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2003 WISCONSIN ACT

AN ACT 1o repeal 180.0825 (2) (a), 180.0825 (5) (a), (b) and (c) to (h) and 188.(1) (a) and (b}p renumber
and amend 180.0602 (3)to consolidate, renumber and amend 180.0825 (2) (intro.) and (bp amend 179.02 (1),
179.76(4) (c), 179.77 (6) (c), 180.0502 (3), 180.0706 (title), 180.0824 (3), 180(0R2EB0.103 (1), 180.106 (1)
(b), 180.1.30 (3) (a) (intro.), 1801140 (11), 180.150 (2), 180.161 (4) (c), 180.1201 (title},80.1201 (2), 180.1302
(1), 180.1302 (4), 180.1805 (5), 18106 (2),181.161 (4) (c), 183.1202 (1), 183.1205 (2) and 183.1207 (4) (c);
to repeal and recreate 180.11.30 (14); ando create 180.0602 (3) (b), 180.0706 (3), 180.0708, 180.0825 (5) (am) and
(bm), 180.11045, 180.105 (1) (am), (bm) and (c) to (f) and 180.1201 (1) (d) of the statedesing to: the authority
of the board of directors of business corporations and corporate committees; corporate shareholder notices and meet
ings; megers, conversions, and other business combinations; the transfer of corporate property tofitietesn af
andnaming limited partnerships.

The people of the state of Wisconsin, represented in veyanceunder-s.-59.43-in-theffice-of the register-of

senate and assembly, do enact as follows: deeddor-each-county-in-whicthe real-estate-is-located
SecTioN 3. 179.77 (6) (c) of thetatutes is amended
to read:
SecTioN 1. 179.02 (1) of the statutes is amended to 179.77(6) (c) The title to all property owned by each
read: busines®ntity that is a party to the nger is vested in the
179.02(1) Shall contain, with owithout abbrevia surviving businessentity without reversion or impair
tion, the words “limited partnership”. ment,provided-that,-if a-meing-business-entity-has an
SecTION 2. 179.76 (4) () of thatatutes is amended  interestin-real-estate-in-Weonsin-on-the-dateof-the
toread: merger.the-meging-business-entity shall-transfer-that

179.76(4) (c) The business entity continues to be interestio-the business-entity surviving-the-gparand
vestedwith title to all property owned by the business shall-execute—any real-estatmnsferreturn—required
entity that was converted without reversion or impair unders—77.22.The-business-entity-surviving-the-mer
ment.provided-that-if the-converting business-entity has shall-promptly record-the-instrument-of conveyance

thatinterest to-the business-entity surviving-the conver SecTioN 4. 180.0502(3) of the statutes is amended
sion-and-shall-execute—any real-estate-transferreturnto read:
requiredunder-s. 77.22.The business-entity surviving the ~ 180.0502(3) If the name ofa registered agent
conversiorshall promptiyrecord-the-instrumentofcon  changeor if the street address -of-his-or laeregistered

* Section 9911, WisconsIN STaTuTES 2001-02 : BEctive date of acts. “Every act and every portion of an act enacted by the legislatu
the governotrs partial veto which does not expressly prescribe the time when it tatssbill take ééct on the day after its date of publicati
asdesignated” by the secretary of state [the date of publication may not be more than 10 working days after the date of enactment].
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agent'sbusines®office;-he-er-shehanges, the registered
agentmay change the name of the registered agent
streetaddress of the registeredioé of any corporation
for which he-arshe, or itis the registered agent-hgtify-

ing. To make a change under this subsection, the-regis

teredagent shall notifyhe corporation in writing of the

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

and-delivering deliver to the department for filing a
signedstatement that complies with sub. (2) aedtes

thatthe corporation has been notified of the change.
SectioN 5. 180.0602 (3) of the statutes is renrum

bered180.0602 (3) (a) and amended to read:
180.06023) (a) Afterthe articles of amendment are

filed under sub. (2) and before the corporation issues any  SECTION 7.

