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LIMITED LIABILITY COMPANIES 183.0102

CHAPTER 183
LIMITED LIABILITY COMP ANIES

SUBCHAPTERI
GENERAL PROVISIONS
183.0102Definitions.
183.0103Name.
183.0104Reservation and registration of name.
183.0105Registered dice and registered agent.
183.0106Nature of business.
183.0107Execution of documents.
183.0108Filing requirements.
183.0109Forms.
183.0110Filing duty of department of financial institutions.
183.0111Effective date and time of document.
183.0112Correcting filed document.
183.0113Confirmation of status.
183.0114Filing and service fees.
183.0120Annual report for foreign limited liability companies.
SUBCHAPTER I
ORGANIZATION
183.02010rganization.
183.0202Articles of oganization.
183.0203Amendment of articles of ganization.
183.0204Effect of delivery or filing of articles of ganization.
SUBCHAPTER Il
RELATIONS OF MEMBERS AND MANAGERS
TO PERSONS DEALING WITH THE
LIMITED LIABILITY COMP ANY
183.0301Agency power of members and managers.
183.0302Admissions of members and managers.

183.0702Transfer of property
183.0703Nature of limited liability company interest.
183.0704Assignment of limited liability company interest.
183.0705Rights of judgment creditor
183.0706Right of assignee to become a member
183.0707Powers of legal representative.

SUBCHAPTER VIII

ADMISSION AND DISSOCIATION OF MEMBERS

183.0801Admission of members.
183.0802Events of dissociation.

SUBCHAPTER IX

DISSOLUTION
183.0901Dissolution.
183.0902Judicial dissolution.
183.0903Winding up.
183.0904Agency power of managers or members after dissolution.
183.0905Distribution of assets.
183.0906Atrticles of dissolution.
183.0907Known claims against dissolved limited liability company
183.0908Unknown or contingent claims against dissolved limited liability eom
pany.

183.0909Enforcingclaims.

SUBCHAPTER X

FOREIGN LIMITED LIABILITY COMPANIES

183.1001Law governing.
183.1002Registration required.
183.1003Consequences of transacting business without registration.
183.1004Application for certificate of registration.

183.0303Limited liability company chaged with knowledge of or notice to member 183.1005Name.

or manager
183.0304Liability of members to 3rd parties.
183.0305Parties to actions.
SUBCHAPTER IV

RIGHTS AND DUTIES OF MEMBERS AND MANAGERS
183.0401Management.
183.0402Duties of managers and members.
183.0403Limitation of liability and indemnification of members and managers.

183.0404Voting.
183.0405Records and information.
SUBCHAPTER V
FINANCE
183.0501Contributions.

183.0502Liability for contribution.
183.0503Allocation of profits and losses.
SUBCHAPTER VI
NONLIQUIDATING DISTRIBUTIONS
183.0601Interim distributions.
183.0602Allocation of distributions.
183.0603Distribution upon partial redemption.
183.0604Distribution upon dissociation.
183.0605Distribution in kind.
183.0606Right to distribution.
183.0607Limitations on distribution.
183.0608Liability for wrongful distribution.
SUBCHAPTER VII
OWNERSHIP AND TRANSFER OF
PROPERTY
183.07010wnership of limited liability company property

183.1006Amended certificate of registration.
183.1007Registeredffice and registered agent of foreign limited liability company
183.1008Changeof registered dice or registerecgent of foreign limited liability
company.

183.1009Resignatiorof registered agent of foreign limited liability company
183.1010Service on foreign limited liability company
183.1011Withdrawal of registration.
183.1020Grounds for revocation.
183.1021Procedure for and fefct of revocation.
183.1022Appeal from revocation.

SUBCHAPTER XI

SUITS BY AND AGAINST
A LIMITED LIABILITY COMP ANY

183.1101Authority to sue on behalf of limited liability company
183.1102Effect of lack of authority to sue.

SUBCHAPTER XII

MERGER

183.1201Merger.
183.1202Approval of meger.
183.1203Plan of meger.
183.1204Articles of meger.
183.1205Effects of meger.
183.1206Right to object.

SUBCHAPTER XIlI

MISCELLANEOUS
183.1301Execution by judicial act.
183.1302Rules of construction.
183.1303Securities law application.
183.1305Interstate application.

SUBCHAPTERI
GENERAL PROVISIONS

183.0102 Definitions.
provided:

In this chapterexcept as otherwise

(3) “Court” includes every court having jurisdiction in the
case.

(3m) “Department’means the department of financial insti
tutions.

(4) “Distribution” means a direct or indirect transbsra lim
ited liability company of money or other propertgher than an

(1) “Articles of omganization” means articles filed under sinterestin the limited liability companyto or for the benefit of its

183.0201 and those articles as amended or restated.
(2) “Corporation”includes a domestic corporation anfba
eign corporation.

memberdn respect of their interests.
(5) “Domestic corporation” hasthe meaning given in s.
180.0103(5).
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(6) “Eventof dissociation” means an event that causes-a per (b) The name of any foreign limited liability compafyreign

sonto cease to be a mempas provided in s183.0802 corporation,foreign nonstock corporation, foreign limited part
(7) “Foreign corporation” has the meaning given in shership,foreign limited liability partnership or foreign coopera
180.0103(9). tive association, or the designated, registered or fictitious name
(8) “Foreign limited liability company” means aarganiza- Underwhich anysuch entity is licensed to transact business in this
tion that is all of the following: state. _
(a) An unincorporated association. ic.E:g)EAny name reserved or registered underldt9, 180, 181
or

b) Omanized under a law other than the laws of this state. - I . e
Ec)) Orlg?anized under a statute pursuant to which an associa%re) Thename of a limited liability comparig not distinguish

: . Do efrom a name referred to in syB) (a)to(c) if the only difer-
may be formed that &rdsto each of its members limited liability o\ copetween it and the otheam(Le( ig gh)e irSCI)usion or gbsence of
with respect to the liabilities of the entity

) . g aword or words referred to in sufl) or of the words “corpora
(d) Not required to be registered oganized under any statutetion”, “incorporated”, “limited”, “company”, “limited partner

of this state other than this chapter ship”, “limited liability partnership” or “cooperative” or an
(9) “Foreignlimited partnership” has the meaning given in sabbreviationof these words.
179.01(4). (4) A limited liability company may apply to the department

(10) “Limited liability company” or‘domestic limited liabd  for authorization to use a name that is not distinguishable upon the
ity company”’means, except as provided inl83.1201 (1)an records of the department from one or more of the names

organizationformed under this chapter describedn sub.(2) (a)to(c). The department shall authorizee
(11) “Limited liability company interest”, “interest in thien- ~ of the name applied for if any of the following occurs:
ited liability company” or “membes interest’” means membels (a) The other limited liability compangorporation, nonstock

rightsin the limited liability companyincluding the membés  corporation,limited partnership, limited liability partnershiy
shareof the profits and losses of the limited liability compéhg cooperativeassociation consents to the use in writing and submits
member’sright to receive distributions dimited liability com  anundertaking in a form satisfactory to the department to change
panyassets, and the memizeright to vote or participate in man its nameto a name that is distinguishable upon the records of the
agemenbf the limited liability company departmenfrom the name of the applicant.

(12) “Limited partnership” has the meaning given if89.01 (b) The applicant delivers to the department a certified copy
(@)

of a final judgment of a court of competent jurisdiction establish
(13) “Manager” or “managers” means, with respect to a liming the applicang right to use the name applied for in this state.
ited liability company that has set forth in its articlesomfaniza- ~ History: 1993 a. 12,1995 a. 2797,
tion that it is to be managed by one or more managers, the person ) . .
orpersons desnated nsccodance wngs 001 (GGG RSN SN AU O
me(r%ISb)ersl\l/lqiepri?qbzr Iimﬁggsligbﬁﬁ;sggx;;nc aass bsg\]/igg? lged panyname, including a fictitious nanfier a foreign limited liabi

. ; S e ity company whosename is not available, by delivering an
ég%ggg&and who has not dissociated from the limited liabilit pplicationto the department for filing or byaking a telephone

K . Y . .. application. The application shall includdne applicans name

. (16) “Operatingagreement” means an agreement in writingy,jaddress and the name proposed to be reserved. If the depart
if any among all of the members as to the conduct of the businggsstfinds that the name applied for under this subsection is avalil
of a limited liability company and its relationships with its MeMgple, the department shall reserve the name for the applcant

bers. . . . exclusiveuse for a 120-dageriod, which may be renewed by the
(17) “Organizer”means the person who sigmed delivers the applicantor a transferee under sy@) from time to time. If an
articlesof organization for filing to the department. applicationto reserve aame or to renew a reserved name is made

(18) “Person”includes an individual, a partnershipd@mes by telephone, the department shall cancel the reservation or
tic or foreign limited liability companya trust, an estate, an assorenewalif the department does not receive the fee required under
ciation,a corporation or any other legal or commercial entity s.183.01L4 (1) (e)or (f) within 10 business days after the day on

(19) “State” includes a statderritory or possession of the Which the application is made.
United States, the District ad€olumbia or the commonwealth of (2) A person whdas the right to exclusive use of a reserved
Puerto Rico. nameunder sub(1) may transfer the reservation to another person
History: 1993 a. 12; 1995 a. 2797. by delivering to the department a written and signed notice of the

Wisconsin'sLimited Liability Company Emeging Issues and Prospects for thetransferthat states the name and address of the transferee.
Future. Levinoff. 78 MLR 757.

The Wisconsin Limited Liability CompanyBoucher & Sosnowski. &/ Law (3) (a) A forei_gn _”miteq liabi”ty company may regiSter its
Dec.1993. nameif the name is distinguishable upon the records of the depart

LLC and Corporate Law Revisions. Boucher and Sosnowsks. Miw Oct.  mentfrom the names describéds.183.0103 (2) (ao (c) and if
1996. the foreign limited liability company delivers to the department

183.0103 Name. (1) The name of a limited liability company for filing an a}pph.cayon pomplylng with pafb). L .
asset forth in its articies of ganization must contain the words, _(b) A foreign limitediiability companys application to regis
“limited liability company” or “limitedliability co.” or end with ter a name shall be accompanied by a certificate of status or similar
the abbreviation “L.L.C.” oFLLC”. The name may not contain documentrom the state or other jurisdiction ofganization and
languagestating or implying that the limited liability company isShallinclude all of the following information:
organizedfor any purpose other than that permitted under s. 1. The foreign limited liability companyname.
183.0106(1). 2. The state or jurisdiction and the date of itgoization.
(2) Exceptas providedn sub.(4), the name of a domestic im 3. The street address of its principdiaz.
ited liability company shall be distinguishable upon the records of (¢) The registration expires annually on December 31. A for
the department from all of the following names: eignlimited liability company may renew its registration by deliv
(a) The name oany other limited liability company corpora ering to the department for filing a renewal application, which
tion, a nonstock corporation, a limited partnershifimited liabit  complieswith par (b), between October 1 and December 31 of
ity partnership or a cooperative association existing under #echyear that the registration is irffexft. The renewal application
laws of this state. whenfiled renews the registration for the next year
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(4) A name is registered under siib) or (3) for the apph (8) (a) A limited liability companys registered agent is the

cant’'sexclusive use on thefettive date of the application. limited liability companys agent for service of process, notice or
History: 1993 a. 12,1995 a. 27 demandrequired or permitted by law to be served on the limited
] _ _ liability company
183.0105 Registered office and registered agent. (b) Except as provided in p&c), if a limited liability company

(1) Eachlimited liability company shattontinuously maintain in pasno registered agent or the agent cannot with reasonable dili
th|§ statea registered @ite and registered agent.. The regls_tereéiencebe served, the limited liability company mg served by
office may but need not, be the same as any of its placessf e gisterecbr certified mail, return receipequested, addressed to

ness. The registered agent shall be one of the following: the limited liability company at its principal fiée. Service is per
(a) A natural person who resides in this state and whose bugttedunder this paragraph at the earliest of the following:
nessoffice is identical with the registeredfiok. 1. The date on which the limited liabiligompanyreceives

(b) A domestic corporation, a domestic limited liability comthe mail.

