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CHAPTER 179
UNIFORM LIMITED PARTNERSHIP ACT

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

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

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

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

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

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

(5) “Generalpartner” means a person who has been admitted(1) Shallcontain the word4imited partnership” or the abbre
to a limited partnership as a general partner under the partnerstiggion “L.P.” or “LP”.
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(2) May not contain the name of a limited partner unless: This section does not provide an exclusive means for service on a limited partner
. shipbut merely mandates that a limitedrtnership maintain an agent for service in
(a) Itis also the name of a general partner or the corporate narBetate and provides for substitute seniitease the limited partnership fails to

of a corporate general partner or of a limited liability comparppmply. Service is governed by s. 8QL(B), which requires service upon all the-gen
lbartner: or ralpartners known to the plairftifCarmain vAffiliated Capital Corporatior2002
generaipa ; WI App 271 258 Ws. 2d 378655 N.W2d 531 01-3077

(b) The business of the limited partnership had been carried on
underthat name before the admission of that limited partner 179.045 Resignation of agent for service of process.

(4) May not be the same as, or deceptively similar to, the nafdg An agent for service of procesmy resign by executing and
of any corporation, limited liability company or limited partnerfiling with the department a statement, in duplicate, containing all
shiporganized under the laves this state or licensed or registere®f the following information, as applicable:

asa foreign corporation, limited liability compawy limited part (a) The name of the domestic or forelgnited partnership for
nershipin this state. which the agent is acting.
History: 1983 a. 1731989 a. 2321993 a. 12; 2005 a. 476 (b) The name and current street address of the agent.

. . (c) If the agent is acting for a domestic limited partnership, the
179.03 Reservation of name. (1) The exclusive righttthe 5qdressf the domestic limited partnersterecord dice.
useof a name may t_)e resc_erved by qny of the.followmg. ] (d) If the agent is acting for a foreign limited partnership, the
(@) Any person intending to ganize a limited partnership addressf the foreign limited partnershipofice in its state of
underthis chapter and to adopt that name. organization.
(b) Any domestic limited partnership or any foreign limited (e) A statement that the agent resigns.
partnershipregistered in this statehich intends to adopt that (2) The department shall note on one of the duplicates filed

name. undersub.(1) the date of filing and shall mail that duplicate to the
(c) Any foreign limited partnershiimtending to register in this limited partnership at the address provided under E)k(c) or
stateand adopt that name. (d).
(d) Any person intending to ganize a foreign limitegartner (3) A resignation under this section ifegftive on thesarlier
shipand intending to have iegister in this state and adopt thaof the following:
name. (a) Thirty days after the date on which the statement is filed

(2) Exceptasotherwise provided in this subsection, the reseundersub.(1).
vationshall be made by filing with the department an application (b) The date on which the appointment of a successor agent is
executedby the applicant to reserve a specified name togetheifective.
with a fee of $10, or such g@r amount as the department requires History: 2001 a. 44
by rule, if the application is filed in paper format. The reservation
may be made by making a telephaplication to reserve a speci 179.046 Change of registered office or agent. (1) A
fied name. The fee for a telephone application to reserve a spbgiited partnershipnay change its registeredioé or registered
fied name for 60 days is $20. If the department flhdsthe name agent,or both, by doing any of the following:
is available for use by a domestic limitpdrtnership or foreign  (a) Delivering tothe department for filing a statement of
limited partnership, theepartment shall reserve the name for thehangetogether with a fee of $10.
exclusiveuse of the applicant forgeriod of 60 days. Exceptas (b) Including the name of its registered agent and the street
otherwiseprovided in this subsection, the right to the exclusivaddresf its registered fite, as changed, in an amendment to its
useof a reserved name may be transferred to any other persordificateof limited partnership.
f|||ng with the departmentogether with a fee of $10, a notice of (2) Exceptas provided |r$ub(3), a statement of Change under

the transferexecuted by the applicant for whom the name wagib_ (1) (a)shall include all of the following information:
reservedand specifying the name and address of the transferee(a) The name of the limited partnership.

The department mayy rule, specify a lger fee for filing a notice . .
of transfer in paper format. (b) The name of its registered agent, as changed.

History: 1983 a. 1731985 a. 3381993 a. 2141995 a. 272001 a. 44 (c) The street address of its registered agent, as changed.

(d) A statement that, after the changes are made, the street
179.04 Record office and agent. (1) Each limited partner addressesf its registered dite and the businessfiok of its reg

ship shall continuously maintain in this state the following:  isteredagent will be identical.
(a) A record ofice at which shall be kept the records required (3) If the nameof a registered agent changes or if the street
unders.179.05 addresf a registered agentusiness dice changes, the regis

(b) An agent for service of process on the limited partnershiifédagent maychange the name of the registered agent or the
; P treetaddress ofhe registered €i€e, or both, of any limited part
which agent must be any of the following: : . L .
1. Anindividual resid f thi nershipfor which he, she, or it is the registered agerd.nibke
- An individual resident of this state. o a change under this subsection, the registered agent shall notify
2. A domestic corporation, nonstock corporatitimited  thelimited partnership in writing of the change and deliver to the
partnershiplimited liability partnership that has infe€t a state  departmentfor filing a signed statement that complies with sub.
ment of qualification under 4.78.0901 or limited liability com  (2) and recites that the limited partnership has been notified of the
pany,or a foreign corporation, nonstock corporation, limited-parthangetogether with a fee of $10.
nership,registered limited liability partnership, or limited liability History: 2009 a. 2372011 a. 260
companyauthorized to do business in this state, whose business
office is identical with the registeredfife. 179.05 Required records. (1) Each limited partnership

(2) If a limited partnership fails to maintain an agent for Se%ha_llkeep at the recordfafe under s179.04 (1) (apll of the fot

vice of process in this state or if the agent cannot with reasonaf¢/'"9: , .
diligencebe found, substituted service may be mamiéhe depart (&) A current list of the full name and last-known business
mentby delivering duplicate copies of the process, together widldresof each partneseparately identifyinthe general partners
afee of $10. The department shall forward one copy by registeygdilphabetlcal order and thimited partners in alphabetical order
mail, addressed to the limited partnership at its recdideof (b) A copyof the certificate of limited partnership and all-cer
History: 1983 a. 1731985 a. 291993 a. 12; 1995 a. 272001 a. 442015 a. 295  tificates of amendment, together with executed copies of any
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powersof attorney pursuant to which any certificate has been eX&79.42 (1), 1987 stats., s179.53 1987 stats., s179.55 1987
cuted. stats.,s.179.64 (1) (a)1987 statsor s.179.71 (1)or (3), 1987

(c) Copies of the limited partnershégfederal, state aridcal ~ Stats.,is enforceable on and after April 28, 1990, to saene
incometax returns and reports for the 3 most recent years. iétgegtzt?%t (th? pf)OVIS(g))n(W?U'(; ligge‘rll;ogea)bﬁguggeif;ggé

(d) Copies of any &ctive written partnership agreemeatsi : Intro.) or () (INtro.), 1 79. m) L79. 99
of any financial statementsf the limited partnership for the 3179-64(1) (@)or179.71 (1mjor (3) if included in a partnership
mostrecent years. agreement. o o

