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CHAPTER 179
UNIFORM LIMITED PARTNERSHIP ACT

SUBCHAPTERI 179.44 Sharing of distributions.

GENERAL PROVISIONS SUBCHAPTER VI
179.01 Definitions. DISTRIBUTIONS AND WITHDRAWALS
179.02 Name. 179.51 Interim distributions.
179.03 Reservation of name. 179.52 Withdrawal of general partner
179.04 Record ofice and agent. ) 179.53 Withdrawal of limited partner
179.045 Resignation of agent for service of process. 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 VI

179.10 Construction and application.

179.105 Transitional provisions. ASSIGNMENT OF ARTNERSHIP INTERESTS

179.61 Nature of partnership interest.
Slégg;&:{gﬁ I 179.62 Assignment of partnership interest.
e - : 179.63 Rights of creditar
ggg gertlflgate otf Iltmltedt‘?arttnershlp. 179.64 Right of assignee to become limited partner
179'13 Cr;r?é]ellrgt?gnsofo C((:;‘trifli (':Caét‘ee‘ 179.65 Power of estate of deceased or incompetent partner
179.14 Execution of certificates. SUBCHAPTER VIl
179.15 Execution of certificate by court order . DISSOLUTION; CONVERSION; MERGER
179.16 Filing with the department of financial institutions. 179.70  Definitions. )
179.17 Liability for false statement in certificate. 179.71  Nonjudicial dissolution.
179.18 Notice conferred by filing. 179.72  Judicial dissolution.
179.185 Restated certificate. 179.73  Winding up.
179.19 Delivery of certificates to limited partners. 179.74  Distribution of assets.
SUBCHAPTER 1lI 179.76 Conversion.
LIMITED PARTNERS 179.77 Merger.
179.21 Admission of limited partners. SUBCHAPTER IX
179.22 \oting. FOREIGN LIMITED FARTNERSHIPS
179.23 Liability to third parties. 179.81 Law governing.
179.24 Same; mistake as to status as limited partner 179.82 Registration.
179.25 Information. 179.83 Issuance of registration.
SUBCHAPTER IV 179.84 Name.
GENERAL RARTNERS 179.85 Amendments. ) )
179.31 Admission of additional general partners. 179.86 Cancellation of registration. o
179.32 Events of withdrawal. 179.87 Transaction of business without registration.
179.33 General partner powers and liabilities. 179.88  Substituted service.
179.34 Contributions by general partner 179.89 Action by attorney general.
179.35 \oting. SUBCHAPTER X
SUBCHAPTER V DERIVATIVE ACTIONS
FINANCE 179.91 Right to bring derivative action.
179.41 Form of contribution. 179.92 Proper plaintif.
179.42 Liability for contribution. 179.93 Pleading.
179.43 Sharing of profits and losses. 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 underis/9.120r restated under s. Meana partnership formed by 2 mrore persons under this chapter
179.185 andhaving one or more general partners andasmeore limited

(2) “Contribution” means any cash, properservices ren partners.
; " o ; 8) “Partner’means a limited or general partrend includes
dered,or a promissory note or other binding obligation to contrity ( g .
ute cash orgroperty g to perform services,gwhi(?h a partner coRt personal representative toustee to the extent authorized by the
tributesto a limitedpartnership in his or her capacity as a parmegovernlngmstrument or court order

“ » . e (9) “Partnershipagreement’means any valid agreement of
tuti(ozrzg) Department’means the department of financial AStihe partners as tthe afairs of a limited partnership and the eon

(3) “Eventof withdrawalof a general partner” means an even(%UCt of its business,
(10) “Partnershipnterest” means a partnersharef the prof
that causes a person to cease to be a geparaer under s. its and losses of a limited partnership and the right to receive dis

179.32 o ) ) tributionsof partnership assets.
(4) “Foreignlimited partnership” means a partnership formed pistory: 1983 a. 1731989 a. 2321995 a. 27

under the laws of any state other than this state and having-as part

nersone or more general partners and ongore limited part 179.02 Name. The name of a limited partnership:

ners. (1) Shall contain without abbreviation the words “limited
(5) “Generalpartner” means a person who has been admitteartnership”.

to a limited partnership as a general partner under the partnershif2) May not contain the name of a limited partner unless:
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(a) Itis also the name of a general partner or the corporate nd#i®.045 Resignation of agent for service of process.
of a corporate general partner or of a limited liability compar(it) An agent for service of processy resign by executing and
generalpartner; or filing with the department a statement, in duplicate, containing all
(b) The business of the limited partnership had been carried@rhe following information, as applicable: _
underthat name before the admission of that limited partner (@) The name of the domestic or foreignited partnership for
(4) May not be the same as, or deceptively similar to, the na¥yBich the agent is acting.
of any corporation, limited liability company or limited partner ~ (b) The name and current street address of the agent.
shiporganized under the laves this state or licensed or registered (c) If the agent is acting for a domestic limited partnership, the
asa foreign corporation, limited liability compawy limited part ~ addres®f the domestic limited partnerstsp’ecord dice.
nershipin this state. (d) If the agent is acting for a foreign limited partnership, the
History: 1983 a. 1731989 a. 2321993 a. 12 addressof the foreign limited partnershipofice in its state of
organization.
(e) A statement that the agent resigns.
A intending t . limited ; hi (2) The department shall note on one of the duplicates filed
((ja) th_nyhperfon |ndetn Igg totr?aplze a fimited partnership undersub.(1) the date of filing and shall mail that duplicate to the
uncerthis chapter and to adopt that name. ~limited partnership at the address provided under @)kc) or
(b) Any dor_nestlc I|_m|te_d partner_shlp or any foreign limitedq).
partnershipregistered in this statehich intends to adopt that (3) A resignation under this section ifeefive on theearlier

179.03 Reservation of name. (1) The exclusive right tthe
useof a name may be reserved by any of the following:

name. o i _ ~ of the following:

(c) Any foreign limited partnershipitending to register in this - (ay Thirty days after the date on which the statement is filed
stateand adopt that name. undersub.(1).

(d) Any person intending to ganize a foreign limitegartner (b) The date on which the appointment of a successor agent is
shipand intending to have iegister in this state and adopt thagffective.
name. History: 2001 a. 44

(2) Exceptasotherwise provided in this subsection, the reser
vationshall be made by filing with the department an applicatichv9.05 Required records. (1) Each limited partnership
executedby the applicant to reserve a specified name togeti#allkeep at the recordfafe under s179.04 (1) (apll of the fot
with a fee of $10, or such ger amount as the department requirdewing:
by rule, if the application is filed in paper format. The reservation (a) A current list of the full name and last-known business
may be made by making a telephagplication to reserve a speci addres®of each partneseparately identifyinthe general partners
fied name. The fee for a telephone application to reserve a spatalphabetical order and thimited partners in alphabetical order
fied name for 60 days is $20. If the department fthdsthe name  (b) A copyof the certificate of limited partnership and all-cer
is available for use by a domestic limitpdrtnership or foreign tificates of amendment, together with executed copies of any
limited partnership, thelepartment shall reserve the name for thgowersof attorney pursuant to which any certificate has been exe
exclusiveuse of the applicant forgeriod of 60 days. Except ascuted.
otherwiseprovided in this subsection, the right to the exclusive (¢) Copies of the limited partnershipfederal, state aridcal
useof a reserved name may be transferred to any other persofigymetax returns and reports for the 3 most recent years.
filing with the departmentpgether with a fee of $10, a notice of (d) Copies of any &ctive written partnership agreemeatsd

the transferexecuted by the applicant for whom the name w. : ; P ;
reservedand specifying the name and address of the transfer%sf any financial statementsf the limited partnership for the 3