pany, or a nonstock corporationganized inthis state, whose 5 The dateshown on the return receipt, if signed on behalf
businesoffice is identical with the registeredfiok. of the limited liability company

(c) A foreign corporation, or a foreign limited liability com 3 Fjye days after its deposit in the U.S. mail, if mailed-post
pany,that is authorized ttvansact business in this state and who%id and correctly addressed.

businesffice is identical with the registeredfice. (c) If the address of the limitddability companys principal

(2) A limited liability company may change its registeredyice cannot be determined from the records of the department,
office or registered agent, or both, by doing any of the following,e imjted liability company may be served by publishing a class
(a) Delivering tothe department for filing a statement of3 natice, undech.985, in the community where the limited liabil
change. ity companys registered dite, as most recently designated in the
(b) Including the name of its registered agent and the streetordsof the department, is located.
addresof its registered dite, aschanged, in articles of amend  (d) This subsection does not limit ofet the right to serve
ment to its articles of ganization or in articles of mger. any process, notice or demand required or permitted by law to be
(c) Inthe case of a foreign limited liability compaimcluding servedon a limited liability company in any other manner-per
the name of its registered agead the street address of its regismitted by law
teredoffice, as changed, in its annual repontder s183.0120 History: 1993 a. 12; 1995 a. 27400
A change under this paragraph ieefive on the date thennual

reportis filed by the dice of the department. 183.0106 Nature of businesg. (1) Alimited liability com-
(3) A statement of change deliveradder sub(2) (a)shall Panymay be aganized under this chapter for any lawful purpose.
includeall of the following information: A limited liability company engaging in a business that is subject

S o to the provisions of another chapter magamize under this chap
(@) The name of Fhe l'm_'ted liability company ter only if not prohibited byand subject to all limitations of, the
(b) The name of its registered agent, as changed. other chapter
(c) The street address of its registered agent, as changed. (2) Unlessotherwise provided in an operating agreement, a
(d) A statement that after the chargechanges are made, thdimited liability company oganized and existing under thisap
streetaddress of its registeredioeé and the businessfizk of its  ter has the same powers as an individual to do all things necessary
registerecagent will be identical. andconvenient to carry out its business, including not limited
(4) If aregistered agent changesstreet address of the regis to all of the following:
teredagent$ business fite, theregistered agent may change the (a) Sue and be sued, complain and defend in its name.
street address of the registereficefof any limited liability com (b) Purchase, take, receive, lease or otherwise acquire and
panyfor which that person is the registered agent by notifying g, hold, improve, use and otherwise deal in or with real or per

limited liability company in writing of the change and by signingsona|property or any legabr equitable interest in real or personal
eithermanually or in facsimile, and delivering to the d_epartmeBtroperty wherever situated.
for filing a statement that complies with s@8) and recites that () Sell, conveymortgage, pledge, create a security interest in

thelimited liability company has been notified of the change. lease exchange and otherwise dispose of adirey part of its prop
(5) Theregistered agent of a limited liability company Mayyy, ’

resignas registered agent by deliveritagthe department for fil . . .
ing a written statemerthat includes all of the following informa ., (d) Lend moneyproperty and services to, and otherwise assist,
its members or managers, if any

tion: . . o
(&) The name of the limited liability company for which the (e) Purchase, take, receive, subscribe for or othedqaire
registerechgent is acting. andown, hold, vote, use, emplaosell, mortgage, lend, pledge or

(b) The name of the registered agent otherwisedispose of and deal in and with shares or other interests

ou agetit in, or obligations of, any other enterprise or entity
(C) The street address of the limited liability compamyrrent () Make contracts and guarantees; incur liabilities; borrow
registerecbffice and its principal dice.

money;issue its notes, bonds and other obligations; and secure

(d) A statement that the registered agent resigns. any of its obligations by mortgage or pledgeatifor any part of
(e) If applicable, a statement that the registeréideois also its property franchises and income.
discontinued. (g) Lend moneyinvest and reinvest its funds, and receive and

(6) After filing the statement required under s@b), the holdreal or personal property as security for repayment.
departmenshall mail a copyf the statement to the limited liabil  (h) Conduct its business, locatdicds andexercise the powers

ity company at its principal fice. grantedby this chapter inside or outside this state.

(7) Theresignation is déctive and, if applicable, the regis (i) Be a promoteiincorporatorpartney memberassociate or
teredoffice is discontinued on the earlier of the following: managemf any enterprise or entity

(a) Thirty days after the date determined und&8.011 (1). () Elect or appoint managers, agents and employes of the lim

(b) The date on which the appointment of a successor redied liability company define theiduties and fix their compensa
teredagent is déctive. tion.
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(k) Pay pensions and establish pension plans, pension trusts,3. A foreign limited liabilitycompanys application for a cer
profit—sharingplans, and benefit or incentive plans for any or dificate of withdrawal under s183.1011
of its current or former members, managers, employes and agents4. A foreign limited liability company annual report under
(L) Make donations to and otherwise devote its resources $0i183.0120
the public welfare or for charitable, scientific, educational, (b) Theforms prescribed by the department under (@arl.
humanitarianphilanthropic or religious purposes. to 4. shall require disclosure of only the information required
(m) Indemnify a membemanageremploye, dicer or agent underss.183.1004 183.1006 183.1011and 183.0120 respee
or any other person. tively.
(n) Transactany lawful business that the members or the-man (c) Use of a form prescribed under @) is mandatory
agersfind to be in aid of governmental policy (2) The department mayrescribe, and furnish on request,
(o) Make payments or donations, or do any other act net pformsfor other documents required or permitted to be filed by this

hibited by law that furthers the business of the limited liabilitcchapterbut use of these forms is not mandatory
company. History: 1993 a. 12; 1995 a. 27225

(p) Provide benefits or payments to membem&nagers, 1830110 Filing duty of department of financial institu -
employesand agents of the limited liability compamyd to their ions. (1) Upon receipt ot document by the department for fil
estatesfamilies, dependents or beneficiaries, in recognition of tlpﬁg under this chaptethe department shall stamp atherwise
pastservices of the membersanagers, employes and agents Qipqorsehe date and time of receipt on the original, the document
the limited liability company copyand, upon request, any additional document copy received.

History: 1993 a. 12 The department shall return any additional docunenly to the
183.0107 Execution of documents. (1) Except as pro pers.or;dellverlng it, as confirmation of the date and time of
vided in this chapterany document required or permittedthis  "€C€PL o _ o
chapterto be delivered for filing to the department shall be-exe (2) (&) Exceptas provided in pgb), if a documensatisfies
cuted by a manageif management of the limited liability com S-183.0108and the terms of the document satisfy the applicable
panyis vested in a manager or managers, or any meifibeart provisionsof this ct;}apte_rthe depart_mer};_lsha}yll file thﬁ docqurl]eir:t
agementof the limited liability company is reserved to thedy stamping or otherwise endorsing “filed”, together with the
members. department'siame, on both theriginal and the document capy

(2) Theperson executing the document shall sign it and stafger filing a document, the department shall deliver the docu
beneattor opposite the signature the persarame and the capac Mentcopy to the domestic limited liabilitgompany or foreign
ity in which the person signs. limited liability company or |t_s r(_e_presentatlve. S

(3) The persm executirg the dbcumentmay do & a (b) If a domestic limited liability company or foreign limited

attorney—-in—fact.Powers of attorney relating to the execution d;fabllltyh_comhpany |sh|n default in thehp:ﬁymfent of a?ly fee required
the document do not need be shown to or filed with the depart Underthis chapterthe department shall refuse to file any decu
ment mentrelating to the domestic limited liability company or foreign

History: 1993 a. 12 1995 a. 27400 limited Ijabiliyy company until all delinquen; fees are pqid l_)y the
domesticlimited liability company or foreign limited liability

183.0108 Filing requirements. (1) Exceptas provided in company.

sub.(3), to be filed under 483.0110a document required or per  (3) (a) If the department refuses to filelacument, the depart

mitted to be filed under this chapter with the department shall satentshall return it to the domestic limited liability company or

isfy all of the following requirements: foreign limited liability companyor its representative, within 5
(a) Contain the information required by this chapter businesslays after the date on which the document is received by
(b) Be in the English language, except that a limited liabili he department for filing, together with a brief, written explana

companyname need not be in Englifit is written in English let  tion of the reason for tbe'refusal. , _

tersor Arabic or Roman numerals, and the application for registra, (b) The departmerefailure to either file or return a document

tion required of a foreign limited liability company need not be i¥ithin 5business days after the date on which it is received €onsti

Englishif it is accompanied by a reasonably authenticated Englifiesa refusal to file the document.

translation. (c) Except as provided in $83.0112 (3) if a document that
(c) Contain the name of the draftérequired by s182.01 (3) hadbeen refused for filing by the department is resubmitted to and
(d) Be executed in accordance witt.83.0107 filed by the department, thefettive date othe filed document

. . unders. 183.0111is the date that the resubmitted document is

(e) Be on the form prescribéy the department if the docu rgcejyedhy the department for filing or a delayedeetive date
mentis described in 183.0109 (1) y specifiedin the resubmitted document in accordance with s.

(f) Be delivered to the G€e of the department for filing and 183.0111(2). The efective time of the resubmitted documents
beaccompanied by one exact or conformed copy and the filing f@ai| be determined under $83.011 (1) or (2), whicheveris
reqwredby s.183.0114 app|icab|e'

(2) Thedepartment shall file photocopies or other reproduced (4) Exceptas provided in £83.0204 (2)the departmersfil-
copiesof typewritten or printed documents if the copies are manig of a document or refusal to file a document does not do any of
ally signed and satisfy this section. the following:

(3) The department may waive any of the requiremesfts  (a) Affect the validity or invalidity of the document in whole
subs.(1) and(2) and of s183.0107f it appears from the face of or part.

the document that the documesifailure tosatisfy the require () Relate to the correctness or incorrectness of information
mentis immaterial. containedn the document.

History: 19932.12 1995 a. 27 (c) Create a presumptidhat the document is valid or invalid
183.0109 Forms. (1) (a) The department shall prescribe®r that information contained in the document is correct or4incor
andfurnish on request, forms for all of the following document$€ct.

1. A foreign limited liabilitycompanys application for a cer History: 1993 a. 12,1995 a. 27

tificate of registration under 483.1004 183.0111 Effective date and time of document. (1) (a)
2. A foreign limitedliability companys application for an Exceptas provided in sul§2) and ss183.0105 (7)183.011.2 (3)
amendectertificate of registration under 533.1006 183.0120(5) and183.1009(3), a document filed by the depart
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mentunder this chapter isfettive on the date that it is received (3) Thecertificate ofstatus may include other facts of record
by the department for filing and at any of the following times oin the department that are requested.

thatdate: (4) Upon request, the department shistbue, by telegraph,
1. The time of day specified in the document asefiexctive teletype facsimile or other fornof wire or wireless communiea
time. tion, a statement of status, which shadintain the information

2. If no efective time is specified, at the close of businesstequiredin a certificate of status under si{®) and may contain

(b) The date that a document is receivedHeydepartment is 21 other information permitted under s¢B).
determinecby the departmerstendorsement on the original doc  (5) Subjectto any qualification stated incertificate or state
umentunder s183.0110 (1) mentof status issued by the department, the certificate or state
(2) A document may specify a delayeteefive date and time, MENtiS conclusive evidence that the domestic limited liability
exceptthe efective date may not be more than 90 days after tf@MPanyor foreign limited liability company is in existence or is
datethat it is received for fiing. If a document specifies a delayéttithorizedo transact business in this state.
effective date and time in accordance with this subsection, the (6) Uponrequest by telephone or otherwise, the department
documents efective at the timand date specified. If a delayedgShallconfirm, by telephone, any of the information required in a
effectivedate but no time is specified, the documentfisctize ~ Certificate of status under sul2) and may confirm any other

atthe close of business on that date. information permitted under sul§3).
History: 1993 a. 12; 1995 a. 27 History: 1993 a. 12,1995 a. 27

183.0112 Correcting filed document. (1) A domestic 183.0114 Filing and service fees. (1) The department
limited liability company or foreign limited liability company shallcc;)llecttf[he fcr)gg}{vmg Le;as ‘]f‘.’lhen the dcc;cuments de%c?ﬂned
may correct a document that is filed by the department if the-do 'Stsr Sﬁc lon aj : |\{_ere orn '”g' orunder pars(e) and(f),
mentcontains a statement that was incorrect at the time of filifig® |€'€PNON€ applications are made.
or was defectively executed, including defects in any attestation,(2) Articles of oganization, $130.
seal,verification or acknowledgment. (b) Application for use of indistinguishable name, $10.