(e) Unless contained in arfeétive written partnershipgree (3) If the application of £79.43179.540r179.74to a limited
mentor in a certificate of limited partnership in existence on Aprfjarinershigexisting on September 1, 1984, would impair eory
28,1990, a writing containing all of the following information: traCtSFXgr"l'%'g'; A:goi)élitgtngp?pl?/sfg?ﬁeerng?t:edl]o ;rgtggrsﬁé 91;113' the
agr eléo;/rgli :rgfotl;]rét c?tfh%&rlsphr (?;?edrt?/ gcrassgrrl\%tclgg 222551[};%%2} g;g%.‘ irationof the contract or unless the parties to the contract agree
partnerand which each partner has agreed to contribute. Hgg’:’f%gg a. 2321991 a. 32

2. The times at which or events on the happening of varigh
additionalcontributions agreed to be made by epatiner are to

be made. SUBCHAPTERII
3. Any right of apartner to receive, or of a general partner to
make,distributions to a partner which include a return of all or any FORMATION

partof the partnés contribution. - o )
4. Any events upon the happening of which the limited-park79.11 ~ Certificate of limited partnership. (1) To form a
nershipis to be dissolved and itsfaifs wound up. limited partnership, a certificate of limited partnership must be
(2) Recordsunder sub(1) are subject tinspection and copy executedandfiled with the department. The certificate shall be

ing at the reasonable request, and at the expense, of any pafiigg together with a fee of $70, except that the department, by
during ordinary business hours. rulé, may specify a layer fee for certificates that are filed in paper

History: 1983 a. 1731985 a. 291989 a. 232 I_ormat. Each certificate shall contain all of the following informa
ion:
179.06 Nature of business. A Iim_ited_ partn(_ers_hip may (a) The name of the limited partnership.
carryon any business that a partnership without limgiarners (c) The address of the recordicé and the name and address,

may carry on. including street and numbeof the agent for service of process
History: 1983 a. 173 requiredto be maintained under 579.04
179.065 Conveyance of real property of the limited (d) The name and business address of each general partner

partnership. (1) If title to real property is in the name of the (dm) The latest date upon which the limited partnership is to
limited partnership, a general partner may convey title to th@dissolve, except as provided inl§.9.105
propertyin the name of the limited partnership, unlessctifi- (m) Any other matters the general partners deterrtine
cateof limited partnership provides otherwise. include.

(2) Section178.0302 (1) (band(c) governs the authority of  (2) A limited partnership is formed at the time of the filofg
ageneral partner to transfer real property if the property is notthre certificate of limited partnership with the department or at any
the name of the limited partnership if the conveyance is not exe latertime specified in the certificate of limited partnership, if there

cutedin the name of the limited partnership. hasbeen substantial compliance with this section.
History: 1989 a. 2312015 a. 295 History: 1983 a. 1731985 a. 29133 1989 a. 2321995 a. 272001 a. 44
179.07 Business transactions of partner with limited 179.12 Amendments to certificate. (1) Except asother

partnership. Except as provided in the partnership agreemenmtjse provided inthis subsection, a certificate of limited partner
apartner may lend money to atrdnsact other business with theship is amended by filing a certificate of amendment with the
limited partnership and hake same rights and obligations as departmenttogether witha fee of $25. The department, by rule,
personwho is not a partner may specify a lager fee for certificates that are filed in paper for
History: 1983 a. 173 mat. No fee may be collected for filing a certificateanfiendment
to reflect only a change in the name of a registered agent. Fhe cer

179.08 Offer and sale of securities. ~ No limited partner tificate of amendment shall specify all of the following:
ship formed under this chaptand no other limited partnership (a) The name of the limited partnership

may offer or sell anyof its securities in this state, unless the securi - o
tiesare registered under &1 or the securities or thefef or sale ~ (P) The date of filing the certificate.
of the securities are exempted from registration undes&h. (c) The amendment to the certificate.
History: 1983 a. 173 (2) Within 30 days after the happening of any of the following
. o ) events,an amendment ta certificate of limited partnership
179.10 Construction and application. (1) This chapter reflectingthe occurrence of the event shall be filed:

shallbe applied and construed to make uniform therietating ) A change in the name the limited partnership, or a change
to limited partnerships among states enacting substantially-deffi tha address of the recordfioé or a change in the name or

cal laws. ) _ _ o _ addresof the registered agent.
(2) Exceptwhen inconsistent with the provisioosthis chap (c) The withdrawal of a general partner

ter, the provisions of chl78 also apply to a limited partnership. (d) The continuation dfhe business under £79.71after an

History: 1983 a. 1732015 a. 295 -
eventof withdrawal of a general partner

179.105 Transitional provisions. (1) A limited partner (2m) Within 60 days after the admission of a new gere

shipin existence on April 28, 1990, is not required to amend oer,an amendment to a certificate of limited partnership reflecting

restatets certificate of limited partnership to include the informathe event shall be filed.

tion specified in s179.11 (1) (dm) (3) A general partner whibecomes aware that any statement
(2) Any provision of a certificate of limitedartnership that is in a certificate of limited partnership was false when made or that

in existence on April 28, 1990, and that conforms witti79.31,  any arrangements or other facts described have changed shall

1987 stats., s179.32 (4) (intro.)or (5) (intro.) 1987 stats., s. promptlyamend the certificate.
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(4) A certificate of limited partnershimay be amended atany (b) “Electronic” means relating teechnology having electri
time for any other proper purpose the general partners determiced, digital, magnetic, wireless, optical, electromagnetic, or-simi
(5) No person has any liability because an amendmentde a lar capabilities.
tificate of limited partnership has not been filedl reflect the (1r) Two signed copies of the certificate of limitpdrtnership
occurrenceof any event under suf) if the amendment is filed and of any certificateof amendment or cancellation or of any
within the 30—-day period specified in syB). courtorderunder s179.15shall be delivered to the department.
(6) Exceptas otherwise provided this chapter or in the cer A person who executes a certificate as &ineaf general partner
tificate of amendment, a certificate of amendmentfisativeon or fiduciary need not exhibit evidence of his or her authority as a

its filing with the department. prerequisiteto filing. Unless the document does not conform to
History: 1983 a. 1731985 a. 291989 a. 2321995 a. 27417, 2001 a. 44 law, upon receipt of all filing fees the department shall do all of the
following:

179.13 Cancellation of certificate. A certificate of limited (a) Endorse on each duplicate original the word “Filed” and the
partnershipshall becanceled upon the dissolution and the €omyay month and year of the filing.

mencemenbf winding up of the limited partnership or at any . . - .
othertime that there are no limited partners. A certificate of can (b) File one duplicate 9”9'”"’" _W!th the department. )
cellationshall be filed together with a fee of $10 with thepart _  (€) Return the otheduplicate original to the person who filed
ment,except that the department, by rule, may specifygeidee it or his or her representative.
for certificates that are filed in paper format. Each certificate shall (2) Upon the filing of a certificate of amendment or court
specifyall of the following: orderof amendment in the department, the certificate of limited
(1) The name of the limited partnership. partnershigshall be amended as set fdrttihe certificate or order
(2) The date of filing of its certificate of limited partnership.2ndupon the dective dateof a certificate of cancellation or court
° . . orderof cancellation, the certificata limited partnership is can
(3) The reason for filing the certificate of cancellation.

L - celed.
(4) The date qf cancel_latlon if it is not the date of filing. (3) () The department may waive any of the following:
(5) Any other information the general partners filing tes

tificate determine. 1. Submission of more than one original of a document.

History: 1983 a. 1731995 a. 272001 a. 44 2. An omission or defect in a document, if the department
determinedrom the face of thelocument that the omission or
179.14 Execution of certificates. (1g) In this section: defectis immaterial.
(a) “Electronic” has the meaning given ing9.16 (1g) (h) (b) A waiver under pafta) occurs when the documenfiied.