. ! ISIeIEfystrecent years.
-(I;P tergsggrt ?]egg‘r?eei)?grrmuﬁ[’ specify a lger fee for filing a notice (e) Unless contained in anfetive written partnershipgree

History: 1983 a. 1731985 a. 3381993 a. 2141995 a. 272001 a. 44 mentor in a certificate of limited partnership in existence on April
' ' ' o ' o 28,1990, a writing containing all of the following information:

179.04 Record office and agent. (1) Each limited partner 1. The amount of cash and a description and statement of the
ship shall continuously maintain in this state the following: ~ agreedvalue of the other property or services contributed by each

(a) Arecord ofice at which shall be kept the records requireeartnerand _WhiCh each partner has agreed to corltribute. i
unders.179.05 2. The times at which or events on the happening of varigh

(b) An agent for service of process on the limited partnersh dditionalcontributions agreed to be made by epatiner are to

which agent must be an individual resident of this state, a dome f)cmade. . _

corporationnonstock corporation, limited partnership, registered 3: Any right of apartner to receive, or of a general partner to
limited liability partnershipor limited liability companyor a for ~ Make,distributions to a partner which include a return of all or any
eign corporation, nonstock corporation, limited partnership, re§artof the partnes contribution.

isteredlimited liability partnership, or limited liability company 4. Any events upon the happening of which the limited-part
authorizedto do business in this state, whose busindiseds ~ nershipis to be dissolved and itsfaifs wound up.

identicalwith the registered &te. (2) Recordsunder sub(1) are subject tinspection and copy

(2) If a limited partnership fails to maintain an agent for sef1d at the reasonable request, and at the expense, of any partner
vice of process in this state or if the agent cannot with reasonaBWing ordinary business hours.
diligencebe found, substituted service may be nmamléthe depart ~ History: 1983 a. 1731985 a. 291989 a. 232
mentby delivering duplicate copies of the process, together wi

afee of $10. The department shall forward one copy by registeﬁ?da'06 Nature of business. A limited partnership may
mail, addressed to the limited partnership at its recdideof CAllry on any business that a parinership without limjiadners

History: 1983 a. 1731985 a. 291993 a. 12 1995 a. 272001 a. 44 may carry on.
This section does not provide an exclusive means for service on a limited partneHistory: 1983 a. 173
shipbut merely mandates that a limitedrtnership maintain an agent for service in
the state and provides for substitute seniitease the limited partnership fails to 179 065 Conveyance of real property of the limited

comply. Service is governed by s. 801 (6), which requires service upon all the-gen . . s
eralpartners known to the plairftif Carmain vAffiliated Capital Corporatior2002 partnership. (1) If title to real property is in the name of the

WI App 271,258 Wis. 2d 378655 N.W2d 531 limited partnership, a general partner may convey title to that
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propertyin the name of the limited partnership, unlessceifi- (2) A limited partnership is formed at the time of the filwfg

cateof limited partnership provides otherwise. the certificate of limited partnership with the department or at any
(2) Sectionl78.07 (2)o(5) governs the authority ofgeneral latertime specified in the certificate of limited partnership, if there

partnerto transfer real property if the property is not in the nank@sbeen substantial compliance with this section.

of the limited partnership or if the conveyansaot executed in ~ History: 1983 a. 1731985 a. 29133 1989 a. 2321995 a. 272001 a. 44

the name of the limited partnership.

History: 1989 a, 231 179.12 Amendments to certificate. (1) Except ather

wise provided inthis subsection, a certificate of limited partner
179.07 Business transactions of partner with limited ship is amended by filing a certificate of amendment with the
partnership. Except as provided in the partnership agreemefigpartmenttogether witha fee of $25. The department, by rule,
apartner may lend money to atrdnsact other business with thehay specify a lager fee for certificates that are filed in paper for
limited partnership and hake same rights and obligations as &at. No fee may be collected for filing a certificateanfiendment

personwho is not a partner t_o_reﬂect only a change in the name of a registered agent. Fhe cer
History: 1983 a. 173 tificate of amendment shall specify all of the following:
. o (&) The name of the limited partnership.
179.08 Offer and sale of securities. No limited partner (b) The date of filing the certificate.

ship formed under this chaptend no other limited partnership o
may offer or sell anyof its securities in this state, unless the securi © The gmendment o the Cemﬂca.t €. .
tiesare registered under &1 or the securities or thefef or sale (2) Within 30 days after the happening of any of the following

of the securities are exempted from registration undessh. ~ €Vents,an amendment ta certificate of limited partnership
History: 1983 a. 173 reflectingthe occurrence of the event shall be filed:

(b) A change in the nan@f the limited partnership, or a change
179.10 Construction and application. This chapter shall in the address of the recordfioé or a change in the name or
beapplied and construed to make uniform the law relating to limddresof the registered agent.
ited partnerships among states enacting substaniidigtical (c) The withdrawal of a general partner

laVH"ii{or . 1083 4 173 (d) The continuation othe business underk79.71after an
y: : eventof withdrawal of a general partner

179.105 Transitional provisions. (1) A limited partnef (2m) Within 60 days after the admission of a new gerpasl
shipin existence on April 28, 1990, is not required to amend Bgr,an amendment to a certificate of limited partnership reflecting
restateits 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 limitegartnership that is in a certificate of limited partnership was false when made or that
in existence on April 28, 1990, and that conforms with9.31, ~ any arrangements or other facts described have changed shall
1987 stats., s179.32 (4) (intro.)or (5) (intro.) 1987 stats., s. Promptlyamend the certificate.
179.42(1), 1987 stats., s179.53 1987 stats., s179.55 1987 (4) A certificate of limited partnershimay be amended at any
stats.,s.179.64 (1) (a)1987 stats.or s.179.71 (1)or (3), 1987 time for any other proper purpose the general partners determine.
stats.,is enforceabl_e_on and after April 28, 1990, to saene (5) No person has any liability because an amendmentéde a
extentthat the provision would be enforceable undet789.31 tificate of limited partnership has not been fileal reflect the
179.32(4) (intro.) or (5) (intro.), 179.42 (1m)179.53 179.55  occurrenceof any event under suf?) if the amendment is filed
179.64(1) (a) or 179.71 (1mjor (3) if included in a partnership within the 30—day period specified in syB).
agreement. o o (6) Exceptas otherwise provided this chapter or in the cer
(3) If the application of 979.43179.540r179.74to a limited  tificate of amendment, a certificate of amendmentfisatize on
partnershigexisting on September 1, 1984, would impair eoy  its filing with the department.
tract provision in existence oSeptember 1, 1984, §79.43 History: 1983 a. 1731985 a. 291989 a. 2321995 a. 27417; 2001 a. 44
179.540r179.74does not apply to the limited partnership until the

expirationof the contract or unless the parties to the contract agheed-13 Cancellation of certificate. A certificate of limited
otherwise. partnershipshall becanceled upon the dissolution and the €om

History: 1989 a. 2321991 a. 32 mencemenbf winding up of the limited partnership or at any
othertime that there are no limited partners. A certificate of can
cellationshall be filed together with a fee of $10 with thepart

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

-~ o ] (1) The name of the limited partnership.