shareof the class or series that is the subject of the arti
clesof amendment, the boadt directors may alter or
revokeanythe distinguishing designation of the class or
seriesand thepreferences, limitationsr relative rights
describedin the articles of amendment, by adopting
anotherresolution appropriate for that purposgéhe If
theboard of directors adopssich a resolution, trerpe
ration shall file with the department revised articles of
amendmenthat comply with sub. (2)-—A=xcept as pro
vided in par (b), a distinguishing designatioprefer
ence limitation, or relative right may not be altered or
revokedafter the issuance of any shares of the abass

seriesthat are subject to the distinguishing designation,

preferencelimitation, or relative right, except bgmend
mentof the articles of incorporation under s. 180.1003.
SecTioN 6. 180.0602 (3) (b) of the statutescigated
to read:
180.06023) (b) 1. Except as otherwise provided in
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certificateby the department and has thizeff of elimi
natingfrom the articles of incorporation all matters set
forth in the articles of amendment with respect to the
applicableclass or series.

3. Except as otherwise providedthis subdivision,
afterthe articlesof amendment are filed under sub. (2),
theboard of directors may increase thenber of shares
of theclass or series that is the subject of the articles of
amendmenby adopting another resolution appropriate
for that purposeThe board of directors may not increase
thenumber of shares under this subdivisiome greater
thanthe total number of authorized shares of the class or
seriesas specified in the articles of incorporation.
180.0706 (title) of the statutes is
amendedo read:

180.0706 (title) Waiver of and exemption flom
notice.

SecTion 8. 180.0706 (3) of the statutescreated to
read:

180.0706(3) (a) Except as provided in péb), any
noticerequired to be given by corporation to a share
holderunder this chapter is not required to be given if any
of the following applies:

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

2. All, but not less than 2, payments of dividends on
securitiesduring a one-year period, or 2 consecutive
paymentsof dividends on securities during a periafid
morethan one yeahave been sent to the shareholder at

this subdivision, after the articles of amendment are filed the shareholdeés addresas shown on the records of the
undersub. (2), the board of directors may decrease thecorporationand have been returned as undeliverable.

numberof shares of the class or series that is the subject

(b) If a shareholder to whom pda) applies delivers

of the articles of amendment by adopting another resolu to the corporation a written notice containing the share

tion appropriate for that purpose. The shares spedified
theresolution shall resurtbe status applicable to them
immediately before their inclusion in the classeries.
The board of directors may not decredlse number of
shareaunder this subdivision below the number of such
shareghat are then outstanding.

2. After the articles of amendment are filed under

holder’s current addresshen, beginning 30 days after
receiptof the notice by the corporation, tregquirement
thatnotice be given to the shareholder is reinstated, until
suchtime as par(a) may again apply
SecTion 9. 180.0708 of the statutes is created to read:
180.0708 Conduct of meeting. Unless the articles
of incorporation or bylaws provide otherwisevery

sub.(2), if no shares of the class or series that is the sub meetingof the shareholders shall be conductedo&s
ject of the articles of amendment are then outstanding, thelows:

board of directors may eliminate from the articles of
incorporationall matters set forth in the articles of
amendmentvith respect to that class or series by adopt

(1) A chairperson shall preside over theeting. The
chairpersorshall be appointed by the board of directors.
(2) The chairperson shall determine the orddyusk

ing another resolution for that purpose. The board of nessand theime of adjournment and may establish rules

directorsshall prepare a certificate setting forth the-con

for the conduct of the meeting which the chairperson

tentof any resolution under this subdivision, stating that believesare fair to the interests of all shareholders.

noneof the authorized shares of the classartes are out
standing,and stating that no such shares willi$guied

(3) The chairperson shall determine and announce at
the meeting the time at which the polls will close for each

underthe articles of amendment and shall deliver the mattervoted upon at the meeting. The polls close at the

signedcertificate to the department for filing. A resolu
tion under this subdivision taked&dt upon filing of the

announcedime, except that, if no such announcement is
made the pollsclose upon final adjournment of the meet
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ing. After the polls close, no ballots, proxies, or votes, or
revocationr changes thereto, may be accepted.

SecTioN 10. 180.0824 (3) of the statutes is amended
to read:

180.08243) Except as provided in ss. 180.0825 (2)
and(3), 180.0831 (4) and 180.0855 (1) and i{&,quoe
rumis present when a vote is takéme afirmative vote
of a majority of directors present is the atthe board
of directors ora committee of the board of directors
createdunder s. 180.0825, unless the articles of incorpo
rationor bylaws require the vot&f a greater number of
directors.