(b) “Electronic signature” means an electronic sound, symbol, (5) The departmenshall chage and collect, for processing a
or process, attached to or logically associated with a writinj documentrequired or permitted to be filed undeis chapter in
executedor adopted by a person with intent to authentitlaée anexpeditious manngthe fee established unded82.01 (4) (d)
writing. in addition to the fee required by other provisions of this chapter

(C) “Sign" means to execute or adopt a manual, facsimile, ConHisFory: 1983 a. 1_731985 a. 29338 1987 a. 271989 a. 2321991a. 32 1993
formed, or electronic signature or any symbol with intéat o 241995 @ 274172001 a. 1644

authenticata writing. _ _ . 179.17 Liability for false statement in certificate.  If any
(1) Eachcertificate required by this subchapter to be filegertificate of limited partnership or certificate of amendment or
with the department shall be executed in the following mannegsncellationcontains a materially false statemeamte who siférs
(@ An original certificate of limited partnership must beossby reliance on the statement may recover damages for the loss
signedby all general partners. from any of the following:

(b) A certificate of amendmemtust be signed by at least one (1) Any person who executes the certificate, or caasether
generalpartner and by each other general partner designated inttexecute it on hisr her behalf, and knewand any general part

certificateas a new general partner nerwho knew or should have known, the statement to be false in
(c) A certificate of cancellation must be signed by all generahy material respect at the time the certificate was executed.

partnersor, if there is no general partnéy a majority of the lim (2) Any general partner who knows or should have known that

ited partners. any arrangement or other fact described in the certificate has

(2) Any person may sign a certificate by atorney—in—fact, changedmaking the statement inaccurate in any material respect
but a power of attorney to sign a certificate relating to the admigithin a suficient timebefore the statement was relied upon rea
sionof ageneral partner must specifically describe the admissi@anablyto have enabled that genepalrtner to cancel or amend

(3) Theexecution of a certificate by a general partner consthe certificate, or to file a petitiofor its cancellation or amend
tutesan afirmation under the penalties of perjutyat the facts mentunder s179.15
statedin the certificate are true. History: 1983 a. 173

History: 1983 a. 1731989 a. 2321995 a. 272001 a. 44 ) N -
179.18 Notice conferred by filing.  The fact that a certi

179.15 Execution of certificate by court order . If aper cateof limited partnership isn file with the department is notice
sonrequired by s179.14to execute any certificate fails or refuseshatthe partnership is a limitguartnership and the persons desig
to do so, any other person who is adversdlcadd by the failure natedas general partners ageneral partners, but it is not notice
or refusal, may petition the circuit court to direct the execution of any other fact.

thecertificate. If thecourt finds that it is proper for the certificate History: 1983 a. 1731989 a. 2321995 a. 27

to be executed and that any person so designated has failed or

refusedto execute the certificate, it shall order the department1@9.185 Restated certificate. (1) A limited partnership

recordan appropriate certificate. may integrate into a single instrument the operative provisions of
History: 1983 a. 1731989 a. 2321995 a. 27 its certificate of limited partnership, as shown by the original cer
tificate and amendments filed under this subchapielit may at
179.16 Filing with the department of financial institu - the same time also further amend its certificate of limited partner
tions. (1g) In this section: shipby adopting a restated certificate of limited partnership. The

(a) “Deliver” means deliver by hand, mail, commercial delivrestatectertificate shall be filed together with a fee of $25 with
ery service, electronic transmission, or any other method of-deldepartmentexcept that the department, by rule, may specify a
ery used in conventional commercial practice. largerfee for certificates that are filed in paper format.
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(2) If the restated certificate doest further amend the origi partnershigreasonably believing, based upon the limited pdstner
nal certificate, as amended under this subchajptenall be exe conduct,that the limited partner is a general partner
cuted by a general partnerlf the restated certificate further () A limited partner does not participatethe control of the
Qmendsthe original certificategs amended under this SUbChaptebusines$o|e|y by doing one or more of the following:
'ttﬁha” be ei<ecutted (kj)y at Ie?sé .O”t?] genetratll gart:]ﬁ_r ataddhy a) Being a contractor for or an agent or employee of the lim
othergeneral pariner designated in the restated certiicate as a fi partnership or of a general partrieeing an dfcer, director

generalpartner o o . or shareholder of a general partner that is a corporation or being
_ (3) A restated certificate of limited partnersimall be specif 5 manager or member of a general partner tratiisited liability
ically designated asuch in its heading. It shall state, either in itsompany.

headingor in an introductory paragraph, the limitegktnershi . . - .
presen%"loame and, if it hasr{)gen ghaﬁged, the me undepfw iciiP) Consulting with and advising a general partner vagpect
the original certificate was filed and the date of filing. A restated 1€ business of the limited partnership. .
certificateshall also state that it was executed and filed under this(C) Acting assurety for the limited partnership or guaranteeing
section. If it was executed by a general partner alone becaus€'i@ssuming one anore specific obligations of the limited part
doesnot further amend the original certificate, as amended und@rship.

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

seded. After its filing, the restated certificate is the certificate of 2 The sale, exchange, lease, mortgage, pledge or other trans

limited partnership of the limited partnership, but the originakr of all orsubstantially all of the assets of the limited partnership.

effectivedate of formation shall remain unchanged. _ 3. The incurrence dhdebtedness by the limited partnership
(5) Any amendment &fcted by the restated certificate is Subgtherthan in the ordinary course of its business.

jectto any other provision ahis chapternot inconsistent with ; .

this section, which would apply if a certificate of amendment were 4. A change in the nature of the business.

filed to efect the amendment. 5. The removal of a general partner or the admission of an
History: 1983 a. 1731989 a. 2321995 a. 272001 a. 44 additionalgeneral partner
6. The removal of a limited partner or the admission of an
179.19 Delivery of certificates to limited partners. additionallimited partner
Uponthe return by thelepartment under 79.160f a certificate 7. A transaction involving an actual or potential conflict of

marked"“Filed”, the general partners shaifomptly deliver or interestbetween a general partner and the limited partneship
mail a copy of the certificate of limited partnership and each certff,q |imited partners.

icateto each limited partner unless the partnership agreement pro . .
videsotherwise. 8. An amendme_nt to the partnershigreement or certificate
of limited partnership.

History: 1983 a. 1731995 a. 27 ) o )
9. Matters related to the business of the limited partnership,
otherthan those described in this subsection, that the partnership

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

pursuea derivative action in the right of the limited partnership.