179.11 Certificate of limited partnership. (1) Toforma () The date of filing of its certificate of limited partnership.
limited partnership, a certificate of limited partnership must be 3y e reason for filing the certificate of cancellation.
executedandfiled with the department. The certificate shall be (4) The date of cancellation if it is not the date of filin
filed together \_Nlth a fee of $70, except that the d_epar_tment, by 8 . - 9.
rule, may specify a lager fee for certificates that are filed in paper, . (5) Any other information the general partners filing tee
format. Each certificate shall contain all of the following informatificate determine.
tion: History: 1983 a. 1731995 a. 272001 a. 44

(@) The name of the limited partnership. 179.14 Execution of certificates. (1g) In this section:
() The address of the recordioé and the name and address, (a) “Electronic” has the meaning given irg9.16 (1g) (h)
including street and numbgeof the agent for service of process () “Electronic signature” means an electronic sound, symbol,
requiredto be maintained under 579.04 or process, attached to or logically associated with a wrétiry

(d) The name and business address of each general partngtecutedor adopted by a person with intent to authentittage

(dm) The latest date upon which the limited partnership iswriting.

dissolve, except as provided inl§.9.105 (c) “Sign” means to execute or adopt a manual, facsimile, con
(m) Any other matters the general partners deternine formed, or electronic signature or any symbol with intéot
include. authenticate writing.
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(1r) Eachcertificate required by this subchapter to be filed79.17 Liability for false statement in certificate. If any
with the department shall be executed in the following mannecertificate of limited partnership or certificate of amendment or

(@) An original certificate of limited partnership must befancellationcontains a materially false statememte who siférs
signedby all general partners. lossby reliance on the statement may recover damages for the loss

(b) A certificate of amendmemtust be signed by at least ondrom any of the following: 3
generalpartner and by each other general partner designated in thél) Any person who executes the certificate, or caasether
certificateas a new general partner to execute it on hisr her behalf, and knewand any general part

(c) A certificate of cancellation must be signed by all gener@@"who knew or should have known, the statement to be false in
partnersor, if there is no general partnéy a majority of the lim  any material respect at the time the certificate was executed.
ited partners. (2) Any general partner who knows or should have known that

(2) Any person may sign a certificate by attorney—in—fact, any arrangement or other fact described in the certificate has
but a power of attorney to sign a certificate relating to the adm@angedmaking the statement inaccurate in any material respect
sionof ageneral partner must specifically describe the admissigtithin a suficient timebefore the statement was relied upon rea

(3) Theexecution of a certificate by a general partner consfionaplyto have enabled that genepalrtner to cancel or amend
tutesan afirmation under the penalties of perjutyat the facts the certificate, or to file a petitiofor its cancellation or amend
statedin the certificate are true. mentun@er $179.15

History: 1983 a. 1731989 a. 2321995 a. 272001 a. 44 History: 1983 a. 173

179.15 Execution of certificate by courtorder . Ifaper 179.18 Notice conferred by filing. ~ The fact that a certii
sonrequired by s179.14to execute any certificate fails or refuse§ateof limited partnership isn file with the department is notice
to do so, any other person who is adversdicadd by the failure thatthe partnership is a limitguartnership and the persons desig
or refusal, may petition the circuit court to direct the execution Bfitedas general partners ageneral partners, but it is not notice
the certificate.  If thecourt finds that it is proper for the certificate®f any other fact.

to be executed and that any person so designated has failed 'dtory: 1983 a. 1731989 a. 2321995 a. 27

refusedto execute the certificate, it shall order the department - o .
recordan appropriate certificate. {99.185 Restated certificate. (1) A limited partnership

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

(a) “Deliver” means deliver by hand, mail, commercial delivShipby adopting a restated certificate of limited partnership. The
ery service, electronic transmission, or any other method of-delf¢Statectertificate shall be filed together with a fee of $25 with
ery used in conventional commercial practice. epartmentgexcept that the department, by rule, may specify a

(b) “Electronic’ means relating technology having electri largerfee for certificates th_at are filed in paper format. N
cal, digital, magnetic, wireless, optical, electromagnetic, or-simi (2) If the restated certificate doest further amend the origi
lar capabilities. nal certificate, as amended under this subchajtteinall be exe

(1r) Two signed copies of the certificate of limitpdrtnership
and of any certificatesof amendment or cancellation or of any?

courtorderunder s179.15shall be delivered to the department!t Shall be executed by at least one general partner arddby

A person who executes a certificate as éicerf general partner othergeneral partner designated in the restated certificate as a new
or fiduciary need not exhibit evidence of his or her authority adgneraipartner . o ,
prerequisiteto filing. Unless the document does not conform to (3) A restated certificate of limited partnersbiuall be specif -

law, upon receipt of all filing fees the department shall do all of theally designated asuch in its heading. It shall state, either in its

following: headingor in an intr_oductory paragraph, the limitegrtnershigs _
(a) Endorse on each duplicate original the word “Filed” and tfgesenname and, if it has been changed, the name under which
day, month and year of the filing. the original certificate was filed and the date of filing. A restated

certificateshall also state that it was executed and filed under this
. - . section. If it was executed by a general partner alone because it
_ (c) Return the otheduplicate original to the person who filedysesnot further amend the original certificate, as amended under
it or his or her representative. this subchapterit shall state that fact.

(2) Upon the filing of a certificate of amendment or court (4) Onfiling the restated certificate with the departmeie,

orderof amendment in the departme.nt, the ceytjficate of ”mit%jriginal certificate, as amended under this subchajstauper
partnershipshall be amended as set fartfthe certificate or order (o ey After its filing, the restated certificate is the certificate of
andupon the déctive dateof a certificate of cancellation or court)iited partnership of the limited partnership, but the original

orderof cancellation, the certificatef limited partnership is can effectivedate of formation shall remain unchanged.

celed.
. . 5) Any amendment &cted by the restated certificate issub
©) @ The erartment may waive gn_y of the following: jecg tz) any)// other provision dhis )(/:hapternot inconsistent with
1. Submission of more than one original of a document. tnis section, which would apply if a certificate of amendment were
2. An omission or defect in a document, if the departmefited to efect the amendment.
determinedrom the face of thelocument that the omission or History: 1983 a. 1731989 a. 2321995 a. 272001 a. 44
defectis immaterial.

(b) A waiver under pata) occurs when the documentiled. 179.19 Delivery of certificates to limited partners.

