat the partner

(4) As an alternative tasing the procedure in this  shipor foreign partnership.
section,a limited liability partnership may amend its (c) The new name, new address, or both, of the agent.
statemenof qualification. (2) A registered agent promptbhall furnish notice

178.0910Resignation of egistered agent. (1) A to the represented limited liabilifyartnership or regis
registeredagent mayresign as an agent for a limited teredforeign limited liability partnership of the filing by
liability partnership or registered foreign limited liability the department of the statement of change and the
partnershipby delivering to the department for filing a changesnade by the statement.

statemenbof resignation that states all of the following: 178.0912 Service of process, notice, or demand.
(a) Thename of the partnership or foreign partner (1) A limited liability partnership or registered foreign

ship. limited liability partnership may be served with any-{ro
(b) The name of the agent. cesshotice, or demand required or permitted by law by
(c) That the agent resigns from serving as registeredserving its registered agent.

agentfor the partnership or foreign partnership. (2) Except as provided in sub. (3), if a limited liability

(d) The address of the partnership or foreign partner partnershigor registered foreighmited liability partner
shipto which the agent will send the notice requibgd shiphas no registered ageat,its registered agent cannot
sub.(3). with reasonable diligence be served, the partnership or

(2) The resignation under sub. (1) ifeefive and, if foreign partnership may bgerved by registered or certi
applicable the registered &te is discontinued on the fied mail, return receipt requested,layr similar commer
earlierof the following: cial delivery service, addressed to the partnership er for

(a) Sixty days after the department receives the-state eign partnership at its principal fafe, asshown on the
mentof resignation for filing. recordsof the department on tlilate of sending. Service

(b) The date on which the appointment of a successoris perfected under this subsection at the earliest of the fol
registerechgent is déctive. lowing:

(3) A registered agent promptly shall furnish to the (@) The date the partnership or foreigartnership
limited liability partnership or registered foreign limited receiveshemail or delivery by the commercial delivery
liability partnership noticén a record of the date on service.

which a statement of resignation was filed. (b) The date shown on the return receipt, if signed on
(4) When a statement of resignatiakes dect, the the behalf of the partnership or foreign partnership.
registerechgent ceases to have responsibility urthlisr (c) Five days after it is depositgdthe U.S. mail, or

chapterfor any matter thereafter tenderedttas agent  with the commercial delivery service, iorrectly

for the limited liability partnership or registered foreign addressednd with suicient postage or payment.

limited liability partnership. The resignation doest (3) If process, notice, or demand in an action cannot

affect any contractual rights the partnership or foreign beserved on a limited liability partnership or registered

partnershiphas against the agent or that the agent hasforeignlimited liability partnership pursuamd sub. (1)

againstthe partnership or foreign partnership. or (2), service may be made by handing a copy to the indi
(5) A registered agent may resign witspect to a  vidual in chage of any regular place of business of the

limited liability partnership or registered foreign limited partnershipr foreign partnership if the individual served

liability partnership whether oot the partnership or for  is not a plaintifin the action. If the address of the partner

eignpartnership is in good standing. ship’sor foreign partnership’principal ofice cannot be
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determinedrom the records of the department, thepart
nershipor foreign partnership may be served by publish

ing a class 3 notice, under ch. 985, in the community

wherethe partnershig’or foreign partnershigpprincipal
office or registered dite, as most recently designated in
therecords of the department, is located.

(4) Service of process, notice, or demand on a-fegis

teredagent must be in a written record.

(5) Service of process, notice, or demand rhay
madeby other means under law other than this chapter
178.0913 Annual report for department. (1) A
limited liability partnership or registered foreign limited
liability partnership shall deliver to the department for

filing an annual report that states all of the following:
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SUBCHAPTERX
FOREIGN LIMITED
LIABILITY P ARTNERSHIP

178.1001Governing law. (1) The governing law of
aforeign limited liability partnership goverradl of the
following:

(a) The internal dhirs of the partnership.

(b) The liability of a partner as partner foidabt,
obligation,or other liability of the foreign partnership.

(2) A foreign limited liability partnershijs not pre
cluded from registering todo business in this state
becausef any diferencebetween its governing law and
thelaw of this state.

(3) Registration of a foreign limited liability partrer

(&) The name of the partnership or registered foreign shipto do business in this state does not authorize the for

partnership.

(b) The street address of its registerdiitefin this
stateand the name of its registered agent at tHateof

(c) The street address of its principdia.

(d) The name of at least one partner

(e) In the case of a foreign partnership, the jurisdic
tion of its governing law and any fictitious name adopted
unders. 178.1006 (1).

(2) Information in the annual report mustdaerent
asof thedate the report is signed by the limited liability
partnershipor registered foreiglimited liability partnes
ship.

(3) (a) A domestic limited liability partnership shall

eignpartnership to engage in any business or exercise any
powerthat a limited liability partnership may not engage
in or exercise in this state.

178.1002Registration to do business in this state.
(1) A foreign limited liability partnership may not do
businessn this state until it registers with the department
underthis chapter

(2) A foreign limited liability partnership doinlgust
nessin this state may not maintain an action or proeceed
ing in this state unless it has registeredddousiness in
this state.

(3) The failure of a foreign limited liabilitpartner
shipto register to do business in this state does not impair

deliverits annual report to the department in each year the validity of a contract or act of the foreigartnership

following thecalendar year in which the domestic limited
liability partnershis statement of qualificatidmecame
effective,during the calendar year quarter in whibk
anniversarydate ofthe statement of qualificatianéfec-
tive date occurs.

(b) A registered foreign limited liability partnership
shall deliver its annual report tihhe department during
thefirst calendar quarter of each year following the cal
endaryear in which the foreign limited liability partner
shipregistered to do business in this state.

(4) If an annual report does natntain the informa
tion required by this section, the departmpramptly
shall notify thereporting limited liability partnership or
registeredoreign limited liability partnership in a record
andreturn the report to it for correction. If the annual
reportis corrected t@ontain the information required by
this section and delivered to the department within 30
days after the dective date of the notice under s.
178.01036), the annual report is timely filed.

(5) If an annual report contains a registerditefor
registeredagentwhich differs from the information
shownin the records of the department immediately
beforethe report becomesfettive, the difering infor

or its title to property in this state q@reclude it from
defendingan action or proceeding in this state.

(4) A limitation on the liability of a partner of a for
eign limited liability partnership is not waived solely
becausehe foreign partnership does business in this state
without registering to do business in this state.

(5) Section 178.1001 (1) and (2) applies even if a for
eign limited liability partnership fails to register under
this subchapter

(5m) (a) A foreign limited liability partnership that
doesbusiness in this state without registering to do-busi
nessin this state is liable to this state, for each year or any
partof a year during which it did business in this state
without registration, in an amount equal to all of the fol
lowing:

1. All fees and othechages that would have been
imposedby this chapter on the foreign limited liability
partnershiphad it properly filed a foreign registration
statemenasrequired by this section and thereafter filed
all reports required by this chapter

2. Fifty percent of the amount owed under subd. 1 or
$5,000,whichever is less.

(b) The foreign limited liability partnership shall pay

mation is considered a statement of change under s.theamount owed under pda) to the department, and the

178.09089.

departmentnay not file a foreign registration statement
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for the foreign limited liability partnership until the
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() Soliciting or obtaining orders by any meanthé

amountowed is paid. The attorney general may enforce ordersrequire acceptance outside this state before they

a foreign limited liability partnership’obligation to pay
to the department any amount owaader this subsec
tion.

178.1003Foreign registration statement. To regis
terto do business in this state, a foreign limited liability
partnershipmust deliver a foreign registratistatement
to thedepartment for filing. The statement must state all
of the following:

(1) The name ofhe partnership and, if the name does
not comply with s. 178.0902 (3), a fictitious name
adoptedbursuant to s. 178.1006 (1).

(2) That the partnership is a foreign limited liability
partnership.

(3) The jurisdiction of the partnershfxjoverning
law.

(4) Thestreet and mailing addresses of the partner
ship’s principal ofice and, if the partnershggoverning
law requires the partnership to maintaincdiice in the
jurisdictionof such governing laythe street and mailing
addressesf the required dice.

(5) The addressf the partnership’'registered éite

becomecontracts.

(g) Creating or acquiring indebtedness, mortgages,
or security interests in property

(h) Securing or collecting debts or enforcimgrt
gagesor security interests in property securing the debts
andholding, protecting, or maintaining property

(i) Conducting an isolated transaction that isinot
the course of similar transactions.

(i) Owning, without more, property

(k) Doing business in interstate commerce.