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

becomes limited partner when the limited partnership is formed (h) Winding up the limited partnership under139.73

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

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

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

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

directly from the limited partnership, upon the compliance withership.

the partnership agreement, of the partnership agreement does (4 A jimited partnewho knowingly permits his or her name

not so provide, upon the written consent of all partners. to beused in the name of the limited partnership, except as per
(b) In the case of an assignee of a partnership interest of a p@jftted under s179.02 (2) (a)is liable to creditors who extend

nerwho has the poweas provided under $79.64 to grant the creditto the limited partnership without actual knowledge that the
assignee theight to become a limited partnerpon the exercise |imijted partner is not a general partner

of that power and complianceith any conditions limiting the  History: 1983 a. 173216 1989 a. 2321993 a. 12; 2005 a. 253
grantor exercise of the power
History: 1983 a. 1731989 a. 232 179.24 Same; mistake as to status as limited  partner .
. . . 1) Exceptas providedn sub.(2), a person who makes a eon
179.22 Voting. Subject to s179.23 the partnership agree gri%utiontg a stiness enterpri(se) ant!lO erroneously but in good faith
mentmay grant to all or a specified group of the limited partnefz jievesthat he or she has becomiinaited partner in the enter
the right to vote, on a per person or other basis, upon any majigkeis not a genergiartner in the enterprise and is not bound by

History: 1983 a. 173 its obligations by reason of making the contribution, receiving
179.23 Liability to 3rd parties. (1) Exceptas provided in dlsérlbutlons_;rom the ente_rprlsmr: exe_rC|s||(ng ar?y rights of a lim
sub.(4), a limited partner is not liable for the obligatiafsa lim- ited partner if, on ascertglnlng t g_mlsta e,. t .e person: .
ited partnership unless he or she is also a general partriar or (8) Causesin appropriate certificate of limited partnership or
additionto the exercise of his or her rights and powers as a limitdgertificate of amendment to be executed and filed; or
partner he or she participates in the controtte# business. Ifthe  (b) Withdraws from future equity participation in the enter
limited partner participates in the control of the businesr she priseby executing and filing with the department, together with
is liable only to persons who transact business with the limitad15 filing fee, a certificatdeclaring withdrawal under this para
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graph,except that the department, by rule, may specifygeidee (5) Unlessotherwise provided in writing in thpartnership
for certificates that are filed in paper format. agreementor in a certificate of limited partnership under

(2) A person who makes a contribution of the kind describdd 9-105(2), if:
undersub.(1) is liable as a general partrterany 3rd party who (&) Within 120 days after the commencement of any proceed

satisfies all of the following conditions: ing against thegeneral partner seeking rganization, arrange
(a) Transactsusiness with the enterprise before any of the fonent,composition, readjustment, liquidation, dissolution or simi
lowing occurs: lar relief, the proceeding has not been dismissed;
1. The person withdraws and an appropriate certificate is filed (0) Within 90 days after the appointment without hisher
to show withdrawal. consentbr acquiescence of a trusteeceiver or Iquldator of the
2. An appropriate certificate is filed to show that the pers(g?neralpartner oof all or any substantial part of his or her preper
is not a general partner ties,the appointment is not vacated or stayed; or

(b) Actually believed in good faith that the person was a ge&J (c) Within 90 days after the expiration of any stay under par
eral partner at the time of the transaction. ) the appointment is not vacated. _
History: 1983 a. 1731989 a. 56232, 359, 1995 a. 272001 a. 44 (6) In the case of a general partner who is a natural person:
(a) His or her death; or

179.25 Information. Each limited partner has the right to:_ (b) The entry of a court order adjudicating him or her incempe
(1) Inspectand copy any of the partnership records requirggnito manage his or her person or estate.

to be malntglned by 4.79.05 . . (7) In the case of a general partner which is a trust, the termina
(2) Obtainfrom the general partners from time to time UpoRy, 4t the trust.

reasonablelemand: (8) In the case of a general partner that is a seppaateer

anc(jafli)n-gr?g ;ncdoau(;litiigfr?rg?etlﬂgr}irrr?igt’:(rjdir;;?rtw:rssrt\?te oftlusiness  ghip the dissolution andommencement of winding up of the sep
p p. aratepartnership.

(b) PL‘?”,‘SF:(’“&’ aftler becomigglj av?i_lable, a copy of theflimited (9) In the case o& general partner that is a corporation of lim
partnership'dederal, state and local income tax returns for eaghj jiapility company the filing of a certificate of dissolution, or

year. . . , . . its equivalent, for the corporation or limited liability company or
(c) Other information regarding thefafs of the limited paft  the revocation of its charter

ne;r_srlpgsig;ggjusbagnd reasonable. (10) In thecase of an estate, the distribution by the fiduciary

story: & of the ‘estate entire interest in the partnership.

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

SUBCHAPTERIV 179.33 General partner powers and liabilities.
(1) Exceptas provided in this chapter ortime partnership agree
ment,a general partner of a limited partnership thasrights and
o - powersand is subject to the restrictions of a parinex partner
179.31 Admission of additional general partners. After shipwithout limited partners.
thefiling r?_f aél(rjm_ted ;l)artners:np original certglcatde of Ilrglted (2) (a) Except as provided in this chapteigeneral partnerf
partnershipadditional general partners may be admitted as projp e partnership has the liabilities of a partner in a partnership

videdin writing in the partnership agreementibthe partnership without limited partners to persons other than the partnership and
agreementloes not providén writing for the admission of addi tpe other partners

tional general partners, with the written consent of all of the par . o . .
ners,except as provided in $79.105 (2) (b) Except as provided in this chapter or in the partnership
History: 1983 a. 1731989 a. 232 agreementa general partner of a limited partnership has the-liabil

ities of a partner in a partnership without limited partnertheo
179.32 Events of withdrawal. Except as approved by thepartnershipand to the other partners.
written consent of all partners, a person ceases to be a general pdtistory: 1983 a. 173
nerof a limited partnership upon the happening of any ofdhe L
lowing events: 179.34 Contributions by general partner . A general pat
(1) The general partner withdraws from the limited partnef?€r of a limited partnership may make contributions tolitnéed
shipunder s179.52 partnershigand share in the profits and losses of, and in distribu
. _tionsfrom, the limited partnership as a general partAegeneral
(2) The general partner ceases to be a member of the limiineralso may make contributions to and share in profits, losses
partnership under 479.62 anddistributions as a limiteartner A person who is both a gen
(3) The general partner is removed as a general partnerdpy|partner and a limitegartner has the rights and powers, and
accordancevith the partnership agreement. is subject to the restrictions and liabilities, of a general partner and,
(4) Unlessotherwise provided in writing in thpartnership exceptas provided irthe partnership agreement, also has the pow
agreementor in a certificate of limited partnership under ers,and is subject to the restrictions, of a limited partner to the
179.105(2), the general partner: extentof his or her participation in the limited partnership as a lim
(a) Makes an assignment for the benefit of creditors; ited partner

(b) Files a voluntary petition in bankruptcy; History: 1983 a. 173

(c) Is adjudicated as bankrupt or insolvent; 179.35 Voting. The partnership agreement may grant to all or
(d) Files a petition oanswer seeking for himself or herself anyertainidentified general partners the right to vote, on gpeson
reorganizationarrangement, composition, readjustment, liquidar any other basis, separately or vathor any class of the limited
tion, dissolution or similar relief; partnerson any matter
(e) Files an answeor other pleading admitting or failing to  History: 1983 a. 173
contestthe material allegations of a petition filed against him or
herin any proceeding under péd); or

GENERAL FARTNERS

(f) Seeks, consents to, or acquiesces in the appointment of a SUBCHAPTERV
trustee receivey or liquidator of the general partner or of all or any
substantiapart of his or her properties. FINANCE
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7 Updated 13-14Wis. Stats. UNIFORM LIMITED PARTNERSHIP ACT 179.58

179.41 Form of contribution.  The contribution of a partner 179.52 Withdrawal of general partner . A generabpartner
may be in cashproperty or services rendered, or a promissorynay withdraw from a limited partnership at any time by giving
noteor other obligation to contribute cash or property or te pewritten notice to the other partners, buthe withdrawal violates
form services. the partnership agreement, the limited partnership neapver
History: 1983 a. 173 from the withdrawing general partner damagesbi@ach of the