(5) The departmenshall chage and collect, for processing aUponth? r‘etuEn by thelepartment under $79.160f a cerpﬁcate
documentrequired or permitted to be filed undais chapter in Marked Filed”, the general partners shaltomptly deliver or
anexpeditious mannethe fee established unde82.01 (4) (d) ™Mail & copy of the certificate of limited partnership and each certif
in addition to the fee required by other provisions of this chaptiateto each limited partner unless the partnership agreement pro

History: 1983 a. 1731985 a. 29338 1987 a. 271989 a. 2321991a, 321993  Videsotherwise.
a.214 1995 a. 27417 2001 a. 1644, History: 1983 a. 1731995 a. 27

(b) File one duplicate original with the department.
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SUBCHAPTER Il (f) Taking anyaction required or permitted by law to bring or
pursuea derivative action in the right of the limited partnership.
LIMITED PARTNERS (9) Requesting or attending a meeting of partners.

o o (h) Winding up the limited partnership underl39.73
179.21 Admission of limited partners. (1) A person (i) Exercising any right or power permitted to limited partners
becomesa limited partner when the limited partnership is formegnger this chapter and not specifically enumerated in this subsec
or at any later time specified in thecords of the limited partner g
ship for becoming a limited partner o - (3) Theenumeration in sulf2) does not mean that tpesses
(Im) After the filing of a limited partnershiporiginal certifi  sjon or exercise of any other powers by a limited partner consti
cateof limited partnership, a person may be admitted as a limitgf{esparticipation by hinor her in the business of the limited part
_(a) In the case of a person acquiring a partnersitgrest (1) A Jimited partnewho knowingly permits his or her name
directly from the limited partnership, upon the compliance withy pe'used in the name of the limited partnership, except as per
the partnership agreement, af the partnership agreement doesyjtted under s179.02 (2) (a)is liable to creditors who extend
not so provide, upon the written consent of all partners. creditto the limited partnership without actual knowledge that the
(b) Inthe case of an assignee of a partnership interest of a patiited partner is not a general partner
nerwho has the poweas provided under $79.64 to grant the  History: 1983 a. 173216 1989 a. 2321993 a. 12.
assignee theght to become a limited partnempon the exercise

of that power and complianagith any conditions limiting the 179.24 Same; mistake as to status as limited  partner.
grantor exercise of the power (1) Exceptas providedn sub.(2), a person who makes a eon

History: 1983 a. 1731989 a. 232 tribution to a business enterprise and erroneously but in good faith
believesthat he or she has becomknaited partner in the enter
179.22 Voting. Subject to s179.23 the partnership agree priseis not a generadartner in the enterprise and is not bound by
mentmay grant to all or a specified group of the limited partneis obligations by reason of making the contribution, receiving
the right to vote, on a per person or other basis, upon any mat&tributionsfrom the enterprisar exercising any rights of a lim
History: 1983 a. 173 ited partner if, on ascertaining the mistake, the person:

179.23 Liability to third parties. (1) Except as provideth (a) Causesin appropriate certificate of limited parltnershlp or
sub.(4), a limited partner is not liable for the obligatiafs lim & certificate of amendment to be executed and filed; or

ited partnership unless he or she is also a general partriar or _(P) Withdraws from future equity participation in the enter
additionto the exercise of his or her rights and powers as a limite§Se by executing and filing with the department, together with
partnerhe or she participates in the controtied business. If the @$15 filing fee, a certificatdeclaring withdrawal under this para
limited partner participates in the control of the businessr she 9graph.except that the department, by rule, may specifygaidee

is liable only to persons who transact business with the limité@f certificates that are filed in paper format.
partnershigreasonably believing, based upon the limited paginer (2) A person who makes a contribution of the kind described

conduct,that the limited partner is a general partner undersub.(1) is liable as a general partrterany 3rd party who
(2) A limited partner does not participatethe control of the Satisfies all of the following conditions:
businessolely by doing one or more of the following: (a) Transactdbusiness with the enterprise before any of the fol
(a) Being a contractor for or an agent or employee of the lifpwing occurs: ) _ S
ited partnership or of a general partrieeing an dfcer, director 1. The_ person withdraws and an appropriate certificate is filed
or shareholder of a general partner that is a corporation or beiaghow withdrawal.
amanager or member of a general partner tretirsited liability 2. An appropriate certificate is filed to show that the person
company. is not a general partner
(b) Consulting with and advising a general partner vaipect (b) Actually believed in good faith that the person was a gen
to the business of the limited partnership. eral partner at the time of the transaction.

(c) Acting assurety for the limited partnership or guaranteeing History: 1983 a. 1731989 a. 56232, 359 1995 a. 272001 a. 44
or assuming one anore specific obligations of the limited part 179.25 Information. Each limited partner has the right to:

nership. (1) Inspectand copy any of the partnership records required
(e) Proposing, approving or disapproving, by voting or ethe{O be maintained by 479.05

Wwise, one or more (.)f the foI_IOV\_nng matters: . . (2) Obtainfrom the general partners from time to time upon
1. The dissolutiorand winding up of the limited partnership. <02 bielemand:

2. The sale, exchange, lease, mortgage, pledge or other trang,y e and full information regarding the state ofisiness
fer of all orsubstantially all of the assets of the limited partnerSh'Qndfinancial condition of the limited partnership.

i 3.tk;l'he.in;:#rren§e dhdebtednefsst b% the limited partnership ) promptly after becoming available, a copy of the limited
otherthan in the ordinary course ot ItS business. partnership’sfederal, state and local income tax returns for each

4. A change in the nature of the business. year.
5. The removal of a general partner or the admission of an(c) Other information regarding thefaifs of the limited past
additionalgeneral partner nershipas is just and reasonable.

6. The removal of a limited partner or the admission of anHistory: 1983 a. 173
additionallimited partner

7. A transaction involving an actual or potential conflict of SUBCHAPTERIV
interestbetween a general partner and the limited partneoship
thelimited partners. GENERAL ARTNERS
8. An amendment to the partnershigreement or certificate
of limited partnership. 179.31 Admission of additional general partners. After

9. Matters related to the business of the limited partnershipefiling of a limited partnershig’ original certificate of limited
otherthan those described in this subsection, that the partnergtéptnershipadditional general partners may be admitted as pro
agreemenstates in writing may be subject to the approval or digidedin writing in the partnership agreementibthe partnership
approvalof limited partners. agreementioes not providé writing for the admission of addi
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tional general partners, with the written consent of all of the pawtithout limited partners to persons other than the partnership and
ners,except as provided in $79.105 (2) the other partners.
History: 1983 a. 1731989 a. 232 (b) Except as provided in this chapter or in the partnership
agreementa general partner of a limited partnership has the-liabil

179.32 Events of withdrawal. Except as approved by theijties of a partner in a partnership without limited partnerthéo
written consent of all partners, a person ceases to be a general pafénershigand to the other partners.

nerof a limited partnership upon the happening of any ofdhe  History: 1983 a. 173
lowing events:

(1) The general partner withdraws from the limited pariner79-34 Contributions Dby general partner . A general past
shipunder $179.52 nerof a limited partnership may make contributions tolithéed

%) Th neral partner to be a member of th IimiFa tnershipand share in the profits and losses of, and in distribu
(t ) h‘? ge C? ag%% 626 ceases to be a member of the sfrom, the limited partnership as a general partdegeneral
partnership under ' . partneralso may make contributions to and share in profits, losses
(3)dThe g('atp\etLal parttner ;;5 removed a? a general partnergfddistributions as a limitedartner A person who is both a gen
accoraancevi € partnership agreement. eral partner and a limitegartner has the rights and powers, and
(4) Unlessotherwise provided in writing in thpartnership is subject to the restrictions and liabilities, of a general partner and,
agreementor in a certificate of limited partnership under exceptas provided irthe partnership agreement, also has the pow
179.105(2), the general partner: ers,and is subject to the restrictions, of a limited partner to the
(@) Makes an assignment for the benefit of creditors; extentof his or her participation in the limited partnership as a lim
(b) Files a voluntary petition in bankruptcy; 'teHC?SE)O?;_mSS?) a 173
(c) Is adjudicated as bankrupt or insolvent;