(2) A person does not do business in this state solely
by being a partner of a foreign limited liability partner
shipthat does business in this state.

(3) This section does not apply in determining the
contactsor activities that may subject a foreign limited
liability partnership to service of process, taxation,
regulationunder lawof this state other than this chapter

178.1006 Noncomplying name of forign limited
liability partnership. (1) A foreign limited liability
partnershipwhose name does not comply with
178.0902(3) may notregister to do business in this state

in this state and the name of its registered agent at thatintil it adopts, for the purpose of doing business in this

office.

178.1004 Amendment or cancellation of foeign
registration statement. A registered foreign limited
liability partnership shall deliver to the department for
filing an amendment to, or cancellation of, as appropri
ate,its foreign registration statemehthere is a change
in any of the following:

(1) The name of the partnership.

(1r) The cessation of the partnershigtatus as a for
eignlimited liability partnership.

(2) The jurisdiction of the partnershigjoverning
law.

(3) An address required by s. 178.1003 (4).

(4) The information required by s. 178.1003 (5),

state a fictitious name that complies with s. 178.0902 (3).
After registering to do business in this state wiflti-
tiousname, theartnership shall only do business in this
stateunder the fictitious name.

(2) Ifaregistered foreign limited liability partnership
changests name to one that does not comply with s.
178.0902(3), it may not do business in this state until it
complieswith sub. (1) by amendinigs registration to
adopta fictitious name that complies with s. 178.0902
3).

178.1007Withdrawal deemed on conversion to or
merger into domestic filing entity or domesticlimited
liability partnership. A registered foreign limited
liability partnership that converts to, or mes into, a

unless such information has previously been changeddomesticlimited liability partnership or toor into a

pursuanto s. 178.0909 or 178.0913 (5).

178.1005 Activities not constituting doing busk
ness.(1) Activities of a foreign limited liability partner
shipwhich do not constitutdoing business in this state
under this subchapter include all of the following:

(a) Maintaining, defending, mediating, arbitrating,
or settling an action or proceeding.

(b) Carrying onany activity concerning its internal
affairs,including holding meetings of its partners.

(c) Maintaining accounts in financial institutions.
(d) Maintaining ofices or agencies for thteansfer
exchangeand registration of securities of the partnership
or maintaining trusteesr depositaries with respect to

thosesecurities.

(e) Selling through independent contractors.

domesticentity whose formation requires the delivery of
arecord to thalepartment for filing is deemed to have
withdrawnits registration on the fetctive date of the cen
versionor meger, unless the registration is transferred to
suchpartnership pursuant to s. 178.1009.

178.1008 Withdrawal on dissolution or conver
sion to nonfiling entity other than limited liability
partnership. (1) (@) A registered foreign limited liabil
ity partnership that has dissolvadd completed winding
up or has converted to, or ngexd into, adomestic or for
eignentity whose formation does not require the delivery
of a record for filingoy the department, other than a-lim
ited liability partnership, shall delivea statement of
withdrawalto the department fdiling, as provided in s.
178.1011.
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(b) In the case of a mger orconversion, the state (c) The foreign limited liability partnership is with
mentunder par(a) must also state the name and type of outa registered agent or registereficefin this state for
entity to which or intowhich the partnership has con atleast 6 months.

vertedor meged andthe jurisdiction of its governing (d) The foreign limited liability partnership does not
law. inform the departmentinder s. 178.0909 or 178.0910
(2) Atfter a withdrawal under this section iseefive, thatits registered agewt registered dice has changed,
serviceof process in any action proceeding based on  thatits registered agent has resigned, or thaegstered
acause of action arising during the time the fordiigrn office has been discontinued, within 6 months of the

ited liability partnership was registered to do business changeresignation, or discontinuance.
this state may be made pursuant to s. 178.0912, as pro  (e) The foreign limited liability partnershipstate

videdin s. 178.101 (2). mentof foreign registration contains fraudulentoate
178.1009Transfer of registration. (1) When a reg rially false information.
isteredforeign limited liability partnership has ngerd (f) The department receives a duly authenticated cer

into a foreign entity that is not registered tolsiness tificate from the secretary of state or otheicil having
in this state or has converted to a foreign eméguired  cystodyof partnership records in the jurisdictiontbé
to register with the department to do business irstak®,  foreignlimited liability partnerships governing law stat
the foreign entity shall deliver to the department for filing jnq that it has been dissolved or disappeared as the result
anapplication for transfer of registration. The applica 5 meger or other event.
tion must state all of the following: o (9) The foreign limited liability partnership violates

(&) The name of the registered foreign limited part 5.940.302 (2) or 948.051 (2).
nershipbefore the meger or conversion.

(b) That before the mger or conversion the registra
tion pertained to a foreign limited liability partnership.

(c) The name of the applicant foreign entity into
which the foreign limited liability partnership has
mergedor to which it has been converted and, if the name
doesnot comply with s. 178.0902 (3), a fictitious name
adoptedbursuant to s. 178.1006 (1).

(d) The type of entityf the applicant foreign entity
andthe jurisdiction of its governing law

(e) The street and mailing addresses of the principal
office of the applicant foreign entity and, if the partner
ship’s governing law requires the entity to maintaim
office in the jurisdiction of that governirigw, the street .
andmailing addresses of thatfio. 178.10102Procedure for an.d effect of evocation.

(f) The street address of the applicant foreign estity’ (1) If the departmentletermines that one or more

registeredbffice in this state and the name of its regis 9roundsexist under s. 178.10101 for revocation of a
teredagent at that address. statementof foreign registration, the department may

(2) When an application fdransfer of registration give thg forgign Iimitediapility partnershi'p noti'c.e of the
takeseffect, the registration of the foreign limited liabil ~ détermination. The notice shall be in writing and
ity partnership to do business in this stateassferred ~ addressedo the registered dte of the foreign limited
withoutinterruption to the foreign entity into which the liability partnershlp. .
partnershighas meged or to which it has been converted.  (2) (8) Within 60 days after the notice under sub. (1)

178.10101Grounds for revocation. (1) Exceptas takeseffect under s. 178.0103 (6), the foreign limited
providedin sub. (2), the department may bringraceed liability partnershigshall, with respect to each ground for
ing under s. 178.10102 to revoke the statement of foreignrevocationgither correct it or demonstrate to the reason
registrationof a foreign limited liability partnership ~ ablesatisfaction of the department that it doesenadt.
authorizedo do business in this state if any of the folow (b) If the foreign limited liability partnership fails to
ing applies: satisfy par (a), the department may revoke the foreign

(a) The foreign limited liability partnership faits limited liability partnerships statemenof foreign regis
file its annual report with the department within 4 months trationby entering a notation in the departmemnécords
afterit is due. to reflect each ground for revocation and thieafve

(b) The foreign limited liability partnership does not dateof the revocation.The department shall give the-for
pay,within 4 months after they are due, any fees or penal eign limited liability partnership notice of each ground
tiesdue the department under this chapter for revocation and the fefctive dateof the revocation.

(2) If the department receives a certificate ursildr.

(1) (f) and a statement by the foreign limited liability part
nershipthat the certificate is submitted to terminage
authorityto do business in this state, the department shall
revokethe foreign limited liability partnershipforeign
registrationstatement under s. 178.10102 (2) (b).

(3) A court may revoke under s. 946.87 the statement
of foreign registration of a foreign limited liability part
nershipauthorized to transact busin@sshis state. The
court shall notify the departmemif the action, and the
departmenshall revoke the foreign limited liability part
nership’s statementof foreign registration under s.
178.10102.
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teredoffice of the foreign limited liability partnership.
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(2) The court may order the department to reinstate
the statement of foreign registration or may tak®y

(c) 1. The department shall reinstate the statement ofotheraction that the court considers appropriate.

foreign registration ifthe foreign limited liability part
nershipdoes all of the following within 6 months after the
effectivedate of the revocation:

a. Corrects each ground for revocation.

(3) The court final decision may be appealed as in
othercivil proceedings.

178.1011Withdrawal of r egistration of registered
foreign limited liability partnership. (1) A registered

b. Pays any fees or penalties due the departmentforeign limited liability partnership may withdraws

underthis chapter or $5,000, whichever is less.

registrationby delivering a statement of withdrawal to

2. Areinstatement under this paragraph shall relate the department for filing. The statement of withdrawal

backto and take éfct as of theffective date of the revo
cation,and the foreign limited liability partnership may
resumecarrying onits business as if the revocation never
occurred.