N _— . . artnershipagreement and fsetthe damages against the amount
179.42 Liability for contribution. (1) A promiseby a lim gthenmised%?ributable to him or her 9 9

ited partner to contribute to tHienited partnership is not enforce — isiory: 1983 a. 173

ableunless specified in writing and signedtbg limited partner

or specifiedin a provision of the certificate of limited partnershig79.53 Withdrawal of limited partner . (1) A limited part

in existence on April 28, 1990. ner may withdraw from dimited partnership only at the time or
(1m) Exceptas provided in the partnership agreement or inuponthe occurrence of an event specified in writing in the partner

certificateof limited partnership under $79.105 (2)a partneis  shipagreement, except as providedub.(2) and s179.105 (2)

obligatedto the limited partnership to perform any enforceable (2) If all of the following conditions are met,limited partner

promiseto contribute cash or property or to perform servieesn may withdraw upon not less than 6 months’ prior written notice

if he or she is unable to perform because of death, disability or amgachgeneralpartner at his or her address on the books of the

otherreason. If a partner does not make the required contributlgnited partnership at its recordfide in this state:

of property or services, he or she is obligated at the option of theiz) The limited partnershipias formed prior to July 1, 1996.

limited partnership to contribute cash equalhat portion of the 1)y o 3yly 1, 1996, the partnership agreement of the limited

value,as stated in the partnership records required to be kept u nershipdid not specify in writing the time dhe events upon

$.179.05 of the stated contribution that has not been made. e hannening of which a limited partner could withdraw or a defi
(2) Unlessotherwise provided in the partnership agreemenjte time for the dissolution and the winding up of the limited-part

theobligation of a partner to make a contribution or return mongyrship.

or other property paid or distributed in violation of this chapter (c) The limited partnership has not amended its partnership

maybe compromised only by consent of all the partners. NotWwith, oemengince July 1, 1996, to specifyiiting, the time or the

standingthe compromise, a creditor of a limited partnership m entsupon the happéning c;f which a Iimited’partner may with

enforcethe original obligation ifthe creditor extends credit or o, o'a definite time for the dissolution and winding up of the
otherwiseacts in reliance on the obligation after the partner Si9P%ited partnership

awriting which reflects the obligatioand before a certificate of History: 1983 a. 1731995 a. 400
amendmenbr cancellation reflecting the compromise is filed.

History: 1983 a. 1731989 a. 232 179.54 Distribution on withdrawal. Except as provided in
this subchapteron withdrawal any withdrawing partner is entitled

receive any distribution to which he or sheritled under the

rg)artnershimgreement and, if not otherwise provided in the agree
ment,he or she is entitled to receive, withireasonable time after
ithdrawal,the fair value of his or her interest in the limited part
rship as of the date of withdrawal based upon his or her right to

179.43 Sharing of profits and losses.  The profits and

lossesof a limitedpartnership shall be allocated among the-pa
ners,and among classes of partneérsthe manner provided in
writing in the partnership agreemetitthe partnership agreement
doesnot soprovide in writing, profits and losses shall be allocate: ﬁ
on the basisof the value, as stated in the partnership recor L P :

requiredto be kept under 479.05 of the contributions madey Ha}SrSS_dllsggébautll(?);sggg(;n;gsggr;gg(zj partnership.
eachpartner to the extent they have been received by the partner ' ' ' '

shipand have nobeen returned. This section does not apply t079 55 Distribution in kind. Except agprovided in writing
alimited partnership described in159.105 (3) in the partnership agreement or in a certificate of limited partner
History: 1983 a. 1731989 a. 232 shipunder s179.105 (2) a partner has no right to demaamtl

179.44 Sharing of distributions.  Distributionsof cash or receiveany distribution from a limited partnership any form

otherassets of a limited partnership shalltiecated among the otherthan cash. Except as provided in writing in the partnership

partnersand amonglasses of partners, in the manner provid reementatpartkr_]e& rfnay notl_be_tc%mpeltlechmr:]epttatdhistribltjtiotnth )
in writing in the partnership agreement. If the partnership agr any asset In kind irom a fiimitéd partnership to the extent tha

mentdoes not so provide in writing, distributions shall be mad8€ Percentage of the asset distributed to him or her exceeds a per
on the basisof the value, as stated in the partnership recorggnta9ef that asset which is equal to the percentage in which he

requiredto be kept under 479.05 of the contributions madgy or she shares in distributions from the limited partnership.
eachpartner to the extent they have been received by the partnelf'>©: 1983 1731989 a. 232

shipand have not been returned. 179.56 Right to distribution. At the time a partner is entitled
History: 1983 a. 1731989 a. 232 to receive a distribution, he or she hasstatus of and is entitled
to all remedies availabl® a creditor of the limited partnership
SUBCHAPTERVI with respect to the distribution.
History: 1983 a. 173

DISTRIBUTIONS AND WITHDRANALS 179.57 Limitations on distribution. A partner may not

receivea distribution from a limited partnership to the extent that,
after giving effect to the distribution, all liabilities of the limited
; " . - S artnershipother than liabilities to partners on account of their
ited partnership before his or her withdrawal from the limited paBartnershigi'?]terests, exceed the fgir valoé the partnership
nershipand before its dissolution and winding up thereof: assets

(1) Tothe extent andt the times or upon the happening of the Histor;,; 1983 a. 173
eventsspecified in the partnership agreement; and

(2) If any distribution constitutes a return of any part of his d79.58 Liability on return of contribution. (1) Ifa part
her contribution under s179.58 (2) to the extent and at the timesher has received the return of any part of his or her contribution
or upon the happening dfie events specified in provisions of avithout violation of the partnership agreement or this chaper
certificateof limited partnership that are in existence on April 2&r she is liable to the limited partnership for one year after the
1990. returnfor the amount of the returnedntribution, but only to the

History: 1983 a. 1731989 a. 232 extentnecessary to dischg® the limited partnershipliabilities

179.51 Interim distributions.  Except asrovided in this
subchaptera partner is entitled to receive distributidrmn a lim
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179.58 UNIFORM LIMITED PARTNERSHIP ACT Updated 13-14Wis. Stats. 8

to creditors who extended credit to the limited partnership durihgr property including any power the partner had to give an

the period the contribution was held by the limited partnershipassigneehe right to become lanited partner If a partner is a cer
(2) If a partner has received the return of any part of his or f@ration,limited liability companytrust, or other entity and is elis

contribution in violation of the partnership agreement or thigolvedor terminated, the powers of that partmey be exercised

chapterhe or she is liable to the limited partnership for a perid®y its legal representative or successor

of 6 years after the return for the amowfitthe contribution  History: 1983 a. 1731993 a. 122001 a. 1022005 a. 387

wrongfully returned.

(3) A partner receives a retuofi his or her contribution to the SUBCHAPTERVIII
extentthat a distribution to him or her reduces his or her share of
thefair value of the net assets of the limited partnership below the DISSOLUTION: CONVERSION: MERGER
value, as set forth in the partnership records requicede kept
unders.179.05 of his or her contributioahich has not been dis 179.70 Definitions.

tributedto him or her . - S In this subchapt'er: . .
History: 1983 a. 1731989 a. 232 (1) “Businessentity” means alomestic business entity and a

foreign business entity
(2) “Domestic business entity” means a corporation, as

SUBCHAPTERVII definedin s.180.0103 (5)a limited liability companyas defined
in s.183.0102 (1Q)a partnership, as defined inlg8.0102 (1),
ASSIGNMENT OF ARTNERSHIP INTERESTS alimited partnership, or a corporation, as defined 184.0103
(5).
179.61 Nature of partnership interest. A partnership (3) “Foreignbusiness entity” means a foreign limited liability
interestis personal property companyas defined irs.183.0102 (8)a foreign partnership, as
History: 1983 a. 173 definedin s.178.0102 (6)a foreign limited partnership, a foreign