(2) To correct adocument under sukl), a domestic limited ~ (€) Witten application for reserved name, $15.
liability company or foreign limited liability company shall pre  (d) Wtitten application for renewal of reserved name, $15.
pareand deliver to the department for filing articles of correction (e) Telephone application for reserved name, $30.

thatsatisfy all of the following: (f) Telephone application for renewal of reserved name, $30.
(a) Describe the document, including its filing date, or include (g) Notice of transfer of reserved name, $10.

acopy of the document. _ . (h) Application for registered name, $50.
_ (b) Specify the incorrect statement and the reason that it is )" application for renewal of registered name, $50.
incorrect,or specify the manner imhich the execution was defec () Subject to suk2) (b), a domestic limited liability compa
tive, whichever is applicable. , JeCL 10 Sul2) (D), ,
. . . ny’s or foreign limited liability companyg’ statement of change of
(c) Correct the incorrect statement or defective execution. yggisterechgent or registeredfide or both, $10.
(3) (a) Except as providen par (b), articles of correction are (k) Agents statement of change of registereficef $10 for
effectiveas of the géctive date of the document that thegyrect.  gachaffected domestic limited liability company or foreign 4im
(b) With respect to persons relying on the uncorrected-dogted liability company except that if simultaneous filings arade
mentand adversely &dcted by the correction, the articles othefiling is reduced to $1 for each domestic limited liability com
correctionare efective when filed. panyor foreign limited liability company in excess of 200.
History: 1993 a. 12 1995 a. 27 (L) Agent's statement of resignation, $10.
183.0113 Confirmation of status. (1) Any person may (M) Amendment to articles ofganization, $40.

obtainfrom the department, upon requestedtificate of status  (n) Articles of meger, $50 for each domestic limited liability
for a domestic limited liability company or foreign limited liabil companyand each foreign limited liabilityompany authorized to

ity company transactusiness in this state that is a party to thegerer
(2) A certificate of status shall include all of the following (0) Articles of dissolution, $20.
information: (p) Foreign limited liability compang’ application for certifi

(a) The domestidimited liability companys name or the for cateof registration, $100.
eignlimited liability companys name and fictitious name, if any  (d) Foreign limited liability compang’ application for
usedin this state. amendectertificate of registration, $40.

(b) Whether each of the following is true: () Foreign limited liability compang’application forcertifi-

1. The domestic limited liability company isyamized under cateof withdrawal, $40.
the laws ofthis state, or the foreign limited liability company is (S) Articles of correction, $40.
authorizedto transact business in this state. (t) Request for certificate or statement of status, $5.

1m. In the case of a foreign limited liability compattye for (u) Processing in an expeditious manner a document required
eignlimited liability company has, during its most recently eomor permitted to be filed under this chaptarpreparing in an expe
pleted report year filed with the department an annual reportlitious manner a certificate or statement of status, $25.
requiredby s.183.0120 (w) Annual report of a foreign limited liability compar$g0.

2. The domestic limited liability company has not filed-arti  (2) The secretary of state may not collect a fee for any of the
cles of dissolution. following:

3. The foreign limited liability company has not applied for (a) Providing a confirmation of status by telephone.
acertificate of withdrawal under $83.1011 (b) Filing a domestic limited liability comparsyor a foreign

4. The foreign limited liability company is ndte subject of limited liability companys statement othange of registered
a proceeding to revoke its certificate of registration unsler office if the only change is tan address and all of the following

183.1021 apply:

(c) The date of @anization of the domestic limitdibility 1. The newaddress is the result of a change in the way a
companyor the date of registration of the foreign limited liabilitycounty, city, village or town or the U.S. postal service describes
company. the physical location of the registerediog.
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2. A copy of the notice indicating the neaddress is sub (5) Thename andddress of each persomanizing the lim
mitted with the statement. ited liability company

3. The physical location of the registeretfice has not (6) If applicable, the delayedfettive date and time of the
changed. arti_clesof organization permitted under 533.011 (2).

(c) Filing a certificate ofevocation of registration to transact History: 1993 a. 12,1995 a. 400

business. 183.0203 Amendment of articles of organization.
History: 1993 a. 12,1995 a. 27 (1) A limited liability company may amend its articles ofjar
nizationat any time.
(2) A limited liability company amending its articles ofjar
Bjgation shall deliverto the department for filing articles of

183.0120 Annual report for foreign limited liability
companies. (1) Each foreign limitediability company regis
teredto transact business in this state shall file with the departm d hat include all of the following inf o
anannual report that includes all of the following information; @Mendmenthat include all of the following information:

(a) The name of the foreign limited liability company and the (@) The name of the limited liability company L
stateor country under whose law it isgamized. (b) The text of the amendmetat the articles of ganization.

(b) The address of the foreign limited liability compamgg (c) A statement that the amendment was adopted by the vote

isteredoffice and the name dffs registered agent at thafiog in ~ "€quired under s.83.0404 (2)
History: 1993 a. 12; 1995 a. 27

this state.
(c) The address of tHereign limited liability company prin 183.0204 Effect of delivery or filing of articles of orga -
cipal office. nization. (1) A limited liability company is formed when the

(d) If management of the foreign limited liability company igirticlesof organization become fefctive under s183.0111
vestedin one or more managers, the name and business addreg®) The departmens filing of the articles of ganization is

of each manager conclusiveproof that the limited liability company isganized
(e) The name and business address of each maftherfor ~ andformed under this chapter

eign limited liability company History: 1993 a. 12, 1995 a. 27
() A brief description of the nature of the foreign limited liabil

ity companys business. SUBCHAPTERIII

(2) Informationin the annual report shall be current as of the
dateon which the annual report is executed on behalffofeagn RELATIONS OF MEMBERS AND MANAGERS
limited liability company except that the information required by TO PERSONS DEALING WITH THE
sub.(1) (e)shall becurrent as of the close of the foreign limited LIMITED LIABILITY COMP ANY
liability companys fiscal year immediately before the date by
which the annual report is required to be delivered to the depar83.0301 Agency power of members and managers.
ment. (1) Exceptas provided in sul§2), all of the following apply:

(3) A foreign limited liability company registered to transact (a) Each member is an agent of the limited liability company
business in this state shall deliver its annual report to the depBtit not of the other members or any of them, for the purpose of its
ment during the first calendguarterof each year following the business.
calendaryear in whichthe foreign limited liability company  (b) The acbf any membeiincluding the execution in the name
becomesegistered to transact business in this state. of the limitedliability company of any instrument, for apparently

(4) If an annual report does not contain théormation carryingon in the ordinargourse of business the business of the
requiredby this section, the department shall promptly notify thiémited liability companybinds the limited liability company
reportingforeign limited liability company in writing and return unlessthe member has, in fact, no authority to act for the limited

the report to it for correction. liability company in the particular matteand the persowith

(5) An annual report is &ctive on the datthat it is filed by whomthe member is dealing has knowledge that the member has
the department. no authority to act in the matter

History: 1995 a. 27225 (2) If management of the limited liability company is vested

in one or more managers, all of the following apply:
(@) No membersolely by being a memhas an agent of the
limited liability company or othe other members or any of them.
(b) Each manager is an agefithe limited liability company
ORGANIZATION but not of the members or any of them, for the purpose bfiis
ness.The act of any managéncluding the execution in the name
183.0201 Organization. Oneor more persons mayganize of the limitedliability company of any instrument, for apparently
alimited liability company by signing and delivering artictefs carryingon in the ordinargourse of business the business of the
organizatiorto the department for filing. Theganizer or aya- limited liability company binds the limited liability company
nizersneed not be members of the limited liabiitympany at the unlessthe manager has, in fact, no authority to act for the limited

SUBCHAPTERII

time of organization or thereafter liability company in the particular matteand the persowith
History: 1993 a. 12, 1995 a. 27400, whomthe manager is dealing has knowledge titvaimanager has
. o . no authority to act in the matter
183.0202 Articles of organization. ~ The articles of @a- (3) No act of a member pif management of the limited liabil

nizationshall contain all of and only the following information: ity company is vested in one or more managera,ménager that
(1) A statement that the limited liability company igamized is not apparently for the carrying on in the ordinary course of busi

underthis chapter nessthe business of the limited liability compasiyall bind the

(2) A name for the limited liability company that satisfies dimited liability company unless in fact authorized at the time of
183.0103 the transaction or at any other time.

(3) Thestreet address of the registereficefand the name of ~ History: 1993 a. 12,1995 a. 400
theregistered agent at thafioe. 183.0302 Admissions of members and managers.

(4) If management of the limited liability company is vestell) Exceptas provided in sul§2), an admission or representation
in one or more managers, a statement to thettef madeby any member concerning the business of a limited liability
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companywithin the scope of the memberactuabuthority as pro SUBCHAPTERIV
yidec_i under 5183.030_1may be used as eviqlence against the lim
ited liability company in any legal proceeding. RIGHTS AND DUTIES OF MEMBERS AND MANAGERS

(2) If management of the limited liability company is vested

in one or more managers, all of the following apply: 183.0401 Management. (1) Unless the articles of ganiza-

(@) An admission or representation made by a manager c@gn vest management of a limited liability company in one or
cerning the business of Amited liability company within the more managers, management of the limited liability company
scopeof the manages authorityas provided under $83.0301 shallbe vested in the members, subjecirig provision in an oper
may be used asvidence against the limited liability company inating agreement or this chapter restricting or agitay the man
any legal proceeding. agementights and duties of any member or group of members.

(b) The admission or representation of any mernbeting (2) If the articles of ganization vest management of a limited
solely in the membes capacity as a membeés not evidence |iability company in one or more managers, management of the
againstthe limited liability company in any legal proceeding. busines®r afairs of the limited liability company shall be vested

History: 1993 a. 12. in the manager or managers, subject to any provigicas oper
o o . ating agreement or this chapter restricting or agitay the man
183.0303 Limited liability company charged with  5gementights and duties of any managermpoup of managers.

knowledge of or notice to member or manager.  ypjessotherwise provided in an operating agreement, the- man
(1) Exceptas provided in sulf2), noticeto any member of any ageror managers:

matterrelating to the business of a limitkability company and (a) Shall be designated, appointed, elected, removed or

the knowledge o a membe acting in the particula matter, .
. ; . replacedby a vote of the members that meets the requirements
acquiredwhile a member or known by the persoritet time of unders. 183.0404 (1) (a)

becominga memberand the knowledge of any other member _ -
who reasonably could and should have communicated it to the act(b) Need not be members of the limited liabilympanyor

ing member operate as notice to or knowledggthe limited Ndividuals.

liability company (c) Shallhold ofice until a successor is elected and qualified,

(2) If management of the limited liability company is vestefl until prior death, resignation or removal.
in one or more managers, all of the following apply: History: 1993 a.12 1995 a. 400

@ No@ice toany manager of any matter relating to the busine$gs 0402 Duties of managers and members.  Unless
of e Imite bty comparyand e knowledge of e man aheriscprovided nan operating agreement
ingi icu uired whi —
known by the person at the time of becoming a managet the (1) No member orfmﬁn?gltler s_hal! act or failct in a manner
knowledge of any other manager who reasonably could ar%gatconstlt.utes gnyo the fo 9wmg. . N
shouldhave communicated it tihe acting manageoperate as (a) A wilful failure to deal fairlywith the limited liability com
noticeto or knowledge of the limited liability company pany or its members in connection with a mafiewhich the

(b) Noticeto or knowledge of any member while the memberpemberor. ma_nager h.as.a material conflict of interest.
is acting solely in the capacity of a member is notice to or (b) A violation of criminal lawunless the member or manager

knowledgeof the limited liability company hadreasonable cause to believe that the pessmmmiduct was law
History: 1993 a. 12 ful or no reasonable cause to believe that the conduct was-unlaw
ful.
183.0304 Liability of members to 3rd parties. (1) The (c) A transactiorfrom which the member or manager derived

debts,obligations and liabilities of a limited liability company animproper personal profit.
whetherarising in contract, tort or otherwise, shall be solely the (d) wilful misconduct.
debts,obligationsand liabilities of the limited liability company