(3) (@) If a notice under sub. (1) or (®) is returned

muststate all of the following:

(a) The name of the partnership and the jurisdiction
of its governing law

(b) That the partnership is not doing business in this
state and that ivithdrawsits registration to do business

to the department as undeliverable, the department shalin this state.

again give noticéo the foreign limited liability partner
ship. Excepasprovided under patb), the notice shall
bein writing and addressed to the principdlag of the

foreignlimited liability partnership.

(b) If the notice under pafa) is returned to the
departmentas undeliverable or if the foreigimited
liability partnershi principal ofice cannot be deter
mined from the records of the department, the depart
mentshall give notice by posting the notice on the depart
ment'sinternet site.

(4) The authority of a foreign limited liability part

nershipto transact business in this state, other than as pro

vided in s. 178.1005 (1) and (2), ends on tfexéle date
of the revocation oits statement of foreign registration.
(5) If the department or a court revokes a foreign lim
ited liability partnerships statement of foreigregistra
tion, the foreign limited liability partnership may be
servedunder 178.0912 (2) or (3) or the foreign limited
liability partnershis registered agent may be served
until the registered ageatauthority is terminated, in any
civil, criminal, administrativegr investigatory proceed

ing based on a cause of action which arose while the for

eign limited liability partnership was authorized to do
businessn this state.

(6) Revocation of a foreign limited liabiligartnes
ship’s statement of foreign registration does not termi
natethe authority of its registered agent.

178.10103Appeal from revocation. (1) A foreign
limited liability partnership may appeal the departngent’
revocationof its statement of foreign registration under

(c) Thatthe partnership revokes the authority of its
registerechgent to accept service on its behalf and that it
consents to service of process under sub. (2) in any civil,
criminal, administrative, or investigatory proceeding
basedn a cause of action arisidgring the time the part
nershipwas registered to do business in this state.

(d) The mailing address of its principafio€ or, if
it has no principal éte, an address twhich service of
process may be made under sub. (2), and a commitment
to notify the department in the future of any change in
suchaddress.

(2) After thewithdrawal of the registration of a for
eign limited liability partnership, service of process in
anyaction or proceeding based on a cause of action aris
ing during thetime the partnership was registered to do
businessin this state maybe made pursuant to s.
178.0912.

178.1012Action by attorney general. The attorney
generalmay maintairan action to enjoin a foreign lim
ited liability partnership from doing business in thtate
in violation of this subchapter

SUBCHAPTER XI
MERGER, INTEREST EXCHANGE,
CONVERSION, AND DOMESTICAION
178.1101Definitions. In this subchapter:

(1) “Acquired entity” means the entity af one or
moreclasses oseries of interests of which are acquired
in an interest exchange.

(2) “Acquiring entity” means the entity that acquires
all of one or more classes or series of interests of the

s.178.10102 to the circuit court for the county where the acquiredentity in an interest exchange.

foreignlimited liability partnershigs principal ofice or,

if nonein this state, its registerediog is located, within
30 days after the notice of revocatitakes efect under
s.178.0103 (6). The foreign limited liability partnership

shallappeal by petitioning the court to set aside the-revo

(2m) “Constituent entity’'means a mging entity or
asurviving entity in a meyer.

(3) “Conversion” means a transaction authorized by
ss.178.1141 to 178.145.

(4) “Converted entity” means the converting entity

cationand attaching to the petition copies of its statement asit continues in existence after a conversion.

of foreign registration and the departmentiotice of
revocation.

(5) “Converting entity” means an entity that engages
in a conversion.
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(8) “Domesticated entity” means the domesticating
entity as it continues in existence after a domestication.

(9) “Domesticating entity” means either a non-
United States entity or a ¢onsin partnershipthat
engagesn a domestication.

(10) “Domestication” means a transaction autho
rizedby ss. 178151 to 178.155.

(16) “Interest” means any of the following:

(&) A share in a business corporation.

(b) A membership in a nonprofit corporation.

(c) A partnership interest in a general partnership.

(d) A partnership interest in a limited partnership.

(e) A membership interegt a limited liability com
pany.

() A membership interest or stock in a general eoop
erativeassociation.

(g9) A membership interest in a limited cooperative
association.

(h) A membership in an unincorporated nonprofit
association.

(i) A beneficial interest in atatutory trust, business
trust,or common-law business trust.

()) A comparable interest imny other type of unin
corporatecentity.

(17) “Interest exchange” means a transaction autho
rizedby ss. 178131 to 178.135.

(18) “Interest holder” means any of the following:

(a) A shareholder of a business corporation.

(b) A member of a nonprofit corporation.

(c) A general partner of a general partnership.

(d) A general partner of a limited partnership.

(e) A limited partner of a limited partnership.

(H A member of a limited liability company

(g) A member or stockholder of a general coopera
tive association.

(h) A member of a limited cooperative association.

(i) A member of an unincorporated nonprafsoci
ation.

() A beneficiary or beneficial owneaf a statutory
trust, business trust, or common-law business trust.

(k) Any other direct holder of an interest.

(19) “Interest holder liability” means any of the fol
lowing:

(a) Personal liability for a debt, obligation, or other
liability of an entity which is imposed on a person under
any of the following circumstances:

1. Solely by reason of thstatusof the person as an
interestholder of the entity under its governing law

2. Under theorganizational documents of the entity
in accordance with its governing law which make one
more specified interesholders or categories of interest
holdersliable in their capacity as interest holders for all
or specified liabilities of the entity

(b) An obligation of an interest holder of an entity
underits olganizational documents tmntribute to the
entity.
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(20) “Merger” means a transacti@uthorized by ss.
178.1121to0 178.1.25.

(21) “Merging entity” means an entity that is a party
to a meger and exists immediately before the geer
becomesffective.

(22m) “Non-United States entity” means an entity
whosegoverning law is the law of any jurisdiction other
thanthe United States or any state, but does not include
anentity that has domesticated under the law of any other
state.

(23m) “Organizational documents” means, with
respecto an entitywhether in a record oto the extent
permittedunder the entitg governing lawother than in
arecord, the following oits equivalent under the entty’
governinglaw:

(a) For a domestior foreign corporation, whether or
not for profit, its articles of incorporation and bylaws.

(b) For a domestior foreign partnership, its partrer
shipagreemenand, in the case of a domestic or foreign
limited liability partnership, its statement of qualification
asa limited liability partnership or foreign limited liabil
ity partnership.

(c) For a domestic or foreign limited partnership, its
certificateof limited partnership and partnership agree
ment.

(d) For a domestic or foreign limited liability cem
panyi,its certificate or articles of ganization and operat
ing agreement.

(e) For a business trust, its agreement of trust and dec
larationof trust.

(f) For any other entifythe basic records, agree
ments,or other itemghat create the entity and control its
internalgovernance and the relations among its interest
holders.

(24) *“Plan” means a plan ofmeger under s.
178.1122a plan of interest exchangader s. 1781132,

a plan of conversion under s. 1784P, or a plan of
domesticatiorunder s. 1781152.

(37) “Surviving entity” means the entity that contin
uesin existence after or is created by a gesr

(38) “Type of entity” means a generic form of entity
thatis any of the following:

(a) Recognized at common law

(b) Recognized under a governing law

178.1102 Relationship of subchapter to other
laws. (1) This subchapter does not authorize arpeet
hibited by and does not ffct the application or require
mentsof, law other than this subchapter

(2) A transaction éécted under thishapter may not
createor impair aright, duty or obligation of a person
underthe law of thisstate, other than this subchapter
relatingto a change in control, takeoyéusiness com
bination, control-share acquisition, or similar transac
tion involving a domestic constituent, acquired, or-con
verting entity.

178.1103EXxisting purpose.