SecTioN 11. 180.0825 (1pf the statutes is amended
to read:

180.08251) Unless the articles of incorporation or
bylaws provide otherwise, a board of directors may
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180.11045Merger of indir ect wholly owned sub
sidiary or parent. (1) DeriniTions. In this section:

(@) “Holding company” means corporation that
issuesshares under sub. (2) (b) and that, during the period
beginning with its incorporatioand ending with the cen
summation of a mger under this section, was at all times
awholly owned subsidiary of the parent corporation that
is party to the meyer.

(b) “Indirect wholly owned subsidiary” means any of
thefollowing:

1. A corporation, all of the outstanding shares of each
class of which are, prior to the consummation of ayerer
underthis section, owned by @arent corporation indi
rectly through one or more business entities.

2. A limited liability company oganized under ch.
183, all of the outstanding interests of each clasgstoth

createone or more committees, appoint members of the are, prior to the consummation of a ge@runder this sec

boardof directors to serve on the committees and desig
nateother members of the board of directors to sesve
alternates.Each committee shall have-2-or-more-mem
bersat least one membetinless otherwise provided by
the board of directors, members thie committee shall
serveat the pleasure of the board of directors.

SecTioN 12. 180.0825 (2) (intro.) and (b) of the stat
utes are consolidated, renumbered 180.0825 &9
amendedo read:

180.08252) Except as provided in sub. (3), the-cre
ationof a committee, appointment of membrst and
designationof alternate members, if anwhall be
approvedyy the-greater-of the following:(b)-Thember
of directors required by the articles of incorporation or
bylawsto take action under s. 180.0824 (3).

SectioN 13. 180.0825 (2) (a) of the statutes is
repealed.

SecTioN 14. 180.0825 (5) (a), (b) and (c) to (h) of the
statutesare repealed.

SecTion 15. 180.0825(5) (am) and (bm) of the stat
utesare created to read:

180.08255) (am) Approve or recommend to share
holders for approvalany action or matter expressly

tion, owned bya parent corporation indirectly through
oneor more business entities.

(c) “Organizational documents” means, when used
in reference to a corporation, the corporasanticles of
incorporationand bylaws and, when used in reference to
alimited liability companythe limited liability compa
ny’s operating agreement.

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

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

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

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

2. A limited liability company oganized under ch.
183, all of the outstanding interests of each classtoth
areowned by a corporation indirectly through one or

requiredby this chapter to be submitted to shareholders morebusiness entities or directly

for approval.

(bm) Adopt, amend, or repeal any bylafithe cor
poration.

SecTioN 15p. 180.1103 (1) of the statutes is amended
to read:

180.11031) SuBMIT TOSHAREHOLDERS. After adopt
ing and approving a plan of nger or share exchange, the
boardof directors of each corporation that is partyhie
merger,and the board of directors of the corporation

whoseshares will be acquired in the share exchange,

shallsubmit the plan of mger, except as provided in sub.
(5) and s. 18011045 (2) or share exchange for approval
by its shareholders.

SecTion 15t. 180.11045 of the statutds created to
read:

(2) MERGER AUTHORIZED. Unless the articlesf
incorporationof the parent corporation specificaplyo-
vide otherwise, or the parent corporation istatutory
closecorporation under ss. 180.18011#0.1837, a par
entcorporation may mge with or into one of its indirect
wholly owned subsidiaries pursuant to s. 1801with-
outapproval of theshareholders of the parent corporation
or the shareholders or members of the indivecblly
ownedsubsidiary if all of the following conditions are
satisfied:

(@) The parent corporation and the indiretiolly
ownedsubsidiary are the only parties to the gesr

(b) Each share or other interest of the parent corpora
tion outstanding immediately prior to thefedtive time
of the meger is converted in the ngar into a share or
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equalinterest ofa corporation that was a wholly owned
subsidiaryof the parent corporatiammediately prior to
the consummation of thmeger having the same desig
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of the members. The ganizational documents of the
surviving entity immediately following the &fctive
time of the meger may specify a reduced number of

nation,preferences, limitations, and relative rights as the classesand shares or other interests that the surviving

shareor other interest of the parent corporation outstand
ing immediately prior to the &fctive time of the meger.