2) Every member and managshall nt to the limit
Exceptas provided in s4.83.0502and183.0608 a membeor (2) Everymember and managshall account to the ed

S O . . liability company and hold as trustee for it any improper personal
managerof a limited liability company is nqiersonally liable for profit derived by that member or manager withitet consent of

any debt, obligation or liability of the limited liability company amajority of thedisinterested members or managers, or other per
exceptthat a member ananager may become personally liablg ,gparticipating in the management of the limited liability eom
by his or her acts or conduct other than as a member or man y,from any of the following:

(2) Notwithstandingsub.(1), nothingin this chapter shall pre () A yransaction connected with theyanization, conduct or
cludea court from ignoring the limited liability compamntity winding up of the limited liability company

underprinciples of common law of this state that are similar to -
thoseapplicable to business corporations and shareholders in Ehi b) A use by a member or manager of the propertyliaiited

stateand under circumstances that are inobnsistent with the tl'a ility (t:r(])mpant){lncludltng (t:o(;]ft'dfﬁt'al or proprietary ||rlfofrr:;]a
purposesof this chapter ion or other matters entrusted to the person as a result of the per

History: 1993 a. 12 1995 a. 400 son’sstatus as member or manager
Personal Liability for Corporate Debt. KelleyMs. Law Oct. 1994. (3) An operatingagreement may impose duties on its mem
bersand managers that are in addition to those provided under sub.
183.0305 Parties to actions. A member of a limited liability (1).
companyis not a proper party to a proceeding bygainst a lim History: 1993 a. 12; 1995 a. 400
ited liability company solely byreason of being a member of the
limited liability company except if any of the followingituations 183.0403  Limitation of liability and indemnification of

exists: members and managers. (1) In this section:
(1) Theobject of the proceeding is to enforce a mensight (a) “Expenses” has the meaning given i&0.0850 (3)
againstor liability to the limited liability company (b) “Liabilities” include the obligation to pay a judgment,
(2) The action is brought by the member under88.1101  settlementpenalty assessment, forfeiture or fine, including an
History: 1993 a. 12 excisetax assessed with respect to an employe benefit plan.
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(2) A limited liability company shall indemnify or allovea (3) Unlessotherwise provided in an operating agreement, if
sonableexpenses to and pay liabilities of each member iindany member igrecluded from voting with respect to a given-mat
managemenof the limited liability company is vested in one oter, then the value of the contribution represented by the interest
moremanagers, of each managecurred with respect to a pro in the limited liability company with respect to which the member
ceedingif that member or manager was a party toglfeeeeding would otherwise have been entitled to vote shall be excluded from
in the capacity of a member or manager the total contributions made to the limited liability company for

(3) An operating agreememay alter or provide additional purposef determining the 50% threshold under ab.(a)for
rightsto indemnification of liabilities or allowance of expenses tthatmatter
membersand managers. (4) Unlessotherwise provided in an operating agreement or

(4) Notwithstandingsubs(2) and(3), a limited liability com  this chapterif all or part of an interest in the limited liability com
pany may not indemnify a member or manager for liabilities opanyis assigned under $83.0704 all of the following apply:
permita member or manager to retain afipwance for expenses  (a) The assigning member shall be considered the owner of the
providedunder those subsections unless it is determined by oragsignednterest for purposesf determining the 50% threshold
behalfof the limitedliability company that the liabilities or expen under sub(1) (a) until the assignee of the interest in the limited
sesdid not result from the m_embero_r mf_;lnagés breach or f_ail liability company becomes a member unddrs8.0706
ureto perform a duty to the limited liabiligompany as provided (b) If the assigning member ceasede a member of the lim
in s.183.0402 . o ) ited liability company and until the assignee of the interest in the

(5) Unlessotherwise provideéh an operating agreement, alliimited liability company becomes a member undd8g8.0706
of the following apply: the contribution represented by the assigned interest shall be

(&) A member or manager who is a party to a proceediegcludedfrom the total contributions made to the limited liability
becausehe person is a member or manager shall be conclusiveympanyfor purposes of determining the 50% threshold under
presumedhot to havébreached or failed to perform a duty to theub.(1) (a)
limited liability company to the extent that the member or - man History: 1993 a. 12
agerhas been successful on the merits or otherwise idefemse
of the proceeding. 183.0405 Records and information. (1) A limited liabil-

(b) In situations not described in p&x), the determination of ity company shall keep at its principal place of business all of the
whethera memberor managerwho is a party to a proceedingfollowing:
becausehe person is a member or managas breached or failed  (a) A list, kept in alphabetical ordesf eachpast and present
to perform a duty to the limited liability comparor whether the memberand, if applicable, managefhe list shall include the full
liability or expenses resulted from theeach or failure, shall be nameand last-knowmnailing address of each member or man
madeby the vote of the members that meets the requiremeatger,the date on which the persbacame a member or manager
unders.183.0404 (1) (a)except that the vote of any member whand the date, ifapplicable, on which the person ceased to be a
is a party to the same or a related proceeding shall be excluageemberor manager

unlessall members are parties. (b) A copy of the articles of ganizationand all amendments
History: 1993 a. 12, 1995 a. 400 to the articles.

183.0404 \Voting. (1) Unless otherwise provided in an oper. (C) Copies othe limited liability company federal, state and
atingagreement or this chaptend subjedo sub(2), an afirma-  !0cal income or franchise tax returns and financial statements, if
tive vote, approval oconsent as follows shall be required t@nY.for the 4 most recent years drsuch returns and statements
decideany matter connected with thesiness of a limited liability are not prepared for any reasargpies of the information and
company: statementprovided to, or which should have been provided to,
(a) If managementf a limited liability company is reservedlthe rln_emberstto erl[able }hem t%. prep?re tfmtlieral, state and
to the members, anfafnative vote, approval or consent by mem'0¢&! INCOME tax returns for the 4 most recent years.
berswhose interests in the limited liability company represent (d) Copiesof all operating agreements, all amendments to
contributionsto the limited liability company of more than 50%0peratingagreements and awperating agreements no longer in
of the value, as stated in the records requioeoe kept under s. effect.
183.0405(1), of the total contributions made to the limited liabil  (e) Unless alreadget forth in an operating agreement, written
ity company recordscontaining all of the following information:
(b) If the management of a limited liability company is vested 1. The value of each membgcontribution made to the lim
in one or morenanagers, thefiimative vote, consent or approvalited liability company as determined undei83.0501 (2)
of more than 50% of the managers. _ 2. Records of the times which or the events upon which any
(2) Unlessotherwise provided in an operating agreement arditionalcontributions are agreed to be made by each member
this chapterthe afirmative vote, approval or consentof allmem 3 Any events upon which the limited liability company is to

bersshall be required to do any of the following: be dissolved and its business wound up.
(@) Amend the articles of ganization.. 4. Other writings as required by an operating agreement.
(b) Issue an interest in a limited liability company to any per

(2) Uponreasonable request, a member naayhe membés

son. . own expense, inspect arabpy during ordinary business hours
(c) Adopt, amend or revoke an operating agreement. any limited liability company record required to be kept under
(d) Allow a limited liability company to accept any additionakub.(1) and, unless otherwise provided in an operating agreement,

contributionfrom a member any other limitedliability company record, wherever the record is
(e) Allow a partial redemption of an interest in a limited liabillocated.

ity company under 483.0603 (3) Membersor, if the management of the limited liability

(f) Value the contributions of members undetr&3.0501(2). companyis vested in one or more managers, managers shall pro

(9) Authorize a managemember or other person to do any acdfide, to the extent_that the_circumstar]ces ren_der it just and reason
on behalf ofthe limited liability company that contravenes ar@ble,true and full information of all thingsfatting the members
operatingagreement, including any provision of the operatinp anymemberor to the legal representative of any member upon
agreementhat expressly limits the purpose or business of the liffasonableequest of the member or the legal representative.
ited liability company or the conduct of the business of the limited (4) Failureof a limited liability company to keep or maintain
liability company any of the records or information required under this section shall
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not be grounds for imposing liability on any person for the debtatedamong the members as provided in an operating agreement.

andobligations of the limited liability company If the members do nenter into an operating agreement or the
History: 1993 a. 12; 1995 a. 400 operatingagreement does not so provide, distributions diwll
allocated inthe same manner that profits are allocated under s.
SUBCHAPTERV 183.0503

History: 1993 a. 12; 1995 a. 400

FINANCE 183.0603 Distribution upon partial redemption.  Except
as provided in this subchaptempon the distribution in partial
183.0501 Contributions. (1) A membets contributions to redemptiorby a limited liability company of a membsiinterest,
a limited liability company may consist of cash, property or sethe redeeming member is entitled to receive with respect to the
vicesrendered, opromissory notes or other written obligations teedeemednterest any distribution to which the member is entitled
providecash or property or to perform services. underan operating agreement and, if not otherwise provided in an
(2) Thevalue of a membés contribution shall be determinedoperatingagreement, within a reasonable time after the redemp

in the manner provided in an operating agreement. If the membdars, the redeeming member is entitled to receive the fair value of
do not enter into an operating agreement or if an operating-agrée redeemed interest as of the date of redemption based on the
mentdoes not so provide, the value otentribution shall be member’sright to share imistributions from the limited liability
approvedby the members underk83.0404 (2) (f) That value company.
shallbe properly reflected in the records and information kept byHistory: 1993 a. 12.
the limited liability company under $83.0405 (1)and the value

shallbe binding and conclusive on thimited liability company 183.0604 Distribution upon dissociation. Except as
and its members. otherwiseprovided in this subchaptarpon arevent of dissoei
History: 1993 a. 12. ationunder s183.0802that does not cause dissolution of the lim

— o . ited liability company a dissociating member is entitlecrézeive
183.0502 Liability for contribution. (1) An obligation of = ny distribution to which the member is entitled under an operat
amember to provide cash or property or to perform services agg agreement and, if not otherwise providedan operating
contribution to a limited liability company is not enforceable;greementyithin a reasonable time after dissociation, the disso
unlessspecified in a writing signed by the member ciating member is entitled to receive a distributioncomplete
(2) Unlessotherwise provided in an operating agreement,i@demptiorof the fair value of the membsrinterest in the limited
memberis obligated to a limited liability company to perform anyiapility company as of the date disociation based on the mem

enforceablepromise to provide cash or property or to perform seher’sright to share in distributions from the limited liability com
vices,even if the member is unable to perform because of dea{h,

disability or any other reason. If a member does not provide casmist'ory: 1993 a. 12.

propertyor services apromised, the member is obligated at the

option of the limited liability company to provide cash equal tqg3,0605 Distribution in kind. Unless otherwise provided
thatportion of the value, as stated in teeords required to be keptjn an operating agreement, all of the following apply:
unders.183.0405(1), of the stated contribution that has not been (1) A member may not demand and receive any distribution

fulfilled. from a limited liability company in any form other than cash,

(3) Unlessotherwise provided in an operating agreement, @44 dlesof the form of the membir contribution to the limited
member’sobligation to provide cash or property or perform Sefiability company

vicesas a contribution to the limited liability company may be (2) A member may not be compelled to accept a distribution

compromisednly by the written consent of all of the members. Lo e o=
Hisg,ry: 1993 a. 1)2_ y of any asset in kind from a limited liability company to éxéent

thatthe percentage of the asset distributed to the member exceeds
183.0503 Allocation of profits and losses.  The profits the percentage in which the member shares in distribufions
andlosses of a limited liability company shb# allocated among the limited liability company
the members in the manner provided in an operating agreementlistory: 1993 a. 12.
If the members do nanter into an operating agreement or the
operatingagreement does not so provide, profits and losses sH&B.0606 Right to distribution. At the timethat a member
beallocated on the basis of value, as stated in the records requiecomesentitled to receive a distribution from a limited liability
to be kept under 483.0405 (1,)of the contributions made by eachcompanythe member hathe status of and is entitled to all reme
member. diesavailable to a creditor of the limited liability company with
History: 1993 a. 12 respecto the distribution.
History: 1993 a. 12.