2015 Assembly Bill 837 -33- 2015Wisconsin Act D5

(2) Property held for a charitable purpose under the interestor securities, monepther propertyor any com
law of this state by a domestic or foreign entitynedk binationof the foregoing.
atelybefore a transaction under this subchapter becomes (d) If the surviving entity preexists the rnger, any
effective may not, as a result of the transaction, be proposedamendments to its ganizational documents
diverted from the objects for whichit was donated, thatare to be in a record immediatelfter the meager
granteddevised, or otherwise transferred. An entity that becomesffective.
is or plans to be engaged in a transaction covered by this (e) If the surviving entity is to bereated in the
subchaptemay apply to the circuit court for a determina merger,any of its oganizational documents that are to be
tion regarding the transactien¢ompliance with cy pres  in a record immediatelgfter the meger becomes ffc-
or other law dealing witmondiversion of charitable tive.

assets. (f) Any other matters required under the governing
(3) A bequest, devise, gift, grant, or promise-con law of any constituent entity
tainedin a will or other instrumerdf donation, subscrip (2) In addition to the requirements of sub. (1), a plan

tion, or conveyanceahat is made to a mging entity of meiger maycontain any other provision relating to the
whichis not the surviving entity and that takefeef or mergerand not prohibited by law
remainspayable after the mger inurego the surviving 178.1123Appr oval of merger; amendment; aban
entity. donment. (1) Subjecttos. 178161, a plan ofmeger
(4) A trust obligation that would govern property if mustbe approved by a vote or consent of all the partners
transferredo a nonsurviving entity applies to property of each domestic partnership that is a constituent entity
thatis transferredo the surviving entity under this sec (2) Subjectto s. 1781861, after a plan of mger is
tion. approved,and at any time before a mger becomes
178.1104Nonexclusivity. The fact that a transaction  effective,the constituent entities may amend the plan of
underthis subchapter produces a certain result does notmergeror abandon the mger as provided in the plan of
precludethe same result from beilmgcomplished in any  mergeror, except as otherwise provided in the plan of
othermanner permitted by law other than this subchapter mergerwith the same vote @onsent as was required to
178.1105Referenceto external facts. A plan may approvethe plan of mager.
referto facts ascertainable outside the pfahe manner (3) If, after articles ofneger have been delivered to
in which the facts will operate upon the plan is specified the department for filing and before the gerbecomes
in the plan. The facts may include thecurrence of an  effective,the plan of mager is amended in a manner that
eventor a determination or action by a person, whether requiresan amendment to the articles of geror if the
or not the event, determination, or action is within the mergeris abandoned, a statement of amendment or aban
controlof a party to the transaction. donmentsigned by aonstituent entitymust be deliv
178.1121 Merger authorized. (1) One or more  eredto the department for filing before the mer
domesticpartnerships may mge with or into one or becomeeffective. When thatatement of abandonment
moreother constituent entities pursuant to ss. 1I78l1  becomesfective, the mager is abandoned and does not
to 178.125 and a plan of mger if the meger is per become déctive. The statement of amendment or aban
mitted under the governing law of each constituent entity donmentmust contain all of the following:
andeach constituent entity approves than of meger (a) The name of each constituent entity
in the manner required by its governing law (b) The date on which the article$ meger were
(2) One or more other domestic or foreign entities filed by the department.
may meige with or into alomestic partnership pursuant (c) The amendment to or the abandonment of the arti
toss. 178.121 to 178.125 and alan of meger if the clesof meger.
mergeris permitted under the governing law of each-con (d) A statement that the amendmenabandonment
stituententity and each constituent entity approves the wasapproved in accordance with this section.
planof meger in the manner required by its governing (4) In addition to approval under sub. (&)plan of

law. mergermust be approvely each constituent entity that
178.1122Plan of merger (1) A plan of meger must is not a domestic partnership in accordance with any
bein a record and contain all of the following: requirement®f its governing law
(a) As to each constituent entitys name, type of 178.1124 Filings required for merger; effective
entity, and governing law date. (1) After a meger has been approved with respect
(b) The terms and conditions of the gex to eachconstituent entity in accordance with its govern

(c) The manner and basis of converting the interestsing law, the constituent entities shdkliver, or cause to
in each constituent entity into interests, securities, or be delivered, to the department for filing articles of
obligationsof the surviving entityrights to acquire such  mergersetting forth all of the following:
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(a) The name, type a#ntity, and governing law of
eachconstituent entity

(b) Thename, type of entifyand governing law of the
surviving entity and|f the surviving entity is created by
thememger, a statement to thatfeét.

(c) A statement that thplan of meger has been
approvedand adopted by each constituent entity in
accordancavith its governing law

(d) 1. If the surviving entity preexists the rger any
amendmentdgo its oganizationaldocuments under s.
178.1122(1) (d) that are to be in a public record under its
governinglaw or, if there are nssuch amendments, a
statemento that efect.

2. If the surviving entity is tde created in the nyar,
any of its oganizational documents under s. 1782 (1)
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viving entity, such interest holder or holders will have
suchliability and any associated contribution asttier
rightsto the extent provided in such governing law with
respecto the debts, obligations, and other liabilities of
the surviving entity that accrue on or after the gesr

4. This paragraph does nofeddt liability underany
taxationlaws.

(b) The title to all property owned by each constituent
entity is vested irthe surviving entity without transfer
reversionor impairment.

(c) The surviving entity haall debts, obligations,
andother liabilities of each constituent entity

(d) A civil, criminal, or administrative proceeding
pendingby or against any constituent entitay be con
tinued as if the meger did not occyror thesurviving

(e) that are to be in a public record under its governing entity may be substituted in the proceeding for a constitu

law, including, ifthe surviving entity is a domestic km
ited liability partnership, its statement of qualification.

(e) A statement that the plarfimeger is on file at the
principal office of the surviving entity

ententity whose existence ceased.

(e) 1. If the surviving entity preexists the rer, its
organizationablocuments are amendedth® extent, if
any, provided in the plan of mger and, tdhe extent such

(f) A statement that upon request the surviving entity amendmentare to be reflected i public record, as pro

will provide a copy of the plan of ngar to any person
thatwas an interest holder of a constituent entity

(2) In addition to the requirements of sub. (1), the
articlesof meger may contain any other provisions relat
ing to the meger, as determined biphe constituent enti
tiesin accordance with the plan of rger.

(3) If the surviving entity is a foreign entity thatll

videdin the articles of meger.

2. If the survivingentity is created in the nugr, its
organizationalocumentsre as provided in the plan of
mergerand, to the extent suchgamnizational documents
areto bereflected in a public record, as provided in the
articlesof meger.

() The interests of each constituent entity that are to

berequired to register to do business in this state immedi be converted into interests, securities, or obligations of

ately after the meger and it hasot previously registered

the surviving entity rights to acquiresuch interests or

to do so or been assigned a registration to do so under ssecuritiesmoney other propertyor any combinatioof

178.1009jt shall so register

(4) A memger takes dééct at the déctive date and
time of the articles of meer.

178.1125 Effect of merger (1) When a meger
becomesfective, all of the following apply:

(a) Each maging entity meges into the surviving

the foregoing, are converted asovided in the plan of
merger,and the former interest holders of the interests are
entitledonly to the rights provided to them in the plan of
mergeror to their rights, if any under ss. 178161,
179.77,180.1301 to 180.1331, or otherwise under the
governinglaw of the constituent entityAll other terms

entity, and the separate existence of every constituentandconditions of the meer also take é&ct.

entity that is a party to the nggr, except the surviving
entity, ceases.

(am) 1. Except as provided in this paragraph, no
interestholder shall have interest holder liability with
respecto any of the constituent entities.

2. If, underthe governing law of a constituent entity

(g) Except as prohibited by other law or as otherwise
providedin the articles and plan of ngar, all of the
rights, privileges, immunities, powerand purposes of
eachconstituent entity vest in the surviving entity

(h) Except as otherwise provided in the articles and
plan of meger, if a meging entity is a partnership, Im

oneor more of the interest holders thereof had interest ited liability company or other entity subject wissolu

holder liability prior to the meger with respect to the
entity, such interest holder or holders shall contitme
have such liability and any associated contribution or
otherrights to the externgrovided in such governing law
with respect to debts, obligations, and other liabilities of
the entity that accrued during the period periods in

tion under its governing lavthe meger does not dissolve
thememging entity for the purposes of its governiag.

(2) (&) When a meer takes ééct, the department is
the agent of any foreign surviving entity for service of
processn a proceeding to enforce any obligation or the
rights of dissenting shareholders or other interest holders

which such interest holder or holders had such interestof each domestic constituent entity

holderliability.

3. If, underthe governing law of the surviving entity
oneor more of the interest holders thereof will have inter
estholderliability after the meger with respect to the sur

(b) When a meyer takes dééct, any foreign surviving
entity shall promptly pay to the dissenting or dissociating
interestholders of each domestic constituent entity
amount, if any, to which they are entitled under ss.
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178.1161,179.77, or 180.1301 to 180.1331 or the corre
spondingprovisions ofthe entitys other governing law

178.1131 Interest exchangeauthorized. (1) A
domesticpartnership may acquire all of one or more
classer series of interests of anottdamestic or for
eign entity pursuant to ss. 17831 to 178.135 and a
planof interest exchange if the interest exchange is per
mitted underthe governing law applicable to the partner
shipand the acquired entity

(2) All of one or more classes or series of interests of
a domestic partnership may keequired by another
domesticor foreign entity pursuant to ss. 17831 to
178.1135and a plan of interest exchange if the interest
exchanges permittedunder the governing law applica
ble to the acquiring entity and the partnership.