(d) Files a petition oanswer seeking for himself or herself anyl 79.35 Voting. The partnership agreement may grant to all or

reorganizationarrangement, composition, readjustment, liquid&ertainidentified general partners the right to vote, on gpeson
tion, dissolution or similar relief: or any other basis, separately or wathor any class of the limited

(e) Files an answeor other pleading admitting or failing to pakirértlgr_s;igggr;ylr;wsatter
contestthe material allegations of a petition filed against him or v ’
herin any proceeding under péd); or

(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

(5) Unlessotherwise provided in writing in thpartnership o o
agreementor in a certificate of limited partnership undger 179.41 Form of contribution.  The contribution of a partner

179.105(2), if: may be in cashproperty or services rendered, or a promissory
(2) Within 120 days after the commencement of any proce teor other obligation to contribute cash or property or te per
orm services.

ing against thegeneral partner seeking rganization, arrange
ment,composition, readjustment, liquidation, dissolution or simi

lar relief, the proceeding has not been dismissed; 179.42 Liability for contribution. (1) A promiseby a lim

(b) Within 90 days after the appointment without hisher ited partner to contribute to tHienited partnership is not enforce
consenr acquiescence of a trusteeceiver or liquidator of the ableunless specified in writing and signedthg limited partner
generalpartner oof all or any substantial part of his or her preperr specifiedin a provision of the certificate of limited partnership

History: 1983 a. 173

ties, the appointment is not vacated or stayed; or in existence on April 28, 1990.
(c) Within 90 days after the expiration of any stay under par (1m) Exceptas provided in the partnership agreement or in a
(b) the appointment is not vacated. certificateof limited partnership under $79.105 (2)a partneis

(6) In the case of a general partner who is a natural perso@Pligatedto the limited partnership to perform any enforceable
(a) His or her death: or promiseto contribute cash or property or to perform servieesn

o . . if he or she is unable to perform because of death, disability or any
(b) The entry of a court order adjudicating him or her incempgiherreason. If a partner does not make the required contribution

tentto manage his or her person or estate. - of property or services, he or she is obligated at the option of the
~ (7) Inthe case of a general partner which is a trust, the termifimited partnership to contribute cash equethat portion of the
tion of the trust. value,as stated in the partnership records required to be kept under

(8) In the case of a general partner that is a seppaataer  S. 179.05 of the stated contribution that has not been made.
ship,the dissolution andommencement of winding up of the sep  (2) Unlessotherwise provided in the partnership agreement,
aratepartnership. the obligation of a partner to make a contribution or return money

(9) In the case ok general partner that is a corporation of linPr other property paid or distributed in violation of this chapter
ited liability company the filing of a certificate of dissolution, or May be compromised only by consent of all the partners. Neotwith
its equivalent, for the corporation or limited liability company optandingthe compromise, a creditor of a limited partnership may
the revocation of its charter enforcethe original obligation ithe creditor extends credit or

(10) In thecase of an estate, the distribution by the fiducia uﬁgﬁgeﬁﬁ%ﬁr}éﬁle'%?scﬁhgnotbr}%ggggﬁgot?e?;tg;hfeft%g;?é SO'?nS
OfJiQti ristlz;tgg gnlt;rstiglg?e;tzllggtgh: fzartnersmp. amendmenbr cancellation reflecting the compromise is filed.

History: 1983 a. 1731989 a. 232

179.33 General partner powers and liabilities. 179.43 Sharing of profits and losses.  The profits and

(1) Exceptas provided in this chapter ortime partnership agree |gssesof a limitedpartnership shall be allocated among the-part

ment,a general partner of a limited partnership thasrights and ners and among classes of partneémsthe manner provided in

powersand is subject to the restrictions of a parinea partner  writing in the partnership agreemetitthe partnership agreement

shipwithout limited partners. doesnot soprovide in writing, profits and losses shall be allocated
(2) (a) Except as provided in this chapt@general partn@f  on the basisof the value, as stated in the partnership records

alimited partnership has the liabilities of a partner in a partnershgnuiredto be kept under 479.05 of the contributions madey
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eachpartner to the extent they have been received by the partmarship as of the date of withdrawal based upon his or her right to
shipand have nobeen returned. This section does not apply &harein distributions from the limited partnership.
alimited partnership described in19.105 (3) History: 1983 a. 1731985 a. 291989 a. 232

History: 1983 a. 1731989 a. 232 o oo . . .
o air 2 179.55 Distribution in kind. Except agprovided in writing

179.44 Sharing of distributions.  Distributionsof cash or in the partnership agreement or in a certificate of limited partner
otherassets of a limited partnership shallaiecated among the Ship under s179.105 (2)a partner has no right to demaati
partnersand amonglasses of partners, in the manner providdgceiveany distribution from a limited partnership any form
in writing in the partnership agreement. If the partnership agré¥herthan cash. Except as provided in writing in the partnership
mentdoes not so provide in writing, distributions shall be madigreementa partner may not be compelledatteept a distribution

on the basisof the value, as stated in the partnership recor@&any asset in kind from a limited partnership to the extent that
requiredto be kept under 479.05 of the contributions madey the percentage of the asset distributed to him or her exceeds a per
eachpartner to the extent they have been received by the part¢&ntageof that asset which is equal to the percentage in which he

shipand have not been returned. or she shares in distributions from the limited partnership.
History: 1983 a. 1731989 a. 232 History: 1983 a. 1731989 a. 232
179.56 Right to distribution. At the time a partner is entitled
SUBCHAPTERVI to receive a distribution, he or she hasdtaus of and is entitled

to all remedies availabl® a creditor of the limited partnership

with respect to the distribution.
DISTRIBUTIONS AND WITHDRAWALS History: 1983 a. 173

179.57 Limitations on distribution. A partner may not
receivea distribution from a limited partnership to the extent that,
: ; : - -9 fter giving effect to the distribution, all liabilities of the limited
ited F;‘a“”eésg"g bef_c:re dh's olr T_er Wlth(;jra_wg! from t?ﬁ I'm'tf?d paﬂartnershippther than liabilities to partners on account of their
nershipand betore Its dissolution and winding up tn€reot:  xanershipinterests, exceed the fair valoé the partnership
(1) To the extent andt the times or upon the happening of thgggets.
eventsspecified in the partnership agreement; and History: 1983 a. 173
(2) If any distribution constitutes a return of any part of his ;}Lr N Lo
her contribution under 79.58 (2) to the extent and at the timest/9:58 Liability on return of contribution. (1) Ifapart
or upon the happening dfie events specified in provisions of Jierhas received the return of any part of his or her contribution

certificateof limited partnership that are in existence on April 28Vithoutviolation of the partnership agreement or this chapeer
1990. or she is liable to the limited partnership for one year after the

History: 1983 a. 1731989 a. 232 returnfor the amount of the returnedntribution, but only to the
extentnecessary to dischge the limited partnershipliabilities

179.52 Withdrawal of general partner . A generapartner O creditors who extended credit to the limited partnership during
may withdraw from a limited partnership at any time by givinghe period the contribution was held by the limited partnership.
written notice to the other partners, buthie withdrawal violates ~ (2) If a partner has received the return of any part of his or her
the partnership agreement, the limited partnership neapver contributionin violation of the partnership agreement or this
from the withdrawing general partner damagesbieach of the chapterhe or she is liable to the limited partnership for a period
partnershipagreement and fsktthe damages against the amournf 6 years after the return for the amowrftthe contribution
otherwisedistributable to him or her wrongfully returned.