SUBCHAPTERVI 183.0607 Limitations on distribution. (1) A limited
liability company may not declare or makdistribution to any
NONLIQUIDATING DISTRIBUTIONS of its members if, after giving fefct tothe distribution, any of the
following would occur:
183.0601 Interim distributions. Except as provided in this  (a) The limited liability company woultie unable to pay its
subchaptera member is entitled to receive distributions from gebtsas they become due in the usual course of business.
limited liability company before the membex dissociation from ) The fajr value of the limited liability compasytotal assets
_thellmlted liability company and _before its dissolution and wind, o 1d be less than the suai its total liabilities plus, unless an
mgal;lpc’) t%rtgteinexfnrteaerr]r?eittthoef th@?%t?lrel;\?/?sr:athfo?/\ilggctisiﬁp:rcll f)élratingagreement provides otherwise, the amount that would
operatiﬁgagregmgnt to the extent and attihvees Fc)ietermined by beneeded, if the limited liability company werelte dissolved at
the members or maﬁagers undet83.0404 (1) thetlme.of the dlstrlbuthn, to satisfy the pref(?rer)tlal rights upon
History: 1993 a. 12 1995 a. 400 ' dissolutionof members, if anywhose preferential rights are supe
' rior to those of the members receiving the distribution.
183.0602 Allocation of distributions. Distributions of (2) A limited liability company may base a determination that
cashor other assets @ limited liability company shall be allo adistribution is not prohibited by sufl.) on any of the following:
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(@) Financial statemengndother financial data prepared on183.0702 Transfer of property . (1) Exceptas provided in
the basis of accounting practices and principles that are reasonabile.(2), property of a limited liability company heid the name

underthe circumstances. of thelimited liability company may be transferred by an instru
(b) A fair valuation or other method thistreasonable under mentof transfer executed by any member in the name of the lim
the circumstances. ited liability company

(3) Exceptas provided in sulf5), the efect of a distribution ~ (2) If management cd limited liability company is vested in
for purposes of sulfl) is measured as of the following date: oneor more managers, all of the following apply:

(a) The date on which the distributismauthorized if the pay (a) Title to property of the limited liability company that is held
mentoccurs within 120 days after the date of authorization. in the name of the limited liability company may be transferred by
(b) The date on which payment is made if the payment occ@instrument of transfer executed by any managttémame of

morethan 120 days after the date of authorization. the limited liability company

(4) A limited liability companys indebtedness to a member (b) A member who is not a manager does not have authority
incurredby reason of a distribution made in accordance thith in the membes capacity as a membév transfer title tgproperty
sectionis at parity with the limited liability comparg/indebted of the limited liability company
nessto its general, unsecured creditors, except to the extent subdiistory: 1993 a. 12,1995 a. 400
dinatedby written agreement. This subsection does friet&the . . )
validity or priority of a security interest in a limited liability com 183.0703 ~Nature of limited liability company interest.

pany’sproperty that is created to secure the indebtedness toAnhlmited liability company interest is personal property
member. History: 1993 a. 12.

(5) Indebtednesof a limited liability companyincluding
indebtednesssued as a distribution, is not considered a liabili . : - :
for purposes of a determination under gibif the terms of the terfStli ]Elt% Unt”ess_otherw:sgrowded In an operating agree
indebtednesgrovide that payment of principal aiderest is to ment,all of the foflowing apply: i ) .
bemade only if, and to the extent that, payment of a distribution () Alimited liability company interest is assignable in whole
to members coulthen be made under this section. If indebted' In part.
nessis issued as a distribution, each payment of principal orinter (b) An assignment of a limited liability company interest
eston the indebtedness tiated as a distribution, thefesft of entitlesthe assignee to receive only the distributions and to share
which is measured on the date on which the payment is maden the allocations of profits and losses to which the assignor would

History: 1993 a. 12 be entitled with respect to the assigned interest.

183.0608 Liability for wrongful distribution. (1) Except not(((;)is?gl\?es f;]gen{inrﬁ?égf'igglimgegolrﬁgggill company interest does

asprovided in sub(3), a member or manager who votes for or 4 unl dintil th . b ber of the i
assentdo a distribution in violation of 483.0607or of an operat . (d) Unless andintil the assignee becomes a member of the lim
d liability company under 483.0706 an assignment of a lim

ing agreement is personally liable to the limited liability compart S . ° .
9ag p y ty P d liability company interest does not entitle Hesignee to par

for the amount of the distribution that exceeds what could h h : e e

beendistributedwithout violating s.183.06070r the operating tICiPatein the management of the business of the limited liability

agreement companyor to become or exercise any rights of a member nor does
i anassignment result in the assignee having liability member

(2) Eachmember or managevho is liable under sulfl) for 2 o :
awrongful distribution is entitled to contribution from all of theOf the limited liability company as a resul_t O_f the_ as_glgnment.
following persons: (e) Unless and until the assignee of a limited liability company

interest becomes a member of the limited liabdibynpanyunder
s.183.0706 the assignor continues to benamber and to have the
werto exerciséhe rights of a membesubject to the members’
ht to remove the assignor unded83.0802

(f) The assignor of &mited liability company interest is not
released from any personal liability arising under this chaster

broughtwithin 2 years after the date on which theetfof the dis amemberof the limited liability company solely as a result of the

tribution was measured underls83.0607 assignment. . . .
History: 1993 a. 12 (2) An operating agreement may provide thaembes lim-

ited liability company interest may be evidenced Igedificate
of limited liability company interest issued by the limited liability

83.0704 Assignment of limited liability company

(a) Every other member or manager who could be bt
undersub.(1) for the wrongful distribution.

(b) Every member for the amount that the member receivﬁ
knowingthat the distribution was made in violation 0£83.0607
or of an operating agreement.

(3) A proceeding under this section is barred unleds it

SUBCHAPTERVII companyand may also provide for the assignment or transfer of
anyinterest represented by the certificate.
OWNERSHIP AND TRANSFER OF (3) Unlessotherwise provided in an operating agreement, the
PROPERTY pledgeof, or the grantingof a security interest, lien or other

encumbrancén or against any or all of a memtselimited liabit
183.0701 Ownership of limited liability company prop ity company interest is not an assignment and shall not cause the

erty. (1) All property originally transferred to or subsequently’€MpPero be an assignor or to ceaséave the power to exercise

acquiredby or on account of a limited liability company is propa"Y fights or powers of a member

o il - History: 1993 a. 12
erty of the limited liability company and not of the members-indi WhenDoes a Membes Interest in an LLC Become a Security? Briskas. Waw

vidually. Sept.1994.
(2) Propertyacquired with limited liability company funds is
presumedo be limited liability company property 183.0705 Rights of judgment creditor . On applicatiorio

(3) Propertymay be acquired, helthd conveyed in the namea court of competent jurisdiction by any judgment creditor of a
of a limited liability company Any interest in real property may memberthe court may chge the membes limited liability com
beacquired in the name of a limited liability company and title panyinterest with payment of the unsatisfied amount of the-judg

anyinterest so acquired shall vest in tineited liability company ment. To the extent so chged, the judgment creditor has only the
ratherthan in the members individually rights of an assignee of the memizelimited liability company

History: 1993 a. 12 interest. This section does not deprive any member of the benefit
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of any exemption laws applicable to the limited liability company (b) In the case of an assignee of a limited liability company
interest. interest,as provided in s183.0706 (1pnd at the time provided in

History: 1993 a. 12 andupon compliance witAn operating agreement drthe lim-

ited liability company does not hawn operating agreement or an

183.0706 Right of assignee to become a member. operatingagreementioes not so provide, on thdesftive date of
(1) Unlessotherwise provided in an operating agreement, ahe persons admission aseflected in the records of the limited
assigneeof a limited liability company interest may become diability company maintained underl3.0405 (1)
memberonly if the other members unanimously consent. TheHistory: 1993 a. 12; 1995 a. 400
consenif a member may be evidenced in any manner specified ) o
in an operating agreement, but in the absence of such specifi3.0802 Events of dissociation. (1) A person cease®
tion, consent shall be evidenced by a written instrument thatiig @ member of a limited liability company upon the occurrence
datedand signed by the member of, and at the time of, any of the following events:

(2) (a) An assignee of a limited liability company interest who (&) The member withdraws by voluntary act from the limited
becomes a member has, to the extent assigreights and pow liability company under sui3).
ers,and is subject to the restrictions and liabilities, of the assignor(b) The member assigns all of the men'berterest in the lim
underan operating agreement and this chapter assignee who ited liability company and one enore assignees are admitted as
becomes member is liable for any tfie assignds obligations membersunder s183.0706 (1)
underanoperating agreement and this chapter to the limited-liabil (c) The member is removed as a member in accordance with
ity company an operating agreement.

(b) Notwithstanding paxa), an assignee is not obligated for (cm) Unless otherwise provided in an operating agreement, the
liabilities of which the assignee had no knowledge at the time themberassigns all of the membeiinterest in the limitetiability
assigneebecame a member or which could not be ascertainegmpanyif the member isemoved by the fifmative vote of the
from any written records of the limiteliability company kept members as determined undet&3.0404(1) (a) except that the
unders. 183.0405 (1) vote of the member who assigns all of the meritbrterest shall

(3) Unless otherwise provided in aperating agreement, anbe excluded.
assignorof a limited liability company interess not released  (d) Unless otherwise provided in an operating agreement or by
from any liability of the assignor to the limited liability companythe written consent of all members at the timethwd event, the
underthis chapter without the written consent of all of the menmemberdoes any of the following:
bers,whether or not the assignee becomes a member 1. Makes an assignment for the benefit of creditors.

History: 1993 a. 12,1995 a. 400 2. Files a voluntary petition in bankruptcy

183.0707 Powers of legal representative.  If a member 3. Becomes the subject of an order for relief under the federal

whois an individual dies or is adjudged toibeompetent to man Pankruptcylaws. .
age his or her person or estateshsourt of competent jurisdiction, ~ 4. Files a petition or answer seeking for the member any reor
the memberls personal representative, administratprardian, 9anizationarrangement, composition, readjustment, liquidation,
conservatorirustee or other legal representative shall have all @igsolutionor similar relief under any statute, law or regulation.
therights of an assignee of theembets interest. If a memberis 5. Files an answer or other pleading admitting or failing to
a corporation, trust, partnership, limited liability company oeontestthe material allegations ofetition filed against the mem
otherentity and is dissolvedr terminated, its legal representativéderin any proceeding under sub.
or successor shall have all of the rights of an assignee of the mem 6. Seeks, consents tw acquiesces in the appointment of a
ber’sinterest. trustee receiver or liquidator of thenember or of all or any sub
History: 1993 a. 12, 1995 a. 400 stantialpart of the membé&s properties.
(e) Unless otherwise provided in an operating agreement or by

thewritten consent of all members:

1. At the expiration of 120 days aftdre commencement of

ADMISSION AND DISSOCIATION OF MEMBERS anyinvoluntary proceeding against the member seekingaeor

zation,arrangement, compositioreadjustment, liquidation, dis

183.0801 Admission of members. (1) In connectiorwith ~ Solutionor similarrelief under any statute, law or regulation, if the
the formation of a limited liability companyperson acquiring a proceedinghas not been dismissed.

SUBCHAPTERVIII

limited liability company interest is admitted as a membehef 2. At the expiration of 120 days after the appointment without
limited liability company upon the later of tfi@llowing to occur: the membés consent or acquiescence of a trustee, receiver or lig
(a) The formation of the limited liability company uidatorof the member or of all or any substantial part of the mem

ber’s properties, if the appointment is not vacated or stayed, or at

(b) The time providedh and upon compliance with an operat IO Ve ¢
ing agreement oiif the limited liability company does not havet®€xpiration of 120 days after the expiration of atgy if the
Rgointments not vacated.

an operating agreement or an operating agreement does noft

provide, on the efective date of the persanadmissionas  (f) Unless otherwise provided in an operating agreement or by
reflectedin the records of the limitetiability company main thewritten consent of all members, if the member igalividual:
tainedunder s183.0405 (1) 1. The membés death.