178.1132Plan of interest exchange(1) A plan of
interestexchange must be in a record and contaiofall
thefollowing:

(a) As to both the acquiring entignd the acquired
entity, its name, type of entityand governing law

(b) The terms and conditions of thaterest
exchange.

(c) The manner anasis of exchanging the interests
to be acquired for interests, securitiesobligations of
the surviving entity rights to acquiresuch interests or
securitiesmoney other propertyor any combinationf
the foregoing.

(d) Any proposed amendments to thgaizational
documentf the acquiring or acquireentity that will
takeeffect when the interest exchange becomiextve.

(e) Any other matters required under the governing
law of the acquired or acquiring entity

(2) In addition to the requirements of sub. (1), a plan
of interest exchange may contaany other provision
relating to the interest exchange and not prohibited by
law.

178.1133 Approval of interest exchange; amend
ment; abandonment. (1) Subjectto s. 178161, a plan

of interest exchange must be approved by a vote ar con
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acquiredentity, must be delivered tine department for
filing before the interestxchange becomesfedtive.
Whena statement of abandonment becomésctfe,
theinterest exchange is abandoned and doesaumme
effective. The statement of amendmenabandonment
mustcontain all of the following:

(a) The name ofhe acquiring and acquired entities.

(b) The date on which tharticles of interest
exchangevere filed by the department.

(c) The amendment to or abandonment of the articles
of interest exchange.

(d) A statement that the amendmenabandonment
wasapproved in accordance with this section.

(4) In addition to approval under sub. (&)plan of
interestexchangamust be approved by any acquiring or
acquiredentity that is not a domestic partnership in
accordancevith any requirements of its governing law

178.1134 Filings required for interest exchange;
effective date. (1) After an interest exchange has been
approvedwith respect to the acquiring and acquired
entity in accordance with their governing laws, the
acquiringentity shall deliveror cause to be delivered, to
the department for filing articles of interest exchange set
ting forth all of the following:

(a) The name, type of entjtgnd governing law of the
acquiredentity.

(b) Thename, type of entityand governing law of the
acquiringentity.

(c) A statement that the plan of interest exchange has
beenapproved by the acquired and acquiring entities in
accordancavith their respective governing laws.

(d) Any amendments to the ganizationaldocu
ments of the acquiredor acquiring entity under s.
178.1132(1) (d) that are to be in a public record under
their respective governing laws,df there are no such
amendmentsa statement to thatfett.

(e) A statement that the plan of interest exchange is
on file at the principal dite of the acquiring entity

(f) A statement that upon request the acquiring entity

sent of all the partners of each domestic partnership thawill provide a copy of the plan of interest exchange to any

is an acquiring or acquired entity

(2) Subject tos. 178.161, after a plan of interest
exchanges approved, and any time before an interest
exchangdecomesffective, the acquiring and acquired
entitiesmay amend the plan of interest exchange or-aban
donthe interest exchange as provided in the plan ofinter
estexchange grexcept as otherwise provided in the plan

personthat wasan interest holder of the acquired entity
immediatelyprior to the interest exchange.

(2) In addition to the requirements of sub. (1), articles
of interest exchange may contain any other provisions
relatingto the interest exchange, as determined by the
acquiringentity in accordancwith the plan of interest
exchange.

of interest exchange, with the same vote or consent as was (3) An interest exchangekes dect at the déctive

requiredto approve the plan of interest exchange.

(3) If, after articles of interest exchange have been
deliveredto the department fdiling and before the inter
est exchange becomesfeftive, the plan of interest
exchangés amended in a manner that requires an amend

dateand time of the articles of interest exchange.
178.1135Effect of interest exchange(1) When an
interestexchange becomeffective, all of the following
apply:
(a) The interests in the acquired entity which are the

mentto the articles of interest exchange or if the interest subjectof the interest exchange aegchanged as pro
exchangds abandoned, a statement of amendment orvided in the plan of interest exchange, and the former

abandonmensigned by either the acquiring entity or the

interestholders of those interests are entitled only to the
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rights provided to them under the plan of interest 178.1141Conversion authorized. (1) A domestic
exchangeor to their rights, if anyunder ss178.1161, partnershipmay convert to another type of domestic
179.77,180.1301 to 180.1331, or otherwise under the entity, other than a domestic partnershipimany type
governinglaw of the acquired entityAll other terms and  of foreign entity pursuant to ss. 17841 t0178.145
conditionsof the interest exchange also takieet anda plan of conversion if the conversion is permitted

(b) The acquiring entity becomes the interest holder underthe governing law of the converting entity ahd
of the interests which are the subject of the interestgoverninglaw that is to apply to the converted entity
exchanges provided in the plan of interest exchange. (2) A foreignor domestic entityother than a domes

(c) The provisions ofhe oganizational documents tic partnership, may convert to a domestic partnership
of the acquiring and acquired entity are amended to thepursuanto ss. 178141 to 178.145 and glan of con
extent,if any, provided in the plan of intereskchange  versionif the conversion is permittashder the govern
andto the extent such amendments are to be reflected ining law of the converting entity and the converted entity
a public record, as provided in tlaeticles of interest  will satisfy the definition of gartnership under this
exchange. chapteimmediately after the conversion.

(2) Except as otherwise provided in the articles and 178.1142Plan of conversion.(1) A plan of conver
plan of interest exchange, if the acquiredtity is a sionmust be in a record and contain all of the following:
domesticor foreign partnership, limited liabilitgom (a) The name, type of entjtgnd governing law of the
pany,or other oganization subject to dissolution under convertingentity.
its governing lawthe interest exchange does not dissolve  (b) Thename, type of entifyand governing law of the

theacquired entity convertedentity.

(3) (&) Except as provided this subsection, no inter (c) The terms and conditions of the conversion.
estholder shall have interest holder liability with respect (d) The manner and basis of converting the interests
to either the acquiring or acquired entity in the converting entity into interests, securities, or

(b) If, under the governintaw of either entityone obligationsof the surviving entityrights to acquire such
or more of the interest holders thereof had interest holderinterestsor securities, monegther propertyor any corm
liability prior to the interest exchange wittspect to the  binationof the foregoing.
entity, such interest holder or holders shall contitme (e) The oganizational documents of the converted
havesuch liability and any associated contribution and entity that are to be in a record immediately aftercire
otherrights to the extergrovided in such governing law  versionbecomes ééctive.
with respect to debts, obligations, and other liabilities of (f) Any other matters required by the governiag
the entity that accrued during the period periods in of the converting entity
which such interest holder or holders had such interest  (2) In addition to the requirements of sub. (1), a plan
holderliability. of conversion may contain any other provision relating

(c) If, under the governing law of either entityieor the conversion and not prohibited by law
more of the interest holders thereof will have interest 178.1143 Approval of conversion; amendment;
holderliability after theinterest exchange with respectto abandonment.(1) Subjecto s. 178.161, a plan of con
the entity, suchinterest holder or holders shall have such versionmust be approved by all the partners of a convert
liability and anyassociated contribution and other rights ing domestic partnership. A plan of conversion into a
to the extent provided in such governing law with respect converteddomestic partnership must be approyped
to the debts, obligations, and other liabilities of the entity suantto the governing law of the converting entity

thataccrue on or after the interest exchange. (2) Subjectto s. 178181, after a plan of conversion
(d) This subsection does nofadtt liability under any is approved, and at aiyne before a conversion becomes
taxationlaws. effective,the converting entity may amend the plan of

(5) (&) When an interest exchange takdéscgf the conversioror abandon theonversion as provided in the
departmenis the agent of any foreigrcquiring entity for planof conversion grexcept as otherwise provided in the
serviceof process in a proceeding to enforce ablga planof conversion, with the same voteaansent as was
tion or the rightsof dissenting or other owners of each requiredto approve the plan of conversion.
domestic partnership that is a party to the interest (3) If, after articles of conversion have been delivered
exchange. to the department for filing and before the conversion

(b) When an interest exchange takdsdf any for becomesffective, the plan of conversion is amended in
eignacquiring entity shall promptly pag any dissenting  a manner that requires an amendment to the articles of
or other former owners of each acquired domestic part conversioror if the conversion iabandoned, a statement
nershipthe amount, if anyto which they are entitled of amendment or abandonment, signed byctimererting
underss. 178.161 or 180.1301 to 180.1331, and other entity, must be delivered to thdepartment for filing
wise comply with the obligations of the acquired domes beforethe conversion becomedeaative. When a state
tic partnership under its governing law mentof abandonment becomedestive, the conversion
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is abandoned and does not beconfiectiVe. The state
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2. If, under thegoverning law of the converting

mentof amendment or abandonment must contain all of entity, one or more of the interest holders thereof had

thefollowing:
(a) The nameof the converting entity and the con
vertedentity under the plan of conversion.

interest holder liability prior to the conversion with
respecto the convertingentity, such interest holder or
holdersshall continue to have such liability and any asso

(b) The date on which the articles of conversion were ciatedcontribution and otheights to the extent provided

filed by the department.

in such governing law with respect to the debts, obliga

(c) The amendment to or abandonment of the articlestions, and other liabilities of the converting entity that

of conversion.