) o corporation,as defined in s180.0103 (9)or a foreign corpora
179.62 Assignment of partnership interest. Exceptas tion, as defined in s181.0103 (13)

provided in the partnership agreement, a partneighgpestis History: 2001 a. 442015 a. 295

assignablén whole or in part. An assignment of a partnership

interestdoes notdissolve a limited partnership or entitle thel79.71 Nonjudicial dissolution. A limited partnership is
assigneeto become or to exercise any riglafsa partner An  dissolvedand its dairs shall be wound up on the happening of the
assignmenentitles the assignee to receive, to the extent assigni&@} of the following:

only the distribution to which the assignor would be entitled. (1) At the time specified in the certificatd limited partner
Exceptas provided in the partnership agreement, a partner ceasp.

to be a partner upon assignment of all his oplaetnershipnter- (Im) Uponthe happeningf events specified in writing in the
est. ) partnershipagreement, except as provided id%9.105 (2)

History: 1983 a. 173 (2) On the written consent of all partners.
179.63 Rights of creditor . On application to the circuipurt . (3) An event of withdrawal of a general partner unless at the

by any judgment creditor of a partnéne court may chge the timethere is at least one other general partner and the written pro
partnershignterest of the partner with payment of the unsatisfieisions of the partnership agreemepetrmit the business of the
amountof the judgment with interest.oThe extent chged, the limited partnership to be carried on by the remaining geperal
judgmentcreditor has only the rights of an assignee of the partn8grand that partner does so, but kingted partnership is not dis

shipinterest. solvedand is not required to be wound bypreason of any event
History: 1983 a. 173 of withdrawalif, within 90 days after the withdrawal, all partners
agreein writing to continue the business of the limited partnership
179.64 Right of assignee to become limited partner . andto the appointment of one or more additional general partners

(1) An assignee od partnership interest, including an assignee tifnecessary or desired.
a;]general partnemay become a limited partner if and to the extent (4) On the entry of an order of judicialissolution under s.
that: 179.72

(a) The assignor gives the assignee that right in accordanceistory: 1983 a. 1731989 a. 232

with authority described in the partnership agreement, except as " . . L
providedin s.179.105 (2)or 179.72 Judicial dissolution. (1) On application by or for

apartner the circuit court may order dissolution of a limited-part
Eg; :! gtsr;?ér?itcvirj Eggsbeenctc')the d partner has, to the nership,if it is not practicable to carry on the business under the

extentassigned, theghts and powers, and is subject to the restrig artnership agreement.
tions and Iiabili’ties, of a limited pa}tner under the partnershi (2) On application by a district attorney or the attomey-gen

: : L I,the circuit court shall order dissolution of a limited partner

agreemenand this chapterAn assignee who becomes a limite ral, i S - .
partneralso is liable for the obligations of the assignor to make a g)b';fhze limited partnership has violated %10.302 (2)or
return contributions as provided in subché.and VI. The His.tory'(1£)9.83a 1732007 a. 16
assigneaés not obligatedor liabilities unknown to the assignee at ' ' T
thetime he or she became a limited partner 179.73 Winding up. Except as provided in theartnership

(3) If an assignee of a partnership interest becomes a limitggreementthe general partners who hawmet wrongfully dis
partner,the assignor is not released from his orliadility to the  solveda limited partnership pif none, the limited partners, may

limited partnership under s$79.17and179.42 wind up the limited partnership’affairs; but the circuit court,
History: 1983 a. 1731989 a. 232 uponcause shown, may wing the limited partnershipafairs
. uponapplication of any partnghis or her legal representative,
179.65 Power of estate of deceased or partner adjudi - agsign‘;‘;_ y partneh g P

cated incompetent. If a partner who is an individual dies or is pjstory: 1983 a. 173

adjudicated incompetent to manddgsor her person or property

the partnets personal representative, guardian, conservator 179.74 Distribution of assets. Except as provided in s.
otherlegal representative may exercise all of the panéghts 179.105(3), on the winding up of a limited partnership, the assets
for the purpose of settling his or her estate or administeringr hisshall be distributed in the following order:
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(1) To creditors, including partners who are creditors, in-satis (d) The articles of incorporation, articles ofanizationcer
faction of liabilities of the limited partnership other than liabilitiestificate of limited partnership, or other similar governing docu
for distributions to partners underl¥9.51or 179.54 ment,whichever is applicable, of tHausiness entity are as pro

(2) Except as provided in the partnership agreement, to pafidedin the plan of conversion.
nersand former partners in satisfaction of liabilities for distribu  (e) All other provisions of the plan of conversion apply

tions under s179.510r 179.54 (5) Exceptas provided under sufy), after a plan otonver
(3) Except as provideih the partnership agreement, to partsionis submitted and approvethe business entity that is to be
ners in the following order: convertedshall deliver tahe department for filing a certificate of

(a) For the return of their contributions in the proportions iaonversiorthat includes all ofhe following together with a fee of
which the partners share in distributions. $150:
(b) For their partnership interests in the proportions in which (a) The plan of conversion.
the partners share in distributions. (b) A statement that the plan of conversion was approved in
History: 1983 a. 1731989 a. 232 accordancavith the applicable law of the jurisdiction that governs
the organization of the business entity

179.76 Conversion. (1) A domestic limited partnership (c) The registered agent and registerdid@frecord agent and

may convert to another forraf business entity if it satisfies the : S " :
requirementainder this section and if the conversion is permitte@ﬁﬁ;db%fffg% ;r: doé?tirr ilcr)?ll\l/aérrsai‘gﬁ nt andfic& of the business

underthe applicable lavef the jurisdiction that governs thegar

nization of the business entity into whithe domestic limited  (6) Any civil, criminal, administrative, or investigatopro-
partnershigis converting. ceedingthat is pending by or againsbasiness entity that is con

(2) (a) A business entity other than a domestic limited patrmevrertedmay be continued by or against the business entity after the

ship may convert to a domestic limited partnership if it Satisﬁe%ﬁectlvedate of conversion. ) .
the requirements under this section and ifabeversion is per (7) Thedepartment, by rule, may specify aglarfee for filing

mitted under the applicable law of the jurisdiction that governs ti@ecertificate of conversion under sub) in paper format.
businessentity. History: 2001 a. 442005 a. 4762015 a. 295
7 ) i . o Next Economy Legislation: Allowing Complex Business Reganizations.
(b) A business entity converting into a domestic limited-parBoucher,Sosnowski, & Nichols. V. Law Aug. 2002.

nershipshall comply with the procedures that governshiemis
sionand approval of a plan @bnversion of the jurisdiction that 179.77 Merger. (1) One or more domestic limited partner
governs the business entity shipsmay mege with or into on@r more other business entities
(3) A plan of conversion shall set forth all of the following: if the meger is permitted under the applicable laws of the jurisdic
(a) The name, form of business entityd the identity of the tion that governs each other business entity that is a party to the
jurisdiction governing the business entity that is to be convertdg€rgerand each business entity approves the plan @enerthe
(b) The name, form of business entiayd the identity of the mannermequired by the laws applicable to the busmess_ entity
jurisdiction that will govern the business entity attenversion. ~ (2) The plan of meger shall set forth all of the following:
(c) The terms and conditions of the conversion. . g?‘) The name, formh gf business fgt?ﬁdt'dent'wgtth? jurs
. . iction governing each business entity that is a party to thgemer
(d) The manner and basis of converting the shares or ot ; o . g
ownershipinterests of the business entity that is to be conver dihe name, form of business entiand identity of the jurisdic

into the shares or other ownership interests of the new formb .Of the surviving business entity withx;into, which each other
businessntity sinesentity proposes to mge.