(2) Atfter the formation of a limited liability compang person 2. The entry of an order by a court of competent jurisdiction
acquiring a limited liability company interest iadmitted as a adjudicatingthe member incompetent to manage the meimber
memberof the limited liability company: personor estate.

(a) Inthe case of a person acquiring a limited liability company (g) Unless otherwise provided in an operating agreement or by
interestdirectly from the limitediability company at the time thewritten consent of altmembers at the time, if the member is a
providedin and upon compliance with an operating agreeiment trustor is acting as a member by virtue of beanigustee of a trust,
if the limited liability company does not have an operating agrdbe termination of the trusut not merely the substitution of a
mentor an operating agreement does not so proujata the con nNewftrustee.
sentof all members and on thefeftive date of the persan’ (h) Unless otherwise provided in an operating agreement or by
admissionas reflected in the records of the limited liability comthe written consent of alinembers at the time, if the member is a
panymaintained under 483.0405 (1) separatedomestic or foreign limited liability companthe dis
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solutionand commencement of winding up of the sepataiees (2) Thatthe limited liability companys not acting in confer
tic or foreign limited liability company mity with an operating agreement.

(i) Unless otherwise provided in an operating agreement or by(3) Thatone or more managers are acting or will act in aman
the written consent of alinembers at the time, if the member is aerthat is illegal, oppressive or fraudulent.
corporationthe filing of articlesof dissolution for the corporation (4) Thatone or more members in control of the limited liabil

or therevocation of its charter and the lapse of the time providggl company are acting or will act in a manner that is illegal,
by the laws of the state of incorporation without a reinstatemejfipressiveor fraudulent.

of it,S charter . . ) . (5) Thatlimited liability company assets are beimisapplied
() Unless otherwise provided in an operating agreement or §pvasted.

thewritten consent of all members at the time, if the member is amjistory: 1993 a. 12.
estatethe distribution by the fiduciary of the estatehtire inter
estin the limited liability company 183.0903 Winding up. A dissolved limited liability company

(k) Unless otherwise provided in an operating agreement ordgntinuesits legal existence but may not carry on any business
thewritten consent of alinembers at the time, if the member is &xceptthat which is appropriat® wind up and liquidate its busi
partnershipor other entity not described under pég3to(j), the ness. Unless otherwise provided in an operating agreement:

dissolutionof the partnership or entity (1) The business of the limited liability company mag
(2) Themembers may provide an operating agreement forwoundup by any of the following:

otherevents the occurrence of which result in a person ceasing tqa) The members or managers who have authority under s.
bea member of the limited liability company 183.0401to manage the limited liabilitgompany before dissolu
(3) Unlessan operating agreement provides thahember tion.

doesnot have the power to withdraw by voluntary act fromalim (b) If one or more of the members or managers who have
ited liability company the member may do so at any time by givauthorityto manage the limited liability company have engaged
ing written notice to the other members, or on any other taemsin wrongful conduct, or upon other cause shown, on application
areprovided in an operating agreement. If the member has #feany member or anyembers legal representative or assignee,
powerto withdraw but the withdrawal is a breach of an operatinge circuit court for the county where the limited liability compa
agreementor the withdrawal occurs as a result of otherwisgy's principal ofice, or, if none in this state, its registeredicé,
wrongful conductof the memberthe limited liability company s or was last located.

may recoverfrom the withdrawing member damages for breach (2) Thepersons winding up the businesshef limited liability

of the operating agreement or agault of the wrongful conduct ¢ompanymay do all of the following in the name of and on behalf
andmay ofset the damages against the amount otherwise €istily ia Jimited liability company:

utableto the membeiin addition to pursuing any remedies pro Collect it ¢

videdfor in an operating agreementatherwise available under (@) Collect its assets. .

applicablelaw. Unless otherwise provided in an operating agree (b) Prosecute and defend suits.

ment, in the case of a limited liability company for a definite term (c) Take any action necessarydeitle and close the business
or particular undertaking, a withdrawal by a member before théthe limited liability company

expiration of that term or completion of that undertaking is a (d) Disposeof and transfer the property of the limited liability
breachof the operating agreement. company.

History: 1993 a. 12,1995 a. 400 (e) Dischage or make provisiofor dischaging the liabilities
of the limited liability company

SUBCHAPTERIX () Distribute to the members any remaining assets of the lim
ited liability company
DISSOLUTION (3) Dissolutionof alimited liability company does not do any

of the following:

183.0901 Dissolution. A limited liability company is dis (a) Transfer title to the limited liability comparsyproperty
solvedand its dhirs shall be wound up upon the happening of the (b) Prevent transfer of all or part of a menibénterest.

first of the following: (c) Prevent commencement of a civil, crimiredministrative
(1) Theoccurrence of events specified in an operating agre® investigatory proceeding by or against the limited liability €om
ment. pany.
(2) Thewritten consent of all members. ~ (d) Abate or suspend a civil, criminal, administrative or inves
(4) An event of dissociation @ memberunless any of the fol tigatory proceedingpending by or against the limited liability
lowing applies: companyat the time of dissolution.

(a) The businesef the limited liability company is continued () Terminate the authority of the registered agent of the lim
by the consent of all of the remaining members within 90 daifgd liability company
afterthe date on which the event occurs at which timeghein (f) Alter the limited liability of a member
ing members may agree ttee admission of one or more additional History: 1993 a. 12.
memberr to the appointment of one or more additional manag

ers,or both. 183.0904 Agency power of managers or members
(b) Otherwise provided in an operating agreement. after dissolution. (1) Except as provided in sul8), (4) and
(5) Entry of a decree of judicial dissolution undet83.0902 () after dissolution of the limited liability compargach of the
History: 1993 a. 12 1995 a. 400 membershaving authority to wind up the limited liability compa

ny’s business may bind the limited liability company in any of the
183.0902 Judicial dissolution. In a proceeding by or far following ways:
memberthecircuit court for the county where the limited liability (a) By any act appropriate for winding up the limited liability
company'’sprincipal ofice, or, if none in this state, its registeredcompany’sbusiness or completing transactions unfinished at dis
office, is or was last located may order dissolution of a limitesblution.

liability company if any of the following is established: (b) By any transaction that would have bound liteted
(1) Thatit is notreasonably practicable to carry on the busliability company if it had not been dissolvédhe other party to
nessof the limited liability company the transaction does not have notice of the dissolution.
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(2) Thefiling of the articlesof dissolution shall be considered (a) A claimant who was givewritten notice under sul§2)

to constitute notice of dissolution for purposes of glip(b). doesnot deliver the claim, in writing, to the limited liability cem
(3) An act of a member that is not binding on a limited liabilitpanyby the deadline specified in the notice.
companyunder sub(l) is binding if it is otherwise authorizdxy (b) A claimant whose claim is rejected by the limitiadbility
the limited liability company companydoes not commence a proceeding to enforce the claim

(4) An act of a member that woulie binding under sulgl)  Within 90 days after receipt of the rejection notice.
or that otherwise woultie authorized but which is in contraven  (4) In order to be déctive, a rejection of a claim shall be in
tion of a restriction on authority shaibt bind a limited liability writing.
companyto persons having knowledge of the restriction. History: 1993 a. 12,1995 a. 400
(5) If management dd limited liability company is vested in . ) . )
one or moremanagers, a manager shall have the authority of§3-0908 Unknown or contingent claims against dis -

memberunder sub(1), and a member shall not have that authori§o!ved limited liability company . (1) Atany time after the
if the member is acting solely in the capacity of a member  éffective date of its articlenf dissolution, a dissolved limited

History: 1993 a. 12 liability companymay publish a notice of its dissolution under this
sectionthat requests that persons with claims, whether known or
183.0905 Distribution of assets. Upon the winding up of unknown,against thdimited liability company or its members or
a limited liability companythe assets shall be distributed in th&nanagersin their capacities as such, present the claims in accord

following order: ancewith the notice.

(1) To creditors, including, to the extent permitted lay, (2_) Thenotice shall be publish_ed as a cI_ass 1 notice, gnder_ ch.
memberavho are creditors, in satisfaction of liabilitiethe lim 985 in a newspaper of general circulation in the county in which
ited liability company the limited liability companys principal ofice or, if none in this

(2) Unlessotherwise provideih an operating agreement, toState; its registeredféfe is located.
membersand former members in satisfaction of liabilities for dis  (2m) The notice shall include all of the following:
tributionsunder ss183.0601 183.0603and183.0604 (@) A description of the information that mustibeludedin

(3) Unlessotherwise providedh an operating agreement, toa claim.
membersand former membefgst for the return of their contribu (b) A mailing address where the claim may be sent.
tionsin proportion to thei_r rgspective values as specified in the (c) A statement that a claim against the limited liability eom
recordsrequired to be maintained undef.83.0405 (1jgnd, 2nd, panyor its members or managers will be barred unigsseeed

for their membership interests in proportion to their respectiyigy to enforce the claim is commenced within 2 years after the
rightsto share in distributions from the limited liability company,ypjicationof the notice.

bﬂg{gdisgggu;iolg. (3) If adissolved limited liability company publishes a notice
v T undersub.(2), the claim of any of the following claimants against

183.0906 Articles of dissolution.  After the dissolutiof thelimitedliability company or its members or managers is barred
alimited liability company undes.183.0901 the limited liability Uniessthe claimant commences a proceeding to enforceldira

companymay file articles of dissolution with the department that!thin 2 years after the date of the publication of the notice:
includeall of the following: (a) A claimant who did not receive written notice under s.

(1) The name of the limited liability company 18?5())9?: lai t wh lai timely sdatthe limited
" , - o claimant whose claim was timely seatthe limite
g; 122 S?z;ﬁjgrglgig:]g: S:cljcelfjsﬁgfggglligrugilsolution Iia?il(ijty company under thdeadline in s183.0907but was not
: o M- actedon.
((14) T{‘ggdgllaﬁ/eg d:']?CtIV? d%tle of the articles afissolution ¢y A claimant whose claim is contingent or based oewvamt
unders.183.011 (2), if applicable. occurringor to occur after the fefctive date of dissolution.
History: 1993 a. 12 1995a. 27 History: 1993 a. 12; 1995 a. 400

183.0907 Known claims against dissolved limited 183.0909 Enforcing claims. A claim not barred under s.

liability company . (1) In thissection, “claim” does notinclude ) g3 59070r 183.0908may be enforced under this section against
acontingent liability or a claim based on an event occurring aﬁ$

the effective date of dissolution and does not include liability o ﬁylof t_lr_f fg]low;ng(:j limited liabil h i
alimited liability company for an additional assessment under S'c(i') b € (';SO ved limited liability companyo the extent of its
71.740r for sales and use taxes determined as owing undep@distributedassets.
77.59 (2) If the dissolved limited liabilitfcompanys assets have
; ; fi il .« beendistributed inliquidation, a member of the limited liability
(1m) Upondissolution, a limited liability company may dis .
poseof the known claims against it by filing articles of dissolutiofOMPanyto the extenof the membes proportionate share of the
unders. 183.0906and following the procedures in this section. claim or to theextent of the assets of the limited liability company
. S Y ... distributedto the member in liquidation, whichever is less, but a
(2) A dissolved limitedliability company may notify its

known claimants inwriting of the dissolution at any time after themembers total liability for all claims under this section may not
. > InTiting : ) any time exceedhe total value of assets distributed to the member ir liqui
effectivedate of its articles of dissolutiorf.he written notice shall

includeall of the following: dation.

C . ) . History: 1995 a. 400
(@) A description of the pertinent information that mbst
includedin a claim.