(d) A statement that the amendmenabandonment
wasapproved in accordance with this section.

178.1144 Filings required for conversion; effee
tive date. (1) After the converting entity has approved
a plan of conversion in accordance with its governing
law, the converting entity shall delivesr cause to be
delivered,to the department for filing articles cbnver
sionsetting forth all of the following:

(8) The name, type of entjtgnd governing law the
converting entity

(b) Thename, type of entityand governing law of the
convertedentity.

accruedduring theperiod or periods in which such inter
estholder or holders had such interest holder liability

3. If, under the governingw of the converted entity
oneor more of the interest holders thereof will have inter
est holder liability after the conversion with respgedhe
converted entitysuch interest holder or holders will have
suchliability and any associated contribution asttier
rightsto the extent provided in such governing law with
respecto the debts, obligations, and other liabilities of
the converted entity that accrue after the conversion.

4. This paragraph does nofesdt liability underany
taxationlaws.

(b) The title to all property owndaly the converting

(c) A statement that the plan of conversion has beenentity is vested in the converted entity without transfer

approvedand adopted by the converting entity in aceord
ancewith its governing law

(d) Any omganizational documentsf the converted
entity under s. 1781142 (1) (e) that art be in a public
record underits governing lawincluding, if the con
vertedentity is a domestic limited liability partnership,
its statement of qualification.

(e) A statement that the plan of conversion idien
atthe principal dice of the converted entity

reversionor impairment.

(c) The converted entity has all debts, obligations,
andother liabilities of the converting entity

(d) A civil, criminal, or administrative proceeding
pendingby or against the converting entity may be-con
tinuedas if the conversion did not occor the converted
entity may besubstituted in the proceeding for the €on
verting entity.

(e) The oganizational documents of the converted

() A statement that upon request the converted entityentity are as provided in the plan of conversion antheo

will provide a copy of the plan of conversion to aey
sonthat was an interest holder of the converting entity
(2) In addition to the requirements of sub. (1), the
articlesof conversion may contain any other provisions
relatingto the conversion, as determined by the convert
ing entity in accordance with the plan of conversion.
(3) If the converted entity is a foreign entity that will

extentsuch oganizational documents are to be reflected
in a public record, as provided in the articles of conver
sion.

(f) The interests of the converting entity that are to be
convertednto interests, securities, or obligations of the
survivingentity, rights to acquire sudhterests or secuti
ties, money other propertyor any combination of the

berequired to register to do business in this state immedi foregoing,are converted as provided in thian of con

atelyafter the conversion artdhas not previously regis

version,and the former interest holders of the converting

teredto do so or been assigned a registration to do soentity are entitled only to the rights providadthe plan

unders. 178.1009, it shall so register

(4) A conversion takes fefct at the déctive dateand
time of the articles of conversion.

178.1145Effect of conversion.(1) When a conver
sionbecomes ééctive, all of the following apply:

(a) The converting entity continues its existence in

of conversioror to their rights, if anyunder ss. 178161,
179.77,180.0301 to 180.1331, or otherwise under the
governinglaw of the converting entityAll other terms
andconditions of the conversion also takéet.

(g) Except as prohibited by other law or as otherwise
providedin the articles and plan of conversion, all of the

theform of the converted entity and is the same entity that rights, privileges, immunities, powerand purposes of

existedbefore theconversion, except that the converting
entity is no longer subject to the governing law that
appliedprior to the conversion and is subject to the-gov
erninglaw of the converted entity

the converting entity vest in the converted entity

(h) Except as otherwise provided in the articles and
plan of conversion, if the converting entity is a partner
ship, limited liability companyor other entity subject to

(am) 1. Except as provided in this paragraph, no dissolution under itgoverning lawthe conversion does

interestholder shall have interest holder liability with
respecto the converting or converted entity

not dissolve the converting entity for the purposes of its
governing law
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(2) (@) When a conversion takedeet, thedepart
mentis the agent of any foreign converted entityser
vice of process in a proceedingdaforce any obligation
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tication becomes &ictive, the plan of domestication is
amendedn a manner that requires an amendment to the
articlesof domestication or if the domestication is aban

or therights of dissenting shareholders or other interest doned, a statement obkmendment or abandonment,

holdersof any domestic converting entity

(b) When a conversion takedeadt, any foreign con
vertedentity shall promptly pay to the dissenting ordis
sociatinginterestholders of any domestic converting
entity the amount, if anyto which they are entitled under
s.178.1161 or ss.180.1301 to 180.1331 or the corre
spondingprovisions ofthe entitys other governing law

178.1151 Domestication authorized. A domestic
partnershipmay domesticate as a non-UnitStates
entity subject to non-United States governing law while
continuingto be a domestic partnershignd a non-
United Statesentity may domesticate as a domestic-part
nershipsubject to this chapter while continuing to be an
entity subjecto its non—-United States governing law-pur
suantto ss. 178.151 to 178.155 and glan of domes
tication, if the domestication is permitted under the-gov
erning law of the domesticating entity and permitted
underthe governing law of the domesticated entity

178.1152 Plan of domestication. (1) A plan of
domesticationmust be in a record and contain alkioé
following:

(a) The name, type of entjtsgnd governing law of the
domesticatingentity.

(b) Thename, type of entifyand governing law of the
domesticateentity.

(c) The terms and conditions of the domestication.

(d) The oganizational documents of the domesti
catedentity that are tbe in a record immediately after the
domesticationbecomes ééctive, including any pro
posedamendments to the ganizational documents of
thedomesticating entity that are to be in a record immedi
ately after the domestication becomefeefive.

(2) In addition to the requirements of sub. (1), a plan
of domestication may contain any other provision relat
ing to the domestication and not prohibited by.law

178.1153 Approval of domestication; amend
ment; abandonment. (1) Subject to s. 178161, a plan

signedby the domesticating entitynust be delivered to
the department for filing before the domestication
becomesffective. When a statement of abandonment
becomesffective, the domestication is abandoned and
doesnotbecome déctive. The statement of amendment
or abandonment must contain all of the following:

(@) The name of the domesticating entity and the
domesticate@ntity under the plan of domestication.

(b) The date omvhich the articles of domestication
werefiled by the department.

(c) The amendment to or abandonment of the articles
of domestication.

(d) A statement that the amendmenabandonment
wasapproved in accordance with this section.

178.1154 Filings required for domestication;
effective date. (1) After thedomesticating entity has
approvech plan of domestication ccordance with its
governinglaw, the domesticating entity shall deliver
causeo be delivered, to the department for filagicles
of domestication setting forth all of the following:

(a) The name, type of entjtgnd governing law of the
domesticatingentity.

(b) Thename, type of entifyand governing law of the
domesticate@ntity.

(c) A statement that a plan of domestication has been
approvedand adopted by thdomesticating entity in
accordancevith its governing law

(d) Any amendments to the ganizationaldocu
mentsof the domesticating entity and aonganizational
document®f the domesticated entity underl§8.152
(1) (d) that are to be in a public record under their respec
tive governing laws.

(e) A statement that the plan of domesticatioaris
file at the principal dice of the domesticated entity

(f) A statement that upon request the domesticated
entity will provide a copy of the plan of domestication to

of domestication must be approved by all the partners of@ny person that was an interest holder in the domesticat

a domesticating \éconsin partnership. A plaof
domesticationof a domesticating non-UniteBtates

ing entity at the time of the domestication.
(2) In addition to the requirements of sub. (1), the

entity must be approved pursuant to the governing law of articlesof domestication may contain any other provi

thedomesticating entity

(2) Subjectto s. 178181, after a plan of domestica
tion is approved, and ainy time before a domestication
becomesfiective, the domesticating entity may amend

sionsrelatingto the domestication, as determined by the
domesticatingentity in accordance with the plan of
domestication.