History: 1983 a. 173 (3) A partner receives a retuofi his or her contribution to the

i o o extentthat a distribution to him or her reduces his or her share of

179.53 Withdrawal of limited partner . (1) Alimited part  thefair value of the net assets of the limited partnership below the
nermay withdraw from dimited partnership only at the time oryalue, as set forth in the partnership records requicebe kept
uponthe occurrence of an event specified in writing in the partnginders.179.05 of his or her contributiowhich has not been dis
shipagreement, except as providedgub.(2) and s179.105 (2) tributedto him or her

(2) If all of the following conditions are met limited partner ~ History: 1983 a. 1731989 a. 232
may withdraw upon not less than 6 months’ prior written notice

179.51 Interim distributions.  Except asprovided in this
subchaptera partner is entitled to receive distributidrmn a lim

to eachgeneralpartner at his or her address on the books of the SUBCHAPTERVII
limited partnership at its recordfafe in this state:
(a) The limited partnershipras formed prior to July 1, 1996. ASSIGNMENT OF RRTNERSHIP INTERESTS

(b) On July 1, 1996, the partnership agreement of the limited
partnershigdid not specify in writing the time dhe events upon 179.61 Nature of partnership interest. A partnership
the happening of which a limited partner could withdraw or a definterestis personal property
nite time for the dissolution and the winding up of the limited-part History: 1983 a. 173

nership. . ) . 179.62 Assignment of partnership interest.  Exceptas

(c) The limited partnership has not amended its partnersiﬁfbvided in the partnership agreement, a partnerstépestis
agreemensince July 1, 1996, to specifywriting, the time or the ssignableén whole or in part. An assignment of a partnership
eventsupon the happening of which a limited partner may Withyterest does notdissolve a limited partnership or entitle the
draw or a definite time for the dissolution and winding up of thé‘ssigneao become or to exercise any riglafsa partner An
limited partnership. assignmenentitles the assignee to receive, to the extent assigned,

History: 1983 a. 1731995 a. 400 only the distribution to which the assignor would be entitled.
Exceptas provided in the partnership agreement, a partner ceases

179.54 Distribution on withdrawal. Except as provided in 0 be a partner upon assignment of all his oppagmershiginter

this subchapteron withdrawal any withdrawing partner is entitle
to receive any distribution to which he or shemsitled under the ™oy 1983 2. 173

partnershipagreement and, if not otherwise provided in the agree

ment,he or she is entitled to receive, withireasonable time after 179.63 Rights of creditor . On application to the circuiburt
withdrawal,the fair value of his or her interest in the limited partby any judgment creditor of a partnéne court may chge the
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partnershipnterest of the partner with payment of the unsatisfiezblvedand is not required to be wound lipreason of any event

amountof the judgment with interest.oThe extent chged, the of withdrawalif, within 90 days after the withdrawal, all partners

judgmentcreditor has only the rights of an assignee of the partnagreein writing to continue the business of the limited partnership

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

179.64 Right of assignee to become limited partner (4) Onthe entry of an order of judiciaissolution under s.

(1) An assignee o partnership interest, including an assignee 6?972
.. . History: 1983 a. 1731989 a. 232
ageneral partnemay become a limited partner if and to the extent

that: ) ) _ . ) 179.72 Judicial dissolution. On application by or for a part
_(a) The assignor gives the assignee that right in accordang® the circuit court may order dissolution of a limited partnership,
with authority described in the partnership agreement, excepi@$is not practicable to carry on the business under the partnership
providedin s.179.105 (2)or agreement.
(b) All other partners consent. History: 1983 a. 173
(2) An assignee who has becomknaited partner has, to the o ) ) )
extentassigned, theghts and powers, and is subject to the restrid 79.73  Winding up. Except as provided in thgartnership
tions and liabilities, of a limited partner under the partnershiggreementthe general partners who hawet wrongfully dis
agreemenand this chapterAn assignee who becomes a limitegolveda limited partnership pif none, the limited partners, may
partneralso is liable for the obligations of the assignor to make a#nd up the limited partnershigaffairs; but the circuit court,
return contributions as provided in subché.and VI. The uponcause shown, may wing the limited partnershipafairs
assigneés not obligatedor liabilities unknown to the assignee atiponapplication of any partnehis or her legal representative,
thetime he or she became a limited partner assignee.
(3) If an assignee of a partnership interest becomes a limiteffisoy: 1983a. 173
partnerthe assignor is not released from his orliadility to the
limited partnership under s$79.17and179.42
History: 1983 a. 1731989 a. 232

179.74 Distribution of assets. Except as provided in s.
179.105(3), on the winding up of a limited partnership, the assets
shallbe distributed in the following order:

179.65 Power of estate of deceased or incompetent (1) To creditors, including partners who are creditors, in-satis
partner. If a partner who is an individual dies or is adjudgefhction of liabilities of the limited partnership other than liabilities
incompetento manage his or h_person or properfyhe partnés  for distributions to partners underls/9.51or 179.54
personarepresentative, guardian, conservatoiother legal rep  (2) Except as provided in the partnership agreement, te part

resentative may exercise all of the partneights for theourpose nersand former partners in satisfaction of liabilities for distribu
of settling his or her estate or administering his or her prapefins under s179.51or 179.54

includingany power the partner had to give an assignee the right 3y gy cant as provideth the partnership agreement, to part
to become a limited partnelf a partner is a corporation, limited g ; .
Y . e -~ ners in the following order:
liability companytrust, or other entity and is dissolvedt@mi . I . . .
nated,the powers of that partner may be exercised by its legal rep (&) For the return of their contributions in the proportions in
resentativeor successor wquch the partners share in distributions.

History: 1983 a. 1731993 a. 12; 2001 a. 102 (b) For their partnership interests in the proportions in which
the partners share in distributions.

History: 1983 a. 1731989 a. 232

SUBCHAPTERVIII
179.76 Conversion. (1) A domestic limited partnership
DISSOLUTION; CONVERSION; MERGER may convert to another forraf business entity if it satisfies the
o ] requirementainder this section and if the conversion is permitted
179.70 Definitions. In this subchapter: underthe applicable lawof the jurisdiction that governs thegar
(1) “Businessentity” means alomestic business entity and anization of the business entity into whidche domestic limited
foreign business entity partnershigs converting.

(2) “Domestic business entity” means a corporation, as (2) (a) A business entity other than a domestic limited partner
definedin s.180.0103 (5)a limited liability companyas defined ship may convert to a domestic limited partnership if it satisfies
in s.183.0102 (1Q)a limited partnership, or a corporation, ashe requirements under this section and ifdbeversion is per
definedin s.181.0103 (5) mitted under the applicable law of the jurisdiction that governs the

(3) “Foreignbusiness entity” means a foreign limited liabilitypusinessentity.
companyas defined in s183.0102 (8)a foreign limited partner ~ (b) A business entity converting into a domestic limited-part
ship, aforeign corporation, as defined inl80.0103 (9)or afor  nershipshall comply with the procedures that governgilemis
eign corporation, as defined in $31.0103 (13) sionand approval of a plan abnversion of the jurisdiction that

History: 2001 a. 44 governs the business entity

179.71 Nonjudicial dissolution. A limited partnership is ~ (3) A plan of conversion shall set forth all of the following:
dissolvedand its firs shall be wound up on the happening of the (&) The name, form of business entityd the identity of the

first of the following: jurisdiction governing the business entity that is to be converted.
(1) At the time specified in the certificaté limited partner ~ (b) The name, form of business entiyd the identity of the

ship. jurisdiction that will govern the business entity aftenversion.
(1m) Uponthe happeningf events specified in writing in the (c) The terms and conditions of the conversion.