() The efective date and time of the conversion, if toaver (b) The manner and basis of converting the interests in each

L : - > v usinesentity that is garty to the meyer into shares, interests,
zlfocnolf“tlzg?oibggvgrgmggéhﬁﬂdaéég%t;T ?z?fofr'hont%é?ﬁiggmncat%bligations,or other securities of the surviving business entity or

. . . . . any other business entity or into cash or other property in whole
() A copy of the articles of incorporation, articles ajamiza- ; %ln part. y property

tion, certificate of limited partnership, or other similar governing (3) The plan of mager may set forth any of the following:

documentof the business entity after conversion. - > = i
(g) Other provisions relating to the conversiondetermined _ (2) Amendments to the certificate of limited partnership or
othersimilar governing document of the surviving business entity

by the business entity . .
(4) Whena conversion is &ctive, all of the following apply: (b) Other provisions relating to the rger.

(a) 1. Except with respect to taxation laws of each jurisdiction (4) After ameger is authorized, and at any time before the
thatare applicable upothe conversion of the business entine ~ articles of meger are filed with the department, the planned
businesentity that is converted is fonger subject to the applica Mergermay be abandoned, subject to any contractual rights, with
ble law of the jurisdiction that governed theganization of the Cutfurther action on the part die shareholders or other owners,
prior form of business entity and ssibject to the applicable law N accordance with the procedure set forth in the plan ojener
of the jurisdiction that governs the new form of business entit;ﬁrv if none is set forth, in the manner determined by the governing

2. If the conversion is frorar to a business entity under the ody of any business entity .that Is a party to thegeer .
laws applicable to which one or more of the owners thereof js (3) After a plan of meger is approved by each business entity
liable for the debts and obligations of such business estigh thatis a party to the mger in the manner required by ttaavs
owneror owners shalttontinue to be or become so liable for deb@PPlicableto each business entitine surviving business entity
andobligations of such business enttyt only for such debts and Shall deliver to thedepartment the fee specified under $6m)
obligationsaccrued during the period or periods in which sucindarticles of meger that include all of the following:
laws are applicable to such owner owners. This subdivision (a) The plan of meer.

doesnot afect liability under any taxation laws. (b) A statement that the plan was approved by each business
(b) The business entity continues to halldiabilities of the entity thatis a party to the meger in the manner required by the
busines=ntity that was converted. laws applicable to each business entity

(c) The business entity continues to be vested with title to all (¢) The efective date and timef the meger, if the meger is
propertyowned by the business entity that was convexigitbut to take efect at a time other than the clasfebusiness on the date
reversionor impairment. of filing the articles of meyer under s179.11 (2).
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179.77 UNIFORM LIMITED PARTNERSHIP ACT Updated 13-14Wis. Stats. 10

(d) Other provisions relating to the rger, as determined by 179.81 Law governing. The laws of the statender which a
the surviving business entity foreign limited partnershigs oiganized govern its ganization
(5m) Thefeefor filing articles of meger is $150, except that andinternal afairs and the liability of its limited partners.
the department, byule, may specify a lger fee for filing articles ~ History: 1983 a. 173
in paper format.

(6) A mermger has the following &dcts: 179.82 Registration.  Before transacting business in this

X : . state,a foreign limited partnershighall register with the depart
(a) Every other business entity that is a party to theganer o™ A ‘foreign limited partnership shasubmit in duplicate,
gﬁg%e;mec\’/é?e f)ﬂrs\:'r\]’ég% bel:ﬁ!{]e)f:'?’ tﬁgdstggliiienpargaiiﬁ’é'ssstogethemith a filing fee of $75, an application for registration as
entit ceasesy Jhexcep 9 a foreign limited partnership, signed and sworn to by a general

Y, ) artner,.except that the department, by rule, may specifygetar

(b) 1. If, under the laws applicable to a business entity thafé%for applications that are filed in paper format. Each applica

aparty to the meyer, one or more of the ownetisereof is liable tion shall set forth all of the following:

for the debts and obligations of such business estitth owner I . -

or owners shall continue to be liable for the debts and obligations(t) Thename of the foreign limited partnership and, ifefif
of the business entitput only for such debts and obligation<nt the name under which it proposes to register and transact busi
accruedduring the period or periods in which such laws are applleSsin this state. _ _

cableto such owner or owners. (2) The state and date of its formation.

2. If, under the laws applicable to the survivibgsiness  (4) Thename and address of an agent for service of process on
entity, one or more of the owners thereof is liable for the debts aifié foreignlimited partnership, who must be any of the following:
obligations of such business entitye owner or owners of abusi  (a) An individual resident of this state.

nessentity that is party to the mger, other than the surviving (1) A domestic corporation, nonstock corporation, limited
businessentity, who becomeubject to such laws shall be liableyarinership|imited liability partnership that has infe€t a state
for the debts and obligations of the surviving business entity to the i of qualification under £78.0901 or limited liability com

textentproviciljedﬁin SEECh Iaws,_l_l?]ut only for sudabts a}f‘% obliga yany,or a foreign corporation, nonstock corporation, limited-part
lonsaccrued arer tné Mger. The OWNer or OWNErs of the SUNIV o ghip registered limited liability partnership, or limited liability

ing business entity prior to the nger shall continue to be liable ¢ hanyauthorized to do business in this state, whose business
for the debts and obligations of the surviving business entity to t@ ¢ is identical with the registeredfine

extentprovided in subdl. . .
b (5) A statement that the department is appointed the agent of

(c) The title to all property owned by each business entity t : P : .
is aparty to the mager is vested in the surviving business entii}fte foreign limited partnership for service of process under s.

without reversion or impairment. 79.88if the agen® authority has beaevoked or the agent can

- . . N not be found or served with the exercise of reasongibgence.
(d) The surviving business entity has all liabilities of each-busi (6) The address of thefife required to be maintained in the

ne?:??;\lté/i\:; aé:%?ﬁé?é%ﬁﬁ?@ or investigatory procee dstateof its oganization by the laws of that stateibnot required,
ing pending by or aga{inslny business’entity that is a party to thgf the principal dice of the foreign limited partnership.

mergermay be continued as if teeger did not occyror the sur (7) The name and busi_ness adgress of eaph g_er_1era| partner
viving business entity may be substituted in the proceeding for the(8) Theaddress of the fife atwhich the foreign limited part
busines®ntity whose existence ceased. nershipkeeps a list of the names and addresses of the limited part

(f) The articles of incorporation, articles ofanization cer n_ersa_nd_ their capital c_ontributions, and an undertz_iking by th_e for
tificate of limited partnership, or other similar governing docu€!9n limited partnership to keethose records until the foreign
ment, whichever is applicable, of theurviving business entity limited partnershigs registration in this state is canceled or with
shallbe amended to the extent provided in the plan ofgerer ~ drawn.