(3) A domestication takesfett at the déctive date

the plan of domestication or abandon the domesticationandtime of the articles of domestication.

asprovided in the plan of domestication except as
otherwiseprovided in the plan of domestication, with the

178.1155 Effect of domestication. (1) When a
domesticationbecomes ééctive, all of thefollowing

samevote or consent as was required to approve the planapply:

of domestication.
(3) If, after articles of domestication have been deliv
eredto the department fdiling and before the domes

(@) The domesticating entity becomes a domestic
entity under and becomes subject to the governing law of
thejurisdiction in which it has domesticated while eon



2015 Assembly Bill 837

tinuing to be a domestic ganizationunder and subject
to the governing law of the domesticating entity

(am) 1. Except as provided in this paragraph, no
interestholder shall have interest holder liability with
respecto the domesticating or domesticated entity

2. If, under thegoverning law of the domesticating
entity, one or more othe interest holders thereof has
interestholder liability with respect to the domesticating
entity, such interest holder or holders shall contitme
havesuch liability and any associated contribution and
otherrights to the extengrovided in such governing law
with respecto the debts, obligations, and other liabilities
of the domesticating entity

3. If, under the governing law of the domesticated
entity, one or more of the interest holders thereof will
haveinterest holder liability after the domestication with
respect to the domesticated entitych interest holder or
holderswill have such liability and associated contribu
tion and other rights to the extent provided in such gov
erning law with respecto the debts, obligations, and
other liabilities of the domesticated entity that accrue
afterthe domestication.

4. This paragraph does nofext liability underany
taxationlaws.

(b) The title to all property owned by the domesticat
ing entity is vested in the domesticated entity without
transfer,reversion, or impairment.

(c) The domesticated entity has all debtsjgations,
or other liabilities of the domesticating entity

(d) A civil, criminal, or administrative proceeding
pendingby or against the domesticating entity may be
continuedas if the domestication did notcur or the
domesticate@ntity may be substituted in the proceeding
for the domesticating entity

(e) The non-Unitetates aganizational documents

of the domesticated entity are amended to the extent, if

any, provided in the plan of domestication and, to the
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(3) A domesticated W§consin entity consents the
jurisdiction of the courtf this state to enforce any debt,
obligation,or other liability owed by the domesticating
or domesticated entity

178.1161 Restrictions on appoval of mergers,
interest exchanges, conversions and domestications.
(1) Except as provided in sub. (3),meger, interest
exchangegconversion, or domestication ofdmmestic
partnershipmay notdo any of the following with respect
to a partner:

(@) Materially increase the current or potential
obligationsof the partner in the constituent, acquiring,
acquired, converting, or domesticating partnership,
whetheras aresult of becoming subject to interest holder
liability with respect to the obligations of the surviving,
acquiring, converted, or domesticated entity as a eonse
quenceof being an owner of the entityecoming subject
to affirmative or negative obligations under thgamiza-
tional documents of the entjtigecoming subject to tax on
theincome of the entityor otherwise.

(b) Treat the partnés interests in the partnership in
a manner diferent from thenterests of the same class
heldby any other partner

(2) Subsection (1) shall naipply with respect to a
partnerif any of the following is applicable:

(@) The partner consents to the gesr interest
exchangegonversion, or domestication.

(b) The partnership tdrs to have the partrigiinter
estin the partnership purchased, prior to the geer
interestexchange, conversion, or domesticationthia
manneiprovided in s. 178.0701 for a partner who has not
wrongfully dissociated, without taking into account any
modification of this provision under th@artnership
agreement.

SUBCHAPTERKXII
MISCELLANEOUS PROVISIONS
178.1201Uniformity of application and construc-

extentsuch amendments are to be reflected in a publiction. In applyingand construing this chapteonsider

record,as provided in the articles of domestication.
() The United States ganizational documents of

ationmust be given to the need to promote uniforrofty
thelaw with respect to its subject matter among states that

the domesticated entity are as provided in the plan of enactthe uniform law

domesticatiorand, to the extent suchgamnizational doc
umentsare to baeflected in a public record, as provided
in the articles of domestication.

178.1202 Relation to electonic signatures in
global and national commeice act. This chapter moli
fies, limits, and supersedes the Electronic Signatimwes

(g) Except as prohibited by other law or as otherwise Global and National Commerce Acts USC 7001to

providedin the articles anglan of domestication, all of
the rights, privilegesmmunities,powers, and purposes
of the domesticatingentity vest in the domesticated
entity.

(2) Except as otherwise provided in the articles and

plan of domestication, if the domesticating entity is a
partnershiplimited liability company or other entity
subjectto dissolution under its governing lailve domes
ticationdoesnot dissolve the domesticating entity for the
purposef its governing law

7031, but doeshot modify limit, or supersede section 101
(c) of that act,15 USC7001(c), or authorize electronic
deliveryof any of the notices described in section 103 (b)
of that act15 USC 7003Db).

SecTioN 19. 179.04(1) (b) of the statutes is renum
bered179.04 (1) (b) (intro.) and amended to read:

179.04(1) (b) (intro.) An agent for service of process
on the limited partnership, which agent must-bamnof

thefollowing:
1. Anindividual resident of this state, a


http://docs-preview.legis.wisconsin.gov/document/usc/15%20USC%207001
http://docs-preview.legis.wisconsin.gov/document/usc/15%20USC%207031
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2. A domesticcorporation, nonstock corporation,
limited partnership;registerdinited liability partner
shipthat has in déct a statemendf qualification under
s. 178.0901 or limited liability companyor a foreign
corporation,nonstock corporation, limited partnership,
registeredimited liability partnership, or limitedlabil-
ity company authorized to dmisiness in this state, whose
busines®ffice is identical with the registeredfiok.

SecTioN 20. 179.065(2) of the statutes is amended
to read:

179.0652) Section-178.07-(2)t0-(3)78.0302 (1) (b)
and(c) governs the authority of a general partner to trans
fer real property if the property is not in the name of the
limited partnership or if the conveyance is not executed
in the name of the limited partnership.

SecTioN 21. 179.10 of the statutes is renumbered
179.10(1).

SecTioN 22. 179.10(2) of the statutes is created to
read:

179.10(2) Except when inconsistent with the provi
sionsof this chapterthe provisions of ch. 178 alspply
to a limited partnership.

SecTioN 23. 179.70 (2) and (3) of the statutes are
amendedo read:

179.70(2) “Domestic business entity” means a-cor
poration,as defined in s180.0103 (5), a limited liability
companyas defined in s. 183.0102 (10), a partnerssp,
definedin s. 178.0102 (M), a limited partnership, or a
corporationas defined in s. 181.0103 (5).

(3) “Foreign business entity” means a foreign limited
liability companyas defined in s. 183.0102 (8), a foreign
partnershipas defined in s. 178.0102 (&)foreign lim
ited partnership, a foreignorporation, as defined in s.
180.0103(9), or a foreign corporation, as defined in s.
181.0103(13).

SecTION 24. 179.76 (5) (bm) of the statutes is
repealed.

SecTioN 25. 179.76 (5m) of the statutes is repealed.

SecTioN 26. 179.77 (5) (bm) of the statutes is
repealed.

SecTioN 27. 179.77 (5r) of the statutes is repealed.

SecTioN 28. 179.82 (4) of the statutes is renumbered
179.82(4) (intro.) and amended to read:

_40_

2015 Assembly Bill 837

SecTioN 29. 180.0121 (1) (ay. of the statutes is
amendedo read:
180.0121(1) (a) 4. An application for a certificaté
conversiorunder s. 180161 (5). The-form-prescribed
hi bdivisi hall indi i 1 iness

7314,

SecTion 30. 180.0121 (2) of the statutes is amended
to read:

180.01212) The department may prescribe and fur
nish on request forms for other documents required or
permittedto be filedby this chapterbut use of these
formsis notmandatory f the-department prescribes a

SecTion 31. 180.0501 (2) of the statutes is amended
toread:

180.0501(2) A domestic corporation, aonstock
corporation,a limited partnership, aregistertohited
liability partnership,or a limited liability company
incorporatedregisteredor oganizedn this state or that
has in effect a statement of qualification under s.
178.0901 whosebusiness dite is identical with the reg
isteredoffice.

SecTioN 32. 180.1.00 (2) and (3) of the statutes are
amendedo read:

180.1100(2) “Domestic businesentity” means a
corporationa limited liability companyas defined in s.
183.0102(10), a partnership, as defined in s. 178.0102
(11), a limited partnership, as defined in s. 179.01 (7), or
acorporation, as defined in s. 181.0103 (5).