partnershipagreement, except as provided i189.105 (2) (d) The manner and basis of converting the shares or other
(2) On the written consent of all partners. ownershipinterests of the business entity that is to be converted

(3) An event of withdrawal of a genera| partner unless at tmto_the shares or other ownershlp interests of the new form of
time there is at least one other general partner and the written frgsinessntity.
visions of the partnership agreemgmermit the business of the (e) The efective date and time of the conversion, if toaver
limited partnership to be carried on by the remaining geparal sionis to be dective other than at the time of filing the certificate
nerand that partner does so, but lindted partnership is not dis of conversion, as provided underl39.11 (2) or otherwise.
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(f) A copy of the articles of incorporation, articles afamiza- andthe name, form of business entiyd identity of the jurisdic
tion, certificate of limited partnership, or other similar governingon of the surviving business entity withr, into, which each other

documentof the business entity after conversion. businessntity proposes to mge.
(g) Other provisions relating to the conversiongatermined (b) The manner and basis of converting the interests in each
by the business entity businessntity that is garty to the mayer into shares, interests,

(4) Whena conversion is &ctive, all of the following apply: obligations,or other securities of the surviving business entity or

(a) 1. Except with respect to taxation laws of each jurisdictiG'y 0ther business entity or into cash or other property in whole
thatare applicable upothe conversion of the business enting 07 IN Part.
businesntity that is converted is honger subject to the appiica  (3) The plan of meger may set forth any of the following:
ble law of the jurisdiction that governed tbeganization of the (@) Amendments to the certificate of limited partnership or
prior form of business entity and ssibject to the applicable law othersimilar governing document of the surviving business entity
of the jurisdiction that governs the new form of business entity (p) Other provisions relating to the nger.

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

doesnot afect I|.ab|I|ty un_der any taxation Iaw§. - (5) After a plan of mager is approved by each business entity
(b) The business entity continues to haildiabilities of the yatis a party to the mger in the manner required by ttavs

businesntity that was converted. applicableto each business entithe surviving business entity
(c) The business entity continues to be vested with title to ghall deliver to thedepartment the fee specified under g6im)

propertyowned by the business entity that was convesiéitbut  andarticles of meger that include all of the following:

reversion or impairment, provided that, if the converting business(a) The plan of meger.

entity has an interest ireal estate in \§consin on the date of the (b) A statement that the plan was approved by each business

conversiontheconverting business entity shall transfer that inter ity thatis a barty to the meer in the manner required by the
estto the business entity surviving the conversion and shall ef@ Y party 8 q y

cuteany real estate transfer return required undé7 22 The  awsapplicable to each business entity _ _
businesntity surviving the conversion shall promptly rectivel ~ (¢) The efective date and timef the meger, if the meger is
instrumentof conveyance under$9.43in the ofice of the regis  t0 take efect at a time other than the clasfebusiness on the date
ter of deeds for each county in which the real estate is locatef filing the articles of meyer under s179.11 (2).

(d) The articles of incorporation, articles ofjanizationcer (d) Other provisions relating to the rger, as determined by
tificate of limited partnership, or other similar governing docuthe surviving business entity
ment,whichever is applicable, of tHeusiness entity are as pro  (5m) Thefeefor filing articles of meger is $150, except that

videdin the plan of conversion. the department, byule, may specify a Iger fee for filing articles
(e) All other provisions of the plan of conversion apply  in paper format. _
(5) Exceptas provided under su¥), after a plan otonver (6) A memger has the following &dcts:

sionis submitted and approvettie business entity that is to be (a) Every other business entity that is a party to thegerer
convertedshall deliver tdhe department for filing a certificate of mergesinto the surviving businesmtity, and the separate exis
conversiorthat includes all ofhe following together with a fee of tence of every business entjtyexcept the surviving business
$150: entity, ceases.

(a) The plan of conversion. (b) 1. If, under the laws applicable to a business entity that is

(b) A statement that the plan of conversion was approvedaparty to the meyer, one or more of the ownetisereof is liable
accordancevith the applicable law of the jurisdiction that govern#or the debts and obligations of such business estitsh owner
the organization of the business entity or owners shall continue to be liable for the debts and obligations

(c) The registered agent and registerdidefrecord agent and ©f the business entifput only for such debts and obligations
record office, or other similar agent andfio& of the business accruedduring the period or periods in which such laws are appli
entity before and after conversion. cableto such owner or owners. S

(6) Any civil, criminal, administrative, or investigatopro- 2. If, under the laws applicable to the survivibgsiness
ceedingthat is pending by or againsbasiness entity that is con €ntity, one or more of the owners thereof is liable for the debts and
vertedmay be continued by or against the business entity after f{igations of such business entifye owner or owners of a busi
effectivedate of conversion. nessentity that is party to the ngger, other than the surviving

(7) Thedepartment, by rule, may specify agirfee for filing businessntity, who becomesubject to such laws shall be liable

o . : for the debts and obligations of the surviving business entity to the
ac:'(iesrtgrf;l:caztgoi);c&nver5|on under su(B) in paper format. extentprovided in such laws, but only for sudbbts and obliga

Next Economy Legislation: Allowing Complex Business Rgunizations,. _tions ac_crued afte_l’ the. gl The owner or owners of the Sl.Jr'ViV
Boucher,Sosnowski, & Nichols. V§. Law Aug. 2002. ing business entity prior to the nger shall continue to be liable
o for the debts and obligations of the surviving business entity to the
179.77 Merger. (1) One or more domestic limited parther extentprovided in subdi.
shipsmay mege with or into on@r more other business entities (c) The title to all property owned by each business entity that

if the meger is permitted under the applicable laws of the j”HSdi%'a party to the meyer is vested in the surviving business entity
tion that governs each other business entity that is a party to [ig,out reversion or impairment, provided that, if a gieg busi

mergerand each business entity approves the plan @enerthe  pogeeniity has an interest in real estate isttnsinon the date

mannerrequired by the laws applicable to the business entity ¢ ihe meger, the meging business entity shatansfer that inter
(2) The plan of meger shall set forth all of the following:  estto the business entity surviving the ger and shall execute
(a) The name, form of business entand identity of the juris anyreal estate transfer return required und@7<22 The busi

diction governing each business entity that is a party to thgenernessentity surviving the meer shall promptly record the instru
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mentof conveyance undex59.43in the ofice of the register of (6) The address of thefafe required to be maintained in the

deeddfor each county in which the real estate is located. stateof its oganization by the laws of that stateibnot required,
(d) The surviving business entity has all liabilities of each-busif the principal dice of the foreign limited partnership.
nessentity that is party to the nger. (7) The name and business address of each general partner