(b) A mailing address where a claim may be sent. SUBCHAPTERX
(c) The deadline, which may not be fewer than 120 détgs
the date of the written notice, by which the limited liability com FOREIGN LIMITED LIABILITY COMPANIES

panymust receive the claim.
(d) A statement that the claim will tbarred if not received by 183.1001 Law governing. (1) The laws of the state or other

the deadline. jurisdiction under which a foreign limited liability company is
(3) A claim against the limitetiability company is barred if organizedshall govern its ganization and internalfafrs and the
any of the following occurs: liability and authorityof its managers and members, regardless of
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whetherthe foreign limited liability company obtained or shouldusinessnay maintain a proceeding based on that cause of action
haveobtained a certificate of registration under this chapter in a court in this state until the foreign limited liabiltgmpany
(1m) A foreign limited liability company may ndtedenied O its successor obtains a certificate of registration.
a certificate of registration by reason of anyfeliénce between  (3) A court may stay a proceeding commenced by a foreign
the laws of thestate or other jurisdiction under which it igar limited liability company or its successor or assignee, until the
nizedand the laws of this state. courtdetermines if the foreign limitdability company or its suc
(2) A foreign limited liability company holding a valigertifi- ~ cessofrequires a certificate of registration. If the court determines
cateof registration in this state shall have greater rights and thata certificate is requiredhe court may further stay the pro
privilegesthan a domestic limited liability companRegistration ceedinguntil the foreign limited liability company or its successor
may not be considered to authorize a foreign limited liability-corgbtainsthe certificate of registration.
panyto exercise any powers or purposes that a domestic limited(4) Thefailure of a foreign limited liabilitcompany to obtain
liability company is forbidden by law to exercise in this state. a certificate of registration does not do any of the following:
History: 1993 a.12 (a) Impair the validity of angontract or act of the foreign lim

183.1002 Registration required. (1) A foreign limited ited liability company or its title to property in this state. o
liability company may natransact business in this state until it (0) ?\ffect thte rightof anél_ other party tto a tcontract to maintain
obtainsa certificate of registration from the department. anyaction, suit or proceeding on a contract.

(2) Activities that for purposes of sutl) do not constitute . (€) Prevent the foreighmited liability company from defend
.ing any civil, criminal, administrative or investigatory proceeding

transactingousiness in this state include but are not limited to:. :
(@) Maintaining, defending or settling any civil, criminal in any court of this state.

administrativeor investigatory proceeding. ' ' (5) (a) Aforeign limited liability company that transatissi
b) Holdi ; fi b .ness in this state without a certificate of registration is liable to this
(b) Holding meetings of its members or managers or carryighte for each year or any part of a year during which it transacted

onany other activities concerning its interndaas. businessin this state without a certificate of registration, in an
(c) Maintaining financial institution accounts. amountequal to the sum of the following:
(d) Maintaining ofices or agencies for the transferchange 1. All fees that would have been imposed by this chapter upon

and registration of the foreign limited liability compasyown  the foreign limited liability company had it applied for and
securitiesor interests or maintaining trustees or depositories witBceiveda certificate of registration.

respecto those securities or interests. 2. Fifty percent of the amount owed under subar $5,000,

(e) Selling through independent contractors. whicheveris less.

(f) Soliciting or obtaining orders, by mail or through employes (b) The foreign limited liability company shall pay the amount
or agents or otherwise, if the orders require acceptance outsidedligd under par(a) to the department. The department may not

statebefore they become contracts. issuea certificate of registration to the foreign limited liability
(g) Lending money or creating or acquiring indebtednesspmpanyuntil the amount owed is paid. The attorney general may
mortgagesand security interests in property enforcea foreign limited liability companyg’obligation to pay to
(h) Securing or collecting debts or enforcing mortgages afte department any amount owed under. (&r
securityinterests in property securing the debts. (6) A member omanager of a foreign limited liability com
() Owning, without more, property panyis not liablefor the debts and obligations of the limited liabil

ity company solely because the limited liability company trans
ﬁ%tedbusiness in this state without a certificate of registration.
istory: 1993 a. 12,1995 a. 27

(/) Conducting an isolatadansaction that is completed within
30days and thas not one in the course of repeated transactio
of a like nature.

(k) Transacting business in interstate commerce. 183.1004 Application for certificate of registration. A

(3) A foreign limited liability company shall not be consid foreign limited liability company may apply for a certificaté
eredto be transacting business in this state solely because of eagistrationto transactbusiness in this state by delivering an
of the following: applicationto the department for filing. The application shall

(a) The foreign limited liability company owns a controllingincludeall of the following:
interestin a corporation that is transacting business in this state. (1) Thename of the foreign limited liability company and, if

(b) The foreign limited liability company is a limited parmeglffe_rent,the nameaunder which it proposes to transact business
of a limited partnership that is transacting business in this stafg.this state.

(c) The foreign limited liability company is a membemaan (2) The name of the state or other jurisdiction under whose
agerof a limited liability company or foreign limitetiability — lawsit is oganized.
companythat is transacting business in this state. (3) The date of its ganization.

(d) The foreign limited liability partnership is a limitgartner (4) The street address of its registereficefin this state and
of a limited partnership that is transacting business in this statbe name of its registered agent at thicef

(4) This section doesot apply in determining the contracts or (5) If management of the limited liability company is vested
activitiesthat may subject a foreign limited liability company tdn one or more managers, a statement to thiettef
serviceof process or taxation in this state or to regulation under (6) The street address of thefiok requiredto be maintained

any other law of this state. in the state or other jurisdiction of itsganization by the lawsf
History: 1993 a. 12,1995 a. 2797. that state or jurisdiction oiif no office is required, its principal
office.

183.1003 Consequences of transacting business
without registration. (1) A foreign limited liability company omoan
transactingousiness in this state without a certificate of registrg Hisf:)r . '

; L=, T X > y: 1993 a. 12; 1995 a. 27
tion may not maintain a proceeding in a court of this state until the
foreignlimited liability company obtains a certificate of registra183.1005 Name. A certificate of registration may not be
tion. issuedto a foreign limited liability company unless its name satis

(2) Neitherthe successor to a foreign limited liability com fiess.183.0103 (1and(2). If the name under which a foreign im
panythat transacted business in thiate without a certificate of ited liability company is registered in the jurisdiction of its forma
registrationnor the assignee ofcause of action arising out of thattion does not satisfy 483.0103 (1and(2), the foreign limited

(7) A statement that the applicant is a foreign limitadility
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liability company may obtain a certificate of registration to trans (d) A statement that the registered agent resigns.
actbusiness in this statender a fictitious name that is available (e) If applicable, a statement thhie registered @ite is dis
andthat satisfies s183.0103 (1gnd(2). continued.

History: 1993a. 12 (2) Atter filing the statement, the department shall mail a copy
183.1006 Amended certificate of registration. (1) A to the foreign limited liability company at its principafiog.
foreign limited liability company authorizetb transact business  (3) Theresignation is ééctive and, if applicable, the regis
in this state shall obtain an amendgattificate of registration teredoffice is discontinued on the earlier of the following:
from the department if the foreign limited liabilityompany  (a) Sixty days after the date determined und&g8.0111(1).
changesany of the following: (b) The date on which the appointment of a successor regis

(@) Its name. teredagent is dective.
(b) The state or jurisdiction under whose laws it gaoized. History: 1993 a. 12,1995 a. 27
(c) Whether management thfe foreign limited liability com ) . o
panyis vested in one or more managers. 183.1010 Service on foreign limited liability ~ company .
(2) Therequirements of $83.1004for obtaining an original (1) Exceptas provided in subg2) and(3), the registered agent

certificateof registration apply to obtaining an amended certifPf @ foreign limited liability company authorized to transact busi
cateof registration. nessin this state is the foreign limited liability compasygent

History: 1993 a. 12 1995 a. 27 for service of process, notice or demand required or permitted by
_ _ _ law to be served on the foreign limited liability company
183.1007 Registered office and registered agent of (2) A foreign limited liability company authorized to transact

foreign limited liability company . A foreign limited liability ~pusinessn this state may be served in the manner provided in sub.
company authorized to transact business in this state shall-cont if the foreign limited liability company has no registered agent
uously maintain in this state a registeredics and registered or its registered agent cannot with reasonable diligence be served.
agent. The registered dée may but need nobe the same as any (3) a foreign limited liability company formerly authorized to

of its places of business this state, if any The registered agent yanqacusiness in this state may be served in the manner pro

shallbe any of the following: _ videdin sub(4) in any civil, criminal, administrative anvestiga
(1) Anindividual whoresides in this state and whose businegsry proceeding based oncause of action arising while it was
office is identical with the registeredfife. authorizedwo transact business in this state, if the foreign limited
(2) A domestic corporation, a domestic limited liability com|iability company has withdrawn its registration in this state under
pany or a nonstock, nonprofit corporation incorporated in this.183.1011
state,whose businessfife is identical with the registerexffice. (4) (a) With respect to a foreign limited liability company
(3) A foreign corporation or foreign limited liability companydescribedn sub.(2) or (3), the foreignimited liability company
authorized to transact business in this state, whose busifiess ofnay be served by registered or certified mail, retoeceipt
is identical with the registeredfafe. requestedaddressed to the foreigimited liability company at its
History: 1993 a.12 principal office as shown on the records of the department, except

183.1008 Change of registered office or registered asprovided inpar (b). Service is perfected under this paragraph

agent of foreign limited liability company . (1) A foreign atthe earliest of the foI!owmg. . N
limited liability company authorized to transact business in this 1. The date on which the foreign limited liability company
statemay change itsegistered dice or registered agent, or both,'eceivesthe mail.
by delivering to thedepartment for filing a statement of change 2. The dateshown on the return receipt, if signed on behalf
thatincludes all of the following: of the foreign limited liability company

(a) The name of the foreign limited liability company and the 3. Five days after the mail is deposited in the U.S. mail, if
nameof the state or jurisdiction under whose law it igamized. mailedpostpaid and correctly addressed.

(b) The street address of its registerditefas changed. (b) 1. Except as provided in suld, if the address of thier-

(c) The name of its registered agent as changed. eignlimited liability companys principal ofice cannot be deter

(d) A statement that after the change is made, the strEdped from the records of the department, the foreign limited
addressesf its registered ite and the businessfioe of its reg ~ l1ability company may be served by publishing a class 3 notice,
isteredagent will be identical. underch.985, in the community where the foreign limited liabil

(2) If a registered agent changesshreet address of the regis IY,cOmMPanys principal ofice o if not in this state, its registered
teredagents business Gite, theregistered agent may change thgﬁlce,. as most recently designated in the records of the depart
streetaddress of the registeredicé of any foreign limited liabil ment,is located. ) .
ity company for which the person is the registered agent by-notify 2. If a process, noticer demand is served by the department
ing the foreign limited liability company in writing of the changedn a foreign limited liability company under583.1021and the
andby signing, either manually or in facsimibnd delivering to addresf the foreign limited liability compang’principal ofice
the department for filing a statemetfiat complies with sulfl) ~cannotbe determined from the records of the departmentothe
and recites that the foreigfimited liability company has been €ignlimited liability company may be served by publishing a class
notified of the change. 2 notice, under ¢85, in the oficial state newspaper

History: 1993 a. 12; 1995 a. 27400. (5) Thissection does not limit or faict the right to serve any

process,notice or demand required or permitted by law to be

183.1009 Resignation of registered agent of foreign  geredupon a foreign limited liabiligompany in any other man
limited liability company . (1) Theregistered agent of a for nerpern?itted by |a€\, fyompany y

eignlimited liability company may resign by signing and dehver ' igiory: 1993 a.12; 1995 a. 27
ing to the department for filing a statement of resignation that

includesall of the following information: 183.1011 Withdrawal of registration. (1) A foreign lim-

(@ The name of the foreign limited liability company forited liability company authorized to transact business in this state
which the registered agent is acting. may not withdraw from this state until it obtaiascertificate of

(b) The name of the registered agent. withdrawalfrom the department.

(c) The street address of the foreign limited liability compgny’ (2) A foreign limited liability company authorized to transact
currentregistered dice and its principal dice. business in this stateayapply for a certificate of withdrawal by
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delivering an application to the department foiing. The pany’scertificate of registration by signing a certificate of revoca
applicationshall include all of the following: tion that recites each ground for revocation as@fective date.