(3) “Foreign business entity” means a foreign limited
liability companyas defined in s. 183.0102 (8), a foreign
partnershipas defined in s. 178.0102 (&)foreign lim
ited partnership, as defined in s. 179.01 (4), a foreigh cor
poration,as defined in s. 180.0103 (9), or a foreign corpo

179.82(4) (intro.) The name and address of an agent ration,as defined in s. 181.0103 (13).

for service of process on the foreign limited partnership,
who must be-amny of the following:

(a2) Anindividual resident of this state, a

(b) A domestic corporation, nonstock corporation,
limited partnership;—registerdimited liability partner
shipthat has in ééct a statemendf qualification under
s. 178.0901 or limited liability companyor a foreign
corporation,nonstock corporation, limited partnership,
registeredimited liability partnership, or limitedlabil-
ity company authorized to dusiness in this state, whose
busines®ffice is identical with the registeredfiak.

SecTion 33. 180.161 (5) (bm) ofthe statutes is
repealed.

SecTion 34. 180.1507 (2) of the statutes is amended
toread:

180.1507(2) A domestic corporation, aonstock
corporation,a limited partnership, a-registeréahited
liability partnership,or a limited liability company
incorporatedyegisteredor oiganizedn this state or that
has in effect a statement of qualification under s.
178.090]1 whosebusiness dice is identical with the reg
isteredoffice.
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SectioN 35. 181.0121 (1) (a¥. of the statutes is
amendedo read:
181.0121(1) (a) 4. An application for a certificatd

conversiorunder s. 181161 (5). Fhe-form-prescribed
under-this-subdivision-shall-indicate-that-if the business
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178.0901 whosebusiness dice is identical with the reg
isteredoffice.

SecTioN 42. 182.01 (3)(intro.) of the statutes is
amendedo read:

182.01(3) (intro.) NAME OF DRAFTERON DOCUMENTS.

entity that isto-be converted-has-a fee simple-ownershipNo articles ofincorporation, articles of ganization, arti

) Wi . | I o ired to
ﬂie—a—;epept—\qﬁh—the—depanmem—ef—mvenue—unders

SECTION 36. 181.0121 (2) of the statutes is amended
to read:

181.0121(2) PermissIVE FORMS. The department
may prescribe and furnish on request forms for otloer
umentsrequired or permitted to be filed by this chapter
but use of these forms is not mandatadifithe-department

interestin Wisconsinreal-estate,-the-business-entity that
survivesthe - meger-isrequired-to-file-areport-withe
departmenbf revenue unders. 73.14.

SecTion 37.181.0501 (2) of the statutes is amended
to read:

181.050%2) DoMESTICENTITIES. A domestic corpo
ration, stock corporationljmited partnership,-registered
limited liability partnership, or limited liability company
incorporatedregisteredor oganizedn this state or that
has in effect a statement of qualification under s.
178.0901 whosebusiness dite is identical with the reg
isteredoffice.

SecTioN 38. 181.1100 (2) and (3) of the statutes are
amendedo read:

181.1100(2) “Domestic businesentity” means a
corporationas defined in s. 180.0103 (&)limited liabit
ity company as defined in s. 183.0102 (10), a paHner
ship,as defined in s. 178.0102L)1a limited partnership,
asdefined in s. 179.0@7), or a corporation, as defined in
$.181.0103 (5).

(3) “Foreign business entity” means a foreign limited
liability companyas defined in s. 183.0102 (8), a foreign
partnershipas defined in s. 178.0102 (&)foreign lim
ited partnership, as defined in s. 179.01 (4), a foreigh cor
poration,as defined in s. 180.0103 (9), or a foreign corpo
ration,as defined in s. 181.0103 (13).

SectioNn 39. 181.1105 (1m) of the statutes is
repealed.

SectioN 40. 181.1161 (5) (bm) ofthe statutes is
repealed.

SecTioN 41. 181.1507 (2) of the statutes is amended
to read:

181.150712) DoMESTICENTITIES. A domestic corpo
ration, stock corporationjmited partnership,-registered
limited liability partnership, or limited liability company
incorporatedregisteredor oganizedn this state or that
has in effect a statement of qualification under s.

clesof amendment, articles of nger, consolidation or
shareexchange, articles of dissolution, restated articles
of incorporation, certificate of abandonment, or state
mentor articles of revocation of voluntadissolution,
providedfor pursuant to ch. 18081, 183, 185, 187, or
193; no-registratiorstatement,-amendment of aregistra
tion-statement,-or written-notice-of withdravghtement
of qualification or amendment or cancellation citate
mentof qualificationunder s--178.4078.0901 or articles
of mewger, interest exchange, conversion, or domestica
tion under ch178 and no certificate of limited partrer
ship, certificate of amendment, restated certificate of
limited partnership or certificatef cancellation, pro
videdfor pursuant to ch. 179, shall be filed the depast
mentunless the name of the individual who, or the-gov
ernmentalagency which, drafted such documest
printed,typewritten, stamped or written thereon in a leg
ible manner A document complies with this subsection
if it contains a statemeirt the following form: “This
documentwas drafted hy.. (Name)”. This subsection
shallnot apply to a document executed prior to Decem
ber 1, 1967, or to:

SecTioN 43. 182.01 (7) of the statutes is repealed.

SecTioN 44. 183.0105 (1) (b) of the statutes is
amendedo read:

183.0105(1) (b) A domestic corporation, limited
liability companylimited partnership,-registerdichited
liability partnership, or corporationganized-or-regis
teredin this state or that has irfext a statement of quali
fication under s. 178.090Whose businessfafe is iden
tical with the registered fi€e.

SecTioN 45. 183.0109 (1) (ap. of the statutes is
amendedo read:

183.01091) (a) 5. An application for a certificatéd

conversiorunder s. 183.1207 (5)Fhe form-prescribed
undeﬁh;s—subda#s;en—sha#m@eat&thﬂh&busmess

SeEcTION 46. 183.0109 (2) of the statutes is amended
to read:

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

formsis notmandatory f the-department prescribes a
formfor-articles-of- meger under-s.-183.1204the-form
shallindicate that if a-business-entity thatis-acquired in
themeger-has-a fee simple-ownership-interest inddh-
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sinreal estate the business-entity that survives-thgamer
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178.0501and 178.0502f a partner in a generaartner

l&reqw#eweiuearrepemmﬁmh%depaﬁmenteﬂevenue shipare “held” by the partner

SECTION 47 183.1200 (2) an@B) of the statutes are
amendedo read:

183.1200(2) “Domestic businesentity” means a
corporation,as defined irs. 180.0103 (5), a domestic
limited liability company apartnership, as defined in s.
178.0102(11), a limited partnership, as defined in s.

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

(3) “Foreign business entity” means a foreign limited
liability companya foreign partnership, as defined in s.
178.01026), a foreign limited partnership, as defined in
s. 179.01 (4),a foreign corporation, as defined in s.
180.0103(9), or a foreign corporation, as defined in s.
181.010313).

SecTioN 48. 183.1204 (1) (cm) of the statutes is
repealed.

SecTioN 49. 183.1207 (5) (bm) of the statutes is
repealed.

SecTioN 50. 244.49 (9) of the statutes is amentted
read:

244.499) Join in a plan of reganization, consolida
tion, conversion,_interest exchangdgmestication, or
mergerof the entity or business.

SecTioN 51. 766.01 (9) (d) of the statutes is amended
to read:

766.01(9) (d) The property rights, as specified and
describedin ss. -178.21 -andl78.22 178.0401 (1),

SectTioNn 52. 815.18 (13) (e) of the statutes is
amendedo read:

815.18(13) (e) Partnership property-exemptunder s.
178.21(3){c) as described in ss. 178.0203 and 178.0204

SecTioN 53.Nonstatutory provisions.

(1) Using the procedurnender section 227.24 of the
statutesthe department of financial institutions may-pro
mulgaterules authorized under secti@i@8.0120 (2) of
the statutes, as created by this act, for the pdyafdre
theeffective date of a permanent rule promulgated under
section178.0120 (2) of the statutes, as created byatijs
but not to exceed the period authorized under section
227.24(1) (c) of the statutes, subject to extension under
section 227.24 (2) of the statutddotwithstanding sec
tion 227.24 (1) (a), (2) (b), and (3) of the statutes, the
departments not required to provide evidence that{pro
mulgatinga rule under this subsection aseamegency
rule is necessary for the preservation of the public peace,
health,safety or welfare and is not required to provide a
finding of emegency for a rule promulgated undhis
subsection.

SecTion 54.Effective dates. This acttakes d&ct on
the first day of the 4th month beginning after publication,
exceptas follows:

(1) SEcTion53 (1) of this act takes &dct on the day
after publication.