(g) The shares or other interests of each business entity th %lggstory: 1983 a. 1731989 a. 2321993 a. 12; 1995 a. 272001 a. 442015 a.
partyto the meger that are to be converted into shaiggrests,

obligations,or other securities of the surviving business entity ar79 83 |ssuance of registration. (1) If the department

any other businesentity or into cash or other property are CoNfings that an application for registration conforms to law and all
verted,and the former holders of the shares or interests are entitlgd,isitefees have been paid, the department shall:

only to the rightsprovided in the articles of nger or to their
rights under the laws applicable to edmlisiness entity that is a
partyto the meger. ; - o L
(h) If the surviving business entity is a foreign business entity () File a duplicate original of the application. o
the department is the agent of the surviving foreign business entity(C) Issue a certificate of registration to transact business in this
for service of process in a proceeding to enforce any obligationstte.
any business entity that is a party to thegeeor the rights of the  (2) The certificate of registration, together with a duplicate
dissentingmembers or other owners of edalsiness entity that original of the application, shall be returned to the person who
is a party to the meer. filed the application or his or her representative.
(i) When a mayer takes ééct, any surviving foreign business History: 1983 a. 1731995 a. 27
entity of the meger shall promptly pay to the dissenting share o ) o
holdersof each domestic corporation or dissenting owneemoh 179.84 Name. A foreign limited partnership may registeith
other domestic business entity that is a party to thegerethe the department under any name that includheswords “limited
amount,if any, to which they are entitled under $80.1301to  partnership’or the abbreviation “L.Por “LP”, if the name could

180.1331or under any law applicable to the other domestic-budie registered by a domestic limited partnership.
nessentity. History: 1983 a. 1731995 a. 272005 a. 476

History: 2001 a. 44105, 2005 a. 4762015 a. 295

(@) Endorse orthe application the word “Filed”, and the
month,day and year of the filing thereof.

179.85 Amendments. If anystatement in the application for
registrationof a foreign limited partnership was false when made

SUBCHAPTERIX or any arrangements or other facts described have changed, mak
ing the application inaccurate in any respect, the foreign limited
FOREIGN LIMITED FARTNERSHIPS partnershigshall promptly file with the department, together with

2013-14 Wisconsin Statutes updated through 2015 W is. Act 392 and all Supreme Court Orders ef fective before August 1, 2016.
Published and certified under s. 35.18. Changes ef fective after August 1, 2016 are designated by NOTES. (Published 8-1-16)


http://docs-preview.legis.wisconsin.gov/document/statutes/179.77(6)(b)1.
http://docs-preview.legis.wisconsin.gov/document/statutes/180.1301
http://docs-preview.legis.wisconsin.gov/document/statutes/180.1331
http://docs-preview.legis.wisconsin.gov/document/acts/2001/44
http://docs-preview.legis.wisconsin.gov/document/acts/2001/105
http://docs-preview.legis.wisconsin.gov/document/acts/2005/476
http://docs-preview.legis.wisconsin.gov/document/acts/2015/295
http://docs-preview.legis.wisconsin.gov/document/acts/1983/173
http://docs-preview.legis.wisconsin.gov/document/statutes/178.0901
http://docs-preview.legis.wisconsin.gov/document/statutes/179.88
http://docs-preview.legis.wisconsin.gov/document/acts/1983/173
http://docs-preview.legis.wisconsin.gov/document/acts/1989/232
http://docs-preview.legis.wisconsin.gov/document/acts/1993/112
http://docs-preview.legis.wisconsin.gov/document/acts/1995/27
http://docs-preview.legis.wisconsin.gov/document/acts/2001/44
http://docs-preview.legis.wisconsin.gov/document/acts/2015/295
http://docs-preview.legis.wisconsin.gov/document/acts/2015/295
http://docs-preview.legis.wisconsin.gov/document/acts/1983/173
http://docs-preview.legis.wisconsin.gov/document/acts/1995/27
http://docs-preview.legis.wisconsin.gov/document/acts/1983/173
http://docs-preview.legis.wisconsin.gov/document/acts/1995/27
http://docs-preview.legis.wisconsin.gov/document/acts/2005/476

Updated2013-14 Vis. Stats. Published and certified under s. 35.18. August 1, 2016.

11 Updated 13-14Wis. Stats. UNIFORM LIMITED PARTNERSHIP ACT 179.94
a filing fee of $15, a certificatsjgned and sworn to by a generatecords of the department from information supplied under s.
partner,correcting the statement. 179.82(6). The time within which the foreign limited partnership
History: 1983 a. 1731995 a. 27 may answer or move to dismiss unde882.06 (2)does nostart

. . . o to run until 10 days after the date of the mailing. The department
179.86 Cancellation of registration. (1) A foreign limited shall keep a record of service of process under this section show

partnershipmay cancel its registration by filing with the departing the day and hour of service and the date of mailing.
ment,together with a filing fee of $15, a certificate of cancellation History: 1983 a. 1731985 a. 291995 a. 272001 a. 1644.

signedand sworn to by general partngexcept that the depart

ment,by rule, may specify a Iger fee for certificatethat are filed 179.89 Action by attorney general. The attorney general

in paper format. may bring an action to restrain a foreign limited partnership from
(2) A cancellation does not terminate thathority of the transactlng)usmess in this state in violation of this subchapter

departmento acceptservice of process on the foreign limited History: 1983a.173

partnershipwith respect to claims arisiraut of the transaction of

businessn this state. SUBCHAPTERX
(3) Uponapplication bya district attorney or the attorney gen
eral,a court shall cancel the registration of a foreign limited part DERIVATIVE ACTIONS
nershipif the foreign limited partnership haglated s940.302
(2) or948.051 (2) 179.91 Right to bring derivative action. Subject to s.
History: 1983 a. 1731995 a. 272001 a. 442007 a. 16. 179.92 a limited partner may bring an action on behalf of a limited

) ) . ) . partnershipto recover a judgment in its favor if general partners
179.87 Transaction of business without registration.  jth authority to do so have refused to bring the action or if an

(1) A foreign limited partnership transacting business in this staifiort to cause those general partners to bringatiten is not
may not initiate any action, suit or proceeding in any court of thigely to succeed.

stateunless it is registered in this state. History: 1983 a. 173538

(2) Thefailure ofa foreign limited partnership to register or L o . L
maintain registration in this state does not impair the validity 8¢ 9-92 Proper plaintiff. In a derivative action, the plairftif
any contract omct of the foreign limited partnership or prevent thE'UStbe apartner at the time of bringing the action and must satisfy
foreign limited partnership from defending or bringingunter ~ any of the following conditions: _ o
claims or cross claims in any action, suit or proceedingurig (1) Havebeen a partner at the time of the transaction which is
courtof this state. the subject of the complaint.

(3) A limited partner of a foreign limited partnership is not (2) Derivehis or her status as a partner by operation of law or
liable as a general partner of the foreign limited partnership solélyrsuanto the terms of the partnership agreenfeorh a person

by reason of having transacted business in this state without regiB0 was a partner at the time of the transaction.
tration. History: 1983 a. 1731989 a. 232

_(4) A foreign limited partnership, by transacting business 79 93  pleading. In a derivative action, the complaint shall
this state without registration, appoints the departrastis agent setforth with particularity the rt of the plaintif to secure initia

for service of process underls’9.88with respect to claims aFis  tjon of the action by a general partner or the reasons for not making
ing out of the transaction of business in this state. the effort.

History: 1983 a. 1731995 a. 27 History: 1983 a. 173

179.88 Substituted service. ~Service of process on the179.94 Expenses. If a derivative action is successful, in
departmentunder this subchapter shall be made by serving @hole or in part, or if anythings received by the plaintifs a
duplicatecopies of the process on the department, together witlsult of ajudgment,compromise or settlement of an action or
the fee establishednder s182.01 (4) (c) The department shall claim, the court may award the plairitifeasonable expenses,
mail notice of the service and a copy of the process within 10 daysluding reasonable attorney fees, and shall direct the pfaioiif
addressedb the foreign limited partnership at itdiog in the state remit to the limited partnership the remainder of the proceeds.
of its olganization or its principal &i€e, as appearing on the History: 1983 a. 173
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