(e) Acivil, criminal, administrative, or investigatory proceed (8) Theaddress of the fife atwhich the foreign limited part
ing pending by or againsiny business entity that is a party to theershipkeeps a list of the names and addresses of the limited part
mergermay be continued as if tmeeger did not occyor the sw  nersand their capital contributions, and an undertaking by the for
viving business entity may be substituted in the proceeding for #hign limited partnership to keeghose records until the foreign
businessntity whose existence ceased. limited partnershigs registration in this state is canceled or with
(f) The articles of incorporation, articles ofjanizationcer  drawn.
tificate of limited partnership, or other similar governing docu History: 1983 a. 1731989 a. 2321993 a. 12, 1995 a. 272001 a. 44

ment, whichever is applicable, of theurviving business entity . .
shallbe amended to the extent provided in the plan ofemer ]}79.83 Issuance of registration. ~ (1) If the department
) - : inds that an application for registration conforms to law and all
(g) The shares or other interests of each_ busme;s entity th% isitefees have been paid, the department shall:
partyto the meger that are to be converted into shai@grests, End ith lication th d “Filed” d th
obligations,or other securities of the surviving business entity or (a)h d n orsde 0 ef aﬁpf'.?.a 'OT] e fwor lied’, and the
any other businesentity or into cash or other property are conmonth, gy an ygar ort .e. iling thereof. L
verted,and the former holders of the shares or interests are entitied?) File a duplicate original of the application.
only to the rightsprovided in the articles of mger or to their (c) Issue a certificate of registration to transact business in this
rights under the laws applicable to edulisiness entity that is a State.
party to the meger. (2) The certificate of registration, together with a duplicate
(h) If the surviving business entity is a foreign business entigriginal of the application, shall be returned to the person who
the department is the agent of the surviving foreign business entitgd the application or his or her representative.
for service of process in a proceeding to enforce any obligation ofiistory: 1983 a. 1731995 a. 27
any business entity that is a party to thegeeor the rights of the

dissentingmembers or other owners of e Iness entity that the department under angme that includes without abbreviation

is a party to the mger. I - .
(i) When a meger takes déct, any surviving foreign businessghoen\ql\gosr{ijdsir#{?égegae?gterﬁrhsig_'p and thaould be registered by a

entity of the meger shall promptly pay to the dissenting share History: 1983 a. 1731995 a, 27
holdersof each domestic corporation or dissenting owneeaof
other domestic business entity that is a party to thegerethe 179.85 Amendments. If anystatement in the application for
amount,if any, to which they are entitled under $80.1301to  registrationof a foreign limited partnership was false when made
180.1331or under any law applicable to the other domestic-bugir any arrangements or other facts described have changed, mak
nessentity. ing the application inaccurate in any respect, the foreign limited
History: 2001 a. 44105 partnershigshall promptly file with the department, together with
afiling fee of $15, a certificatesigned and sworn to by a general
SUBCHAPTERIX par;ner,correcting the statement.
History: 1983 a. 1731995 a. 27

FOREIGN LIMITED FARTNERSHIPS 179.86 Cancellation of registration. (1) A foreign limited

. ] partnershipmay cancel its registration by filing with the depart
179.81 Law governing. The laws of the statender which a ment,together with a filing fee of $15, a certificate of cancellation
foreign limited partnerships oganized govern its ganization signedand sworn to by general partngexcept that the depart
andinternal afairs and the liability of its limited partners. ment,by rule, may specify a lger fee for certificatethat are filed

History: 1983 a. 173 in paper format.

S (2) A cancellation does not terminate thathority of the
departmento acceptservice of process on the foreign limited
partnershipwith respect to claims arisiraut of the transaction of

Qusinessin this state.
History: 1983 a. 1731995 a. 272001 a. 44

179.84 Name. A foreign limited partnership may registeith

179.82 Registration.  Before transacting business in thi
state,a foreign limited partnershighall register with the depart
ment. A foreign limited partnership shadubmit in duplicate,
togethemwith a filing fee of $75, an application for registration a
a foreign limited partnership, signed and sworn to by a general
partner.except that the department, by rule, may specifyg@far 179 87 Transaction of business without  registration.
feefor applications that are filed in paper format. Each applicgy) A foreign limited partnership transacting business in this state
tion shall set forth all of the following: may not initiate any action, suit or proceeding in any court of this
(1) Thename of the foreign limited partnership and, ifetif  stateunless it is registered in this state.
ent, the name under which it proposes to register and transact busip) The failure ofa foreign limited partnership to register or
nessin this state. _ _ maintain registration in this state does not impair the validity of
(2) The state and date of its formation. any contract omct of the foreign limited partnership or prevent the
(4) Thename and address of an agent for service of procesdamign limited partnership from defending or bringingunter
the foreign limited partnership, who must be an individual-resclaims or cross claims in any action, suit or proceedingrig
dentof this state, a domestic corporation, nonstock corporatiargurtof this state.
limited partnership, registered limiteldhbility partnership, or  (3) A limited partner of a foreign limited partnership is not
limited liability company or a foreigrncorporation, nonstock cor liable as a general partner of the foreign limited partnership solely

poration,limited partnership, registerdichited liability partner by reason of having transacted business in this state without regis
ship,or limited liability company authorized to do business in thigation.

state whose businessfide is identical with the registereaffice. (4) A foreign limited partnership, by transacting business in

(5) A statement that the department is appointed the agentf state without registration, appoints the departraerits agent
the foreign limited partnership for service of process under for service of process underls.9.88with respect to claims aris
179.88if the agens authority has beervoked or the agent can ing out of the transaction of business in this state.
not be found or served with the exercise of reasongdibigence. History: 1983 a. 1731995 a. 27
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179.88 Substituted service. Service of process on thewith authority to do so have refused to bring the action or if an
departmentunder this subchapter shall be made by serving effort to cause those general partners to bringatti®n is not
duplicatecopies of the process on the department, together wiikely to succeed.
the fee establishednder s182.01 (4) (c) The department shall History: 1983 a. 173538
mail notice of the service and a copy of the process within 10 d o I . .
addressetb the foreign limited partnership at itdicé in the state .92 Proper plaintiff. In a derivative action, the plairftif
of its oganization or its principal &ite, as appearing on the Mustbe apartner at the time of prlnglng the action and must satisfy
records of the department from information supplied under &)Y Of the following conditions: . o
179.82(6). The time within which the foreign limited partnership (1) Havebeen a partner at the time of the transaction which is
may answer or move to dismiss unde882.06 (2)does nostart the subject of the complaint.
to run until 10 days after the date of the mailing. The department(2) Derive his or her status as a partner by operation of law or
shall keep a record of service of process under this section shpursuanto the terms of the partnership agreenieh a person
ing the day and hour of service and the date of mailing. who was a partner at the time of the transaction.

History: 1983 a. 1731985 a. 291995 a. 272001 a. 1644, History: 1983 a. 1731989 a. 232

179.89 Action by attorney general. The attorney general 179.93 Pleading. In a derivative action, the complaint shall
may bring an action to restrain a foreign limited partnership frosetforth with particularity the ébrt of the plaintif to secure initia
transactingousiness in this state in violation of this subchaptertion of the action by a general partner or the reasons for not making
History: 1983 a. 173 the effort.
History: 1983 a. 173

SUBCHAPTERX 179.94 Expenses. If a derivative action is successful, in
whole or in part, or if anythings received by the plainfifis a
DERIVATIVE ACTIONS result of ajudgment,compromise or settlement of an action or
] ) o ] ) claim, the court may award the plairitifeasonable expenses,
179.91 Right to bring derivative action.  Subject to s. includingreasonable attorney fees, and shall direct the pfaintif

179.92 a limited partner may bring an action on behalf of a limite@mit to the limited partnership the remainder of the proceeds.
partnershifo recover a judgment in its favor if general partnersHistory: 1983 a. 173
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