(c) Except as otherwise provided in this paragraph,
immediatelyfollowing the efective time of the meer,
the organizationaldocuments of the holding company
issuingshares in the mger pursuant to sub. (2) (bhall
containprovisions identical to the ganizationaldocu
mentsof the parent corporation immediatglsior to the
effectivetime of the meager. This requirement does not
applyto provisions regarding the incorporator or inrcor
porators,the corporate name, the registereficefand
agent,and provisions that arsubject to amendment

entity is authorized to issue.oThe extent that the 2nd
sentencef s. 180.0852 applied to the parent corporation
immediately prior to the &fctive time of the meger, the
organizationatlocuments of the surviving entity imme
diately following the efective time of the meer shall
contain provisions implementing that sentence. If s.
180.1706(2) and (3) applies to the parerdrporation,
pursuantto s. 180.1706 (1), immediately prior to the
effective time of the mager, the oganizational docu
mentsof thesurviving entity immediately following the
effective time of the meger shall contairprovisions
implementings. 180.1706 (2) and (3). Theganiza-

unders. 180.1002. dthe extent that the second sentence tional documents athe surviving entity immediately fol

of s. 180.0852 applied to the parent corporation immedi
ately prior to the dective time of the mger, the ogani-
zationaldocuments of the holding company immediately
following the efective time of the meger shall contain
provisionsimplementing that sentence. 1f180.1706

lowing the efective time of the meer shall contaipro-
visionsthat specifically refer to this paragraph and that
requireall of the following:

1. That any act, other than the election or removal of
directorsor managers of the surviving enfifgr which

(2) and (3) applies to the parent corporation, pursuant toapprovalof the shareholders or members of the surviving

s.180.1706(1), immediately prior to the fefctive time
of the meger, the articles of incorporation of thwlding
companyimmediately following the éctive time of the
merger shall contain provisions implementing s.
180.1706(2) and (3).

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

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

() Except as otherwise provided in this paragraph,
the organizational documents of the surviving entity
immediatelyfollowing the efective timeof the meger
shall contain provisions identical to theganizational
document®f the parent corporation immediately prior to
the effective time of the mger With respect to aurviv

entity is required under this chapteh. 183, or the sur
viving entity’s oganizational documents may be aceom
plishedonly with the additional approval of the share
holdersof the holding company or arsiccessor to the
holding company by the same vote as required for
approvalof the shareholders or members of the surviving
entity under this chaptech. 183, or the surviving entigy’
organizationatlocuments.

2. If the surviving entity is a limited liability com
pany,that any act, other than the election or remaval
manager®f the surviving entityfor which approval of
the shareholders othe surviving entity would be
requiredunder this chapter if the surviving entity were
corporationmay be accomplished only with tleldi
tional approval of theshareholders of the holding cem
panyor any successor to the holding compdny the
samevote as would be required for approval of the share
holdersunder thischapter if the surviving entity were a

ing entity that is a corporation, this requirement does not corporation.

applyto provisions regarding the incorporator or incor
porators;the corporate name; the registereficefand

3. If the surviving entity is a limited liability com
pany, that anyamendment of the ganizational docu

agent;and provisions that are subject to amendment mentsof the surviving entity which would be required

unders. 180.1002 or any other law permitting amend
mentof the articles of incorporation without approval of
the shareholdersWith respect to a surviving entity that
is a limitedliability companythis requirement does not
applyto provisions regarding thmganizer or aganizers;
the entity name; the registeredfiob and agent; refer
encedo membersather than shareholders; references to
interestspnits, or similar terms rather than shares; refer

underthis chapter to be included in the articlesnabor-
porationof the surviving entity if the surviving entityas

a corporation, other than an amendment specified in s.
180.1002may be accomplished only with the additional
approvalof the shareholders of the holding company or
anysuccessor to the holding compaby the same vote
aswould be required for approval of the shareholders
underthis chapter if the surviving entityere a corpora

enceso managers rather than directors; and provisionstion.

thatare subject tamendment under any law permitting
amendmenof the operatingigreement without approval

4. If the surviving entity is a limited liability com
pany,that the dhirs of the surviving entity be managed
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by or under the direction of a group of managers censist cial shareholders of the holding company or any succes

ing of individuals who have the same fiduciary duties
towardthe surviving entity anids members as the direc
torsof a corporation have toward the corporation igsd
shareholderand who are liabléor breach of such duties
to the same extent as directors of a corporation.

