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183.0102

CHAPTER 183
LIMITED LIABILITY COMP ANIES

SUBCHAPTERI
GENERAL PROVISIONS
Definitions.
Name.
Reservation and registration of name.
Registered dice and registered agent.
Nature of business.
Execution of documents.
Filing requirements.
Forms.
Filing duty of department of financial institutions.
Effective date and time of document.
Correcting filed document.
Confirmation of status.
Filing and service fees.
Annual report for foreign limited liability companies.
SUBCHAPTER Il
ORGANIZATION
Organization.
Articles of oganization.
Amendment of articles of ganization.
Effect of deliveryor filing of articles of oganization and other docu
ments.
SUBCHAPTERIII
RELATIONS OF MEMBERS AND MANAGERS
TO PERSONS DEALING WITH THE
LIMITED LIABILITY COMP ANY
Agency power of members and managers.
Admissions of members and managers.
Limited liability company chagedwith knowledge of or notice to mem
beror manager
Liability of members to 3rd parties.
Parties to actions.
SUBCHAPTER IV
RIGHTS AND DUTIES OF MEMBERS AND MANAGERS
Management.
Duties of managers and members.
Limitation of liability and indemnification of members and managers.
\oting.
Records and information.
SUBCHAPTER V
FINANCE
Contributions.
Liability for contribution.
Allocation of profits and losses.
Series of members, managers, or limited liability company interests.
SUBCHAPTER VI
NONLIQUIDATING DISTRIBUTIONS
Interim distributions.
Allocation of distributions.
Distribution upon partial redemption.
Distribution upon dissociation.
Distribution in kind.
Right to distribution.
Limitations on distribution.
Liability for wrongful distribution.
SUBCHAPTER VII
OWNERSHIP AND TRANSFER OF
PROPERTY
Ownership of limited liability company property
Transfer of property
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Nature of limited liability company interest.
Assignment of limited liability company interest.
Rights of judgment creditor
Right of assignee to become a member
Powers of legal representative.

SUBCHAPTER VIII

ADMISSION AND DISSOCIA'ION OF MEMBERS

Admission of members.
Events of dissociation.

SUBCHAPTER IX

DISSOLUTION

Dissolution.
Judicial dissolution.
Winding up.
Agency power of managers or members after dissolution.
Distribution of assets.
Articles of dissolution.
Known claims against dissolved limited liability company
Unknownor contingent claims against dissolved limited liability eom
pany.
Enforcingclaims.

SUBCHAPTER X

FOREIGN LIMITED LIABILITY COMPANIES

Law governing.
Registration required.
Consequences of transacting business without registration.
Application for certificate of registration.
Name.
Amended certificate of registration.
Registeredffice and registered agent of foreign limited liability com
pany.
Changeof registered dice or registered agent of foreign limited liability
company.
Resignatiorof registered agent of foreign limited liability company
Service on foreign limited liability company
Withdrawal of registration.
Grounds for revocation.
Procedure for and fefct of revocation.
Appeal from revocation.

SUBCHAPTER XI

SUITS BY AND AGAINST
A LIMITED LIABILITY COMP ANY

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

SUBCHAPTER XIlI

MERGER; CONVERSION

Definitions.
Merger.
Approval of meger.
Plan of meger.
Articles of meger.
Effects of meger.
Right to object.

Conversion.
SUBCHAPTER XIlI
MISCELLANEOUS
Execution by judicial act.

Rules of construction.
Securities law application.
Interstate application.

183.0102 Definitions.

SUBCHAPTERI
GENERAL PROVISIONS

In this chapterexcept as otherwise

provided:

(1) “Articles of organization” means articles filed under s.

183.0201 and those articles as amended or restated.

(2) “Corporation”includes a domestic corporation anfba
eign corporation.
(3) “Court” includes every court having jurisdiction in the

case.
(3m)
tutions.

“Department’means the department of financial insti

(4) “Distribution” means a direct or indirect transksra lim

ited liability company of money or other propertgher than an
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183.0102 LIMITED LIABILITY COMPANIES

interestin the limited liability companyto or for the benefit of its

memberdn respect of their interests.

(5) “Domestic corporation” hasthe meaning given in s.

180.0103(5).

Updated 01-02Wis. Stats. Database 2

(a) The name ofiny other limited liability company corpora
tion, a nonstock corporation, a limited partnershipimited liabit
ity partnership or a cooperative association existing under the
laws of this state.

(6) “Event of dissociation” means an event that causes-a per (b) The name of any foreign limited liability compaifgreign

sonto cease to be a membas 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).

(8) “Foreign limited liability company” means aorganiza-
tion that is all of the following:

(@) An unincorporated association.

(b) Omanized under a law other than the laws of this state.

(c) Omanized under a statute pursuant to which an associatj
may be formed that &rdsto each of its members limited liability ,

with respect to the liabilities of the entity

tive association, or the designated, registered or fictitious name
underwhich anysuch entity is licensed to transact business in this
state.