(a) The name of the foreign limited liability company and th&he department s_haII _fila_he o_rigi_r]al of the certificate and serve
nameof the state or jurisdiction undehose laws it is granized. acopy on the foreign limited liability company undet83.1010

(b) A statement that the foreign limited liability company is not (3) The authority of a foreign limited liability company to
transactingousiness in this state and that it surrenders its authoffgnsactbusiness in thisstate, other than as provided in s.
to transact business in this state. 183.1002(2), ends on the date shown on the certificate revoking

(c) A statement that the foreign limited liability companys certificate of registration. o
revokesthe authority of its registered agent to accept seiice (4) If the department or a court revokes a foreign limited
its behalf and that itonsents to service of process under Hability companys certificate of registration, the foreign limited
183.1010(3) and (4) in any civil, criminal, administrativer liability company may be served undet83.1010 (3gand(4) or
investigatoryproceeding based on a causaatfon arising while the foreign limited liability companys registered agent may be

it was authorized to transact business in this state. serveduntil the registered agestauthority is terminated, in any
(d) An address to which a person may mail a copy of any IOILa'vil, criminal, administrative or investigatory proceeding based
cessagainst the foreign limited liability company on a cause of action which arose while the foreign limiteallity

) . . companywas registered to transact business in this state.
e) A commitment to notify the department in the future of an ; T - "
() fy b Y (5) Revocatiorof a foreign limited liability compang’certifi

ggﬁ;%ﬁgg;)zmﬁ:ggg address of the foreiggmited liability com cateof registration does not terminatee authority of its regis

History: 1993 a. 12; 1995 a. 27 teredagent.
History: 1995 a. 27

183.1020 Grounds for revocation. (1) Except as provided
in sub. (2), the department may bring a proceeding under
183.1021to revoke the certificate of registration of a foreligm
ited liability company registered to transact business in this st
if any of the following applies:

183.1022 Appeal from revocation. (1) A foreign limited
liability company may appeal the departme&regvocation of its
tificateof registration under 483.1020(1) to the circuit court
or the county where the foreign limited liability compasptin
N . . cipal office or, if none inthis state, its registeredfiok is located,
(@) The foreign limitediability company fails to file its annual \iihin 30 days after service of ticertificate of revocation is per
reportwith the department within 4 months after itis due.  fotequnder s183.1010 The foreign limited liability company
(b) The foreigriimited liability company does not pawithin  shallappeal by petitioning the court to set aside the revocation and
4 monthsafter they are due, any fees or penalties due the depagtachingto the petition copies of its certificate of registration and
mentunder this chapter o ~ the departmens certificate of revocation.
(c) The foreign limited liability company is without a regis  (2) Thecourt may order the departmentéinstate the certifi
teredagentor registered dice in this state for at least 6 monthscate of registration or may take any other action that the court con
(d) The foreign limited liability company does not inform thesidersappropriate.
departmentinder s183.10080r 183.100%that its registered agent  (3) The courts final decisiommay be appealed as in other civil
or registered dice has changed, that its registered agent hggoceedings.
resignedor that its registered fide has been discontinuedithin History: 1995 a. 27
6 months of the change, resignation or discontinuance.
(e) The foreign limitediability company obtained its certifi
cate of registration through fraud.
() The department receives an authenticated certiffoane
the secretary of state or otheffiofal having custody ofimited SUITS BY AND AGAINST
liability company records in the state or country under whose law A LIMITED LIABILITY COMP ANY
the foreign limited liability company isncorporated stating that
it has been dissolved or disappeared as the result og@mer 183.1101 Authority to sue on behalf of limited liability
(2) If the department receives a certificate under g)kfy company. (1) Unless otherwise provided an operating agree
anda statement by the foreign limited liability company that th@ent,an action on behalf of a limited liability company may be
certificateis submitted by the foreign limited liability company tdProughtin the name of the limited liability company by one or
terminateits registration to transact business in this state, tAtoremembers of the limited liability companyhether or not the
departmentshall issue a certificate of revocation under shanagemenof the limited liability company is vested in one or
183.1021(2) (b) more managers, if the members are authorized to sue by the
(3) A court may revoke under®46.87the certificate of regis affirmative vote as described in33.0404(1) (a) except that the

tration of a foreign limited liability company registered to transad{Cte of any member who haan interest in the outcome of the

businessn this state. The court shall notify the department of ifagtionthat is adverse to the interest of the limited liability eom
action,and the department shall issue a certificate of revocatiBny shall be excluded.

unders.183.1021 (2) (h) (2) In an action broughtn behalf of a limited liability com
History: 1995 a. 27 pany,the member bringing the action shall be a member é&tibe
of bringing the action and at the time of the transaction which is
183.1021 Procedure forand effect of revocation. (1) If the subject of the action or the persorstatus as a member
the department determines that asremore grounds exist underdevolvedupon that person by operation of law or under the terms
s.183.1020 (1¥or revocation of a certificate of registration, theof an operating agreement from a person who was a member at the
departmenshall serve the foreign limited liability compangder time of the transaction.
s.183.1010with written notice of the determination. (3) In an action broughon behalf of a limited liability com
(2) (a) Within 60 days after service of the noticgpirfected pany,thecomplaint shall describe with particularity the autheriza
unders.183.1010 the foreign limited liability company shall eor tion of the member to bring the action and the determination of the
recteach ground for revocatiar demonstrate to the reasonabl@uthorization.
satisfactiorof the department that each ground determinetiddy  (4) If an action brought on behalf of a limited liability com
departmentloes not exist. panyis successful, in whole or in part, as a result of a judgment,
(b) If the foreign limited liability company fails to satisfy par compromiseor settlement of the action, the court may award the
(a), the departmenmnay revoke the foreign limited liability com memberbringing the action reasonal#epenses, including rea

SUBCHAPTERXI
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sonableattorney fees, from any recovery in the action or from the (d) Amendments to the articles ofjanization of the surviving
limited liability company limited liability company that will be éécted by the meer.

History: 1993 a. 12, 1995 a. 400 (e) Other necessary or desirable provisions relating to the pro

183.1102 Effect of lack of authority to sue.  The lack of p%sisetgrryeggg a 12 1995 a. 400
authorityof a member to sue on behalf of a limited liability eom ’ o i
pany may not be asserted by the limited liability company asi@3 1204 Articles of merger. (1) The surviving limited
baslsfor bringing a subsequent suit on the same cause of aCt'ﬁ)ébiIity companyshall deliver to the department articles of
History: 1993 a. 12, 1995 a. 400 merger.executed by each partly the plan of meger, that include
all of the following:

SUBCHAPTERKXII (&) The name and state or jurisdiction cfamization of each
limited liability company that is to mge.
MERGER (b) The plan of meyer.

(c) The name of the surviving or resulting limitéability

183.1201 Merger. (1) Unless the context requires otherwisecompany.
in this subchapteflimited liability company” includes a domes  (d) A statement as to whettte management of the surviving
tic limited liability company and a foreign limited liability cem limited liability company will be reserved to itsembers or vested
pany. in one or more managers.

(2) Unlessotherwise provided in an operating agreement, one (e) The delayed &ctive date of the mger under s183.0111
or more limited liability companies may ngerwith or into one or (2), if applicable.
moreother limited liability companies or one or more other for (fy A statement that the plan of rger was approved under s.
eign limited liability companies, with the surviving limited liabil 1831202
g?/ag?)rprﬁ)qaerge?elng the limited liability compapyovided in the (2) A meger takes ééct upon the ééctive dateof the articles

. . - . of meger.

(3) Interestdn a limited liability company that is a party &o Hismg,: 1993 a. 12: 1995 a. 27

mergermay be exchanged for or converiatb cash, property

obligationsor interest in the survivinmited liability company 183.1205 Effects of merger. A meger has the following
or of any other limited liability company effects:

History: 1993 a. 12 (1) Thelimited liability companies that are partiesthe plan
183.1202 Approval of merger. (1) Unless otherwise pro Of meger become a single entityhich shall be the entity desig
videdin an operating agreement, a limited liability company th&@tedin the plan of meger as the survivingmited liability com
is a party to a proposed nger shall approve the plan of rger o
by an afirmative vote of members as described ih&3.0404 (1) ~ (2) Eachparty to the plan aheger, except the surviving lim
(@). Unless otherwise provided in an operating agreementited liability company ceases to exist.
waivedby the members, a limited liability company may obtain (3) The surviving limitedliability company possesses all of
the approving vote of its members only after providingrntem  therights, privileges, immunities and powers of eachgeeim:
berswith not less than 10 nor more than 50 days’ written noti¢ed liability company and isubject to all of the restrictions, dis
of its intent to mege accompanied by the plan of ger abilities and duties of each ng&d limited liability company

(2) Unlessotherwise provided in an operating agreement, the (4) All property and all debts, including contributions, and
manageror managers of a limited liability company may nogachinterestbelonging to or owed to each of the parties to the
approvea meger without also obtaining the approval of the-limmergeris vested in the surviving limited liability company with
ited liability companys members under sufd.). out further act.

(3) Eachforeign limited liability company that is a party to a  (5) Title to all real estate and any interestéal estate, vested
proposedmenger shall approve the mger in the manner and by in any party to the mger, does not revert and is not in any way
the vote required by the laws applicable to the foreign limiteighpairedbecause of the mgsr.
liability company . (6) Thesurviving limited liability companyas all of the lia

(4) Eachlimited liability company that is a party to the er  pilities and obligations of each of the parties to the planefer
shallhave any rights to abandon timeiger that are provided for and any claim existing or action or proceeding pending by or
in the plan of meger or inthe laws applicable to the limited liabil againstany meged limited liability company may be prosecuted
ity company asif the meger had not taken place, or the surviving limited liabil

(5) Uponapproval of a meer, the limited liability company ity company may be substituted in the action.
shallnotify each member of the approval and of tliectifve date  (7) Therights of creditors and any liens on the property of any
of the meger. partyto the plan of meger survive the meer.

History: 1993 a. 12,1995 a. 400 (8) Theinterests in a limited liability company that arebe
183.1203 Plan of merger . (1) Each limited liability com converted or exchangedto interests, cash, obligations or other

; ; : propertyunder the terms of the plaf meger are converted and
Bgmyé??rtwésgzrpgtgg gp%?c?\?esg i%gg?%@ter Into & written theformer interest holders are entitled only to the rights provided

(2) The plan of mager shall include all of the following: in the plan of meger or the rights otherwise provided by law

e - . (9) Thearticlesof omganization of the surviving limited liabil
(a) The name of each limited liability company that is a parfy, company are amended to the extent provided in the aricles

to the meger and the name of the surviving limited liability Commerger

panywith, or into, which each other limited liability company pro History'. 1993 a. 12

posesto mege. ’ T

(b) The terms and conditions of the proposedgerer 183.1206 Right to object. Unless otherwisprovided in an

(c) The manner and basis of converting the interests in eaxeratingagreement, upon receipt of the notice required by s.
limited liability company that is a party to the rger into limited 183.1202(5), a member who did not vote in favor of the gesr
liability company interests or obligations of the surviving limitednay, within 20 days after the date of the notice, voluntarily dis
liability company or into cash or other property sociatefrom the limited liability company undet 183.0802 (3)
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andreceive fair value for the membetimited liability company 183.1302 Rules of construction. (1) Itis the policy of this

interestunder s183.0604 chapterto give maximum ééct to the principle of freedom of con
History: 1993 a. 12 tractand to the enforceability of operating agreements.
(2) Unlessdisplaced by particular provisions of this chapter
SUBCHAPTERKXIII the principles of law and equity supplement this chapter

(3) Rulesthat statutes in derogation of the common law are to
be strictly construed do not apply to this chapter
History: 1993 a. 12,

MISCELLANEOUS

183.1301 Execution by judicial act. Any person who is
adverselyaffected by the failure or refusal of apgrson to exe
cuteand file any articles or other document to be filed under t
chapter may petition the circuit court for the county in which t
registeredoffice of the limited liability company is located, dir
no address is on file with the departmentthiacircuit court for
Danecounty to direct the execution and filing of the articles o _ - -
otherdocutrr%ent.lf the court finds that it is proger for the articlest83-1305 Interstate application. A limited liability corm
or other document to be executed and filed and that there has &)y may conduct its business, carry on its operations and have
failure or refusal to execute and file the documéme,court shall andexercise the powers granted by this chapter in any state, terri
orderthe department thle the appropriate articles or other decutory, district or possession of the United States, or in any foreign
ment. jurisdiction.

History: 1993 a. 12; 1995 a. 27 History: 1993 a. 12.

183.1303 Securities law application. An interest in dim-
3d liability company may be a securigs defined in s§51.02
3) (b) and(c).
History: 1993 a. 12,
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