(g) In the opinion of the board of directors of the-par

sorto the holding company

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

entcorporation, the shareholders of the parent corpora to the same extent as if thelding company were the par
tion do not have a gain or loss under the Internal Revenueent corporation as thgarentcorporation existed immedi

Codeas a result of the nger.

(3) ARTICLESOF MERGER. The surviving entity shall
includein the articles of mger under s. 180105 a state
mentthat the meger was approved in accordangith

atelyprior to the consummation of the rger. Shares or
interestsof the surviving entity will not constitute shares
of a preexisting class for purposes of s. 180.1705. For
purpose®f s. 180.1707, to the extent that shares of the

this section and that the requirements of sub. (2) haveparentcorporation immediately prior to theffective

beensatisfied.

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

(a) To the extent that the restrictions of s. 18811
180.1141, or 180.150 applied to the parent corporation
andits shareholders immediately prior to théeefive
time of the meger, such restrictions apply to the holding
companyand its shareholders immediately followihg
effectivetime ofthe meger to the same extent as if the
holdingcompany were the parent corporation as the cor
porationexisted immediately prior to the consummation
of the meger For purposes of ss. 18030, 180.132,
180.1141,180.142, 180.143, and 180150, the shares
of the holding company acquired in the ger are
deemedo have been acquired at tivae and for the price

time of the meger constituted shares of a preexisting
classthe shares or interegibthe surviving entity consti
tute shares of a preexisting class to the sawient as if
the surviving entity were the parent corporation as the
parentcorporation existed immediately prior to the €on
summatiorof the meger.

(g) To the extenthat the provisions of s. 180.1706 (4)
appliedto the parent corporation immediateljor to the
effectivetime of the meger, such provisions apply to the
holding company immediatelyollowing the efective
time of the meger to the same extent as if the holding
companywere the parent corporation as such corporation
existedimmediately prior to the consummation of the
merger. To the extent that the provisions ofl80.1706
(4) applied to the parent corporation immediately poor

andform of consideration that the shares of the parent the effective time of the meer,if the surviving entity is

corporationthat were converted in the nger were
acquired.

(b) If immediately prior to the &ctivetime of the
mergers.180.141, 180.142, or 180.150 did not apply
to a shareholder dhe parent corporation, such section

a corporation, suclprovisions apply to the surviving
entity immediately following the ééctive time of the
mergerto the same extent as if the surviving entity were
the parent corporatioas such corporation existed imme
diately prior to the consummation of the rger. To the

doesnot apply to the shareholder as a shareholder of theextentthat the provisions of s. 180.1706(4) applied to the

holdingcompany solely by reason of the e

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

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

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

() shall give rise to dissenters’ rights pursuant to ss.

180.1301to 180.1331 for the shareholders or the benefi

parentcorporation immediately prior to theffective
time of the meger, if the surviving entityis a limited
liability company such provisions applio the corre
spondingprovisions of the @anizational documents of
the surviving entity immediately following theffective
time of the meger to the same extent iishe surviving
entity were the parent corporation as such corporation
existedimmediately prior to the consummation of the
merger.

(h) To the extent that immediately prior to théeet
tive time of the mager shareholders of the parent corpo
ration had rights or were subject to obligations or restric
tions of the types referred to in s. 180.0627 (2), 180.0630
(4), 180.0722 (2), 180.0730 (1), @B0.0731 (1), such
rights, obligations, or restrictions apply to the sharehold
ersof the holding company immediately following the
effectivetime ofthe meger to the same extent as if the
holding company werdghe parent corporation as such
corporationexistedimmediately prior to the consumma
tion of the meger, unless the agreement, waivaroxy;
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or trust establishing the rights, obligations, or restrictions residentdomesticcorporation or a subsidiary of the resi

specifiesotherwise. dentdomestic corporation with any of the following:
SecTioN 16. 180.1105 (1) (a) and (b) of the statutes SecTion 19. 180.11.30 (14) of the statutesrigpealed
arerepealed. andrecreated to read:
SecTion 17. 180.105 (1) (am), (bm) and (c) to (f) 180.1130(14) “Valuation date” means the time at
of the statutes are created to read: which the closing price of the stock is determined on the

180.11051) (am) The name and state of incorpora daybefore the first public announcement of the proposed
tion of each corporation that is a partyth@ meger or businessombination.
shareexchange. SecTion 20.180.140 (1) of the statutes is amended
(bm) That a plan of meger or share exchandms to read:
beenapproved and adopted by each corporation thatis a  180.114Q11) “Stock acquisition date”, witrespect
partyto the meger orshare exchange as required under tg any person, means the déitae that that person first
s. 180.103 or 180.104, as applicable. becomesan interested stockholder of thagsident
(c) The name of the surviving or acquiring corpora domesticcorporation.

tion. _ SecTion 21. 180.1150 (2) of the statutes is amended
(d) Inthe case of a mger any amendments inthe {5 read:
articlesof incorporation of the surviving corporation that 180.1150(2) Unless otherwise provided in the arti
areintended by the parties to the mer to take ééct  ¢je5 of incorporation of a resident domestizporation
uponthe meger oy if there are nuch amendments, & o, gthenwise specified by the board of directors of the res
statementhat the articlesf incorporation of the surviv ident domestic corporation in accordance with
ing corporation ol@nother corporation that is a party to 180.0824(3) and except as provided in sub. (3) or as
themewger will be the articles of incorporation of the-sur rest;)redmder sub (5)pthe vztiquwer of she.m(es) of a
viving co_lr_;rjlo:attrgon. ted ol ¢ h resident domestic corporation held by any person,
) hatthe executed plan of g8t or share including shares issuable upon conversion of convertible
exchan ges on f"e. at the pnnmpgl place biisiness of the securitiesor upon exercis@f options or warrants, in
survivingor acquiring corporation. excessof 20% of the voting power in the election of

(f.) That the surviving or acquiring corporation will directorsshall be limited to 10% of the full votirpwer
providea copy of the planf meger or share exchange, of those shares

uponrequest and without cost, to any shareholdex of .
corporationthat was a party to the nger or share SECTION 22'_ 180.1161 (4) (c) of the statutes is
amendedo read:

exchanger, upon payment to the surviving or acquiring 180.1161(4) (c) The business entity continues to be

corporationof an amount equal to the cost of producing . .
the copyto any other interested person. vestedwith title to all property owned by the business
SecTion 18. 180.1106 (1) (b) of the statutes is entity that was converted without reversion or impair

amendedo read: mgn&prov@eﬁha&ﬁh&_egm;e@g@usu%nmy has
180.1106(1) (b) The titleto all property owned by %%F%L%@&L%t&t%w%nsmmuh%dat%d#e

eachbusiness entity that is party to the geris vested ~ CORVersiontheconverting-business-entity sHadinsfer

in the surviving business entity without reversion  thatinteresttothe business-entity surviving-the-conver

impairment,provided-that, if a meing businesentity sion-and-shall-execute-any real estate-transfer-return

hasan-interest inreal-estate indbonsin-on the date of ~ Fequiredunder s—77.22The business-entity surviving the

themewger-the-meging business entity shall transferthat SenRversiorshall promptiyrecord the-instrument-of-con

unders. 77.22 The business-entity surviving the ger Section 23. 180.1201 (title) of the statutes is
shall-promptly—record-theinstrument of conveyance amendedo read:
unders.59.43-in-the-fite-of the register-of deeds-for 180.1201(title) Sale of assets inggular course of

eachcounty-in-which-the real estate is-located business;mortgage of assets: transfer of assets to sub
SecTion 18m. 180.1130 (3) (a) (intro.pf the statutes  sidiary.

is amended to read: SecTioN 24. 180.1201 (1) (d) of the statutes is
180.1.30(3) (a) (intro.) Unless the meer or share  createdo read:

exchanges subject to s. 180104 or s. 1801045 does 180.120%1) (d) Transfer any or all of its assets to one

not alter the contract rights of the shares as set forth in theor morecorporations or other entities, all of the shares or
articlesof incorporatioror does not change or convert in  interestsof which are owned by the corporation, unless
whole or in part theoutstanding shares of the resident thetransfer is in connection with a plan or action involv
domesticcorporation, a meer or sharexchange of the  ing the sale, exchange, or disposal of all or substantially
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all of the assets of the corporatiand requires share  entity that was converted without reversion or impair

holderapproval under s. 180.1202. ment;provided-that;-if the converting-business-entity has
SecTion 25. 180.1201 (2) of the statutes is amended aninterestinrealestate-ini¥¢onsin-on-the date-tiie
to read: conversionthe converting business entity shadinsfer

180.1201(2) Unless requiretly the articles of incer  thatinterest to-the business-entity surviving-the-conver
poration,approval by the shareholders of a transaction sion-and-shall-execute-any real estatetransferreturn

describedpermittedin sub. (1) is not required. reguiredunder s 77.22. The business-entity surviving the
SecTioNn 25m. 180.1302 (1) of the statutes is conversiorshall promptiyrecord-the-instrument-of con

amendedo read: veyanceunder-s.-59.43-in-thefficeof the register-of
180.13041) Except as provided in sub. @)d-sss.  deedsor each-county-in-whicthe real estate is located

180.1008 (3) and 1801045 (4) a shareholder or benefi SEcTIoN 29m. 183.1202 (1) of the statutes is

cial shareholder may dissent from, and obtain payment of ymendedo read:

thefollowing corporate actions: ing agreement and except as provided in s. 1883 (2)
SecTion 26. 180.1302 (4) of the statutes is amended 5 jimited liability company that is a partp a proposed
to read: mergershall approve the plan of ngerby an dirmative

180.1302(4) Exeept-in-a-business-combination or e of members as described in s. 183.0404 (1) (a).
unlessUnlessthe articles of incorporation provide other | jessotherwise provided in an operating agreement or
wise, subs. (1) and (20lo not apply to the holders of 4y eqhy the members, a limited liability company may
shareof any class or series if the shares of the class Of obtainthe approving vote of its members only after

serlesgre rﬁglsﬁe:ed oInAa natlotnal se(gmtlest excganlge ol viding the members with not less than 10 nor nbem
quotedon the National Association of Securities Dealers, g, days’ written notice of its intent to nggr accompa

Inc., automated quotations system on the record date_.

L . . : nied by the plan of meyer.

fixed to determine _the shareholders entitled to notice of Secrion 30. 183.1205 (2) of the statutes is amended
a shareholdermeeting at which shareholders are to vote to read:

onthe proposed corporate action. .
SecTioN 27.180.1805 (5) of the statutes is amended 183'120.5(2) The title to all property_owned by each
busines®ntity that is a party to the nger is vested in the

to read:
180.1805(5) By meger or share exchange that surviving businessentity without reversion or impair

becomeseffective under ss. 18Ql01 to -180.107 ment;provided that, i-a meing business entity has an
180.11060r a share exchange of existing sharesttuer interestin-real-estate-in-Weonsin-on-the-date-of-the
shareof a diferent class or series in the corporation. mew%hm
SecTioN 28. 181.1106 (2) of the statutes is amended mteresﬁe%busmes&enﬂ%um#ng#e@grand
to read: shau—exeeut%any—real—esha{anster—retum—reqwred
181.11062) TiTLE To PROPERTY. The title to all real ~ WRders—#/-22The-business-entity surviving the-ger
estateand other property owned by each busiresgity ~ Shal-promptly—record—the-instrument-of-conveyance
thatis a party to the meer is vested in the surviving busi  4Rders—59:43-in-the-ite-of-the-register-of-deeds-for
nessentity without reversion or impairment subject to ©&€heounty-in-whichthe real-estate-islocated .
any conditionsto which the property was subject before Section 31. 183.1207 (4) (c) of the statutes is
the meger, provided that, if a mging business entity has amendedo read:
aninterest inreal estate ini¥¢onsin-on-the date die 183.12074) (c) The business entity continues to be
merger,the meging business entity shall transfer that Vestedwith title to all property owned by the business

interestto-the business entity survivingthe gerand entity that was converted without reversion or impair
shall execute any real estatmnsfer return required Mmentprovided-that-if the-converting-business-entity has

eachcounty-inwhich-the real-estate-is-located sion-and-shall-execute-any real-estate-transfer return
SecTion 29. 181.1161 (4) (c) of the statutes is requiredunders—77-22The business-entity surviving the
amendedo read: conversiorshall prompthyrecord-the-instrument-of con

181.1161(4) (c) The business entity continues to be veyanceunder-s.-59.43-in-theffice-of the register-of
vestedwith title to all property owned by the business deeddoreach-county-inwhicthe real-estate-islocated