(c) Any name reserved or registered underl@d, 180, 181
or 185
(3) Thename of a limited liability comparig not distinguish
efrom a name referred to in syB) (a)to(c) if the only difer-
cebetween it and the otheame is the inclusion or absence of
aword or words referred to in sufl) or of the words “corpora

(d) Not required to be registered oganized under any statutetjon”, “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).

(10) “Limited liability company” or‘domestic limited liab#
ity company’means, except as provided in183.1201 (1)an
organizationformed under this chapter

(11) “Limited liability company interest”, “interest in thien-
ited liability company” or “membés interest” means membels
rights in the limited liability companyincluding the membéy
shareof the profits and losses of the limited liability compahg
member’sright to receive distributions diimited liability com

panyassets, and the memtiseright to vote or participate in man

agemenbf the limited liability company

(12) “Limited partnership” has the meaning given ih'89.01
(@).

(4) A limited liability company may apply to the department
for authorization to use a name that is not distinguishable upon the
records of the department from one or more of the names
describedn sub.(2) (a)to(c). The department shall authorizee
of the name applied for if any of the following occurs:

(a) The other limited liability compangorporation, nonstock
corporation,limited partnership, limited liability partnershgy
cooperativeassociation consents to the use in writing and submits
anundertaking in a form satisfactory to the department to change
its nameto a name that is distinguishable upon the records of the
departmenfrom the name of the applicant.

(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 & liming the applicang right to use the name applied for in this state.

ited liability company that has set forth in its articleafaniza-

History: 1993 a. 12; 1995 a. 2797.

tion that it is to be managed by one or more managers, the person

or persons designated in accordance witt88.0401

183.0104 Reservation and registration of name. (1) A

(15) “Member” means a person who has been admitbed personmay reserve the exclusive use dinaited liability com-

membershipin a limited liability company as provided

panyname, including a fictitious nanfier a foreign limited liabil

183.0801and who has not dissociated from the limited liabilitity company whosename is not available, by delivering an

company.

applicationto the department for filing or byaking a telephone

(16) “Operatingagreement’ means an agreement in Writin@}pplication. The application shall includie applicans name
if any among all of the members as to the conduct of the busin8gaddress and the name proposed to be reserved. If the-depart
of a limited liability company and its relationships with its memMentfinds that the name applied for under this subsection is avail

bers.

(17) “Organizer’means the person who sigared delivers the
articlesof organization for filing to the department.

(18) “Person”includes an individual, a partnershipl@mes

tic or foreign limited liability companya trust, an estate, an asso

ciation,a corporation or any other legal or commercial entity

(19) “State” includes a statderritory or possession of the
United States, the District d@olumbia or the commonwealth of

Puerto Rico.
History: 1993 a. 12; 1995 a. 2797.

able, the department shall reserve the name for the appBcant’
exclusiveuse for a 120—dageriod, which may be renewed by the
applicantor a transferee under sy@) from time to time.

(2) A person whdas the right to exclusive use of a reserved
nameunder sub(1) may transfer the reservation to another person
by delivering to the department a written and signed notice of the
transferthat states the name and address of the transferee.

(3) (a) A foreign limited liability company may register its
nameif the name is distinguishable upon the records of the depart
mentfrom the names describéds.183.0103 (2) (ajo (c) and if

Wisconsin'sLimited Liability Company Emeging Issues and Prospects for thethe foreign limited liability company delivers to the department

Future. Levinoff. 78 MLR 757.

The Wisconsin Limited Liability CompanyBoucher & Sosnowski. &/ Law
Dec.1993.

LLC and Corporate Law Revisions. Boucher and Sosnowsks. Mdw Oct.
1996.

183.0103 Name. (1) The name of a limited liability company
asset forth in its articles of ganization must contain the words

“limited liability company” or “limitedliability co.” or end with

for filing an application complying with pafb).
(b) A foreign limitedliability company$ application to regis

tera name shall be accompanied by a certificate of status or similar

documentrom the state or other jurisdiction ofganization and
shallinclude all of the following information:

1. The foreign limited liability company’name.
2. The state or jurisdiction and the date of igaoization.

the abbreviation “L.L.C.” or'LLC". The name may not contain 3. The street address of its principédiag.

languagestating or implying that the limited liability company is  (c) The registration expires annually on December 31. A for

organizedfor any purpose other than that permitted under gignlimited liability company may renew its registration by deliv

183.0106(1). ering to the department for filing a renewal application, which
(2) Exceptas providedn sub.(4), the name of a domestic im complieswith par (b), between October 1 and December 31 of

ited liability company shall be distinguishable upon the records edchyear that the registration is irfext. The renewal application

the department from all of the following names: 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. 272001 a. 44 demandrequired or permitted by law to be served on the limited
. i ) liability company
183.0105 Registered office and registered agent. (b) Except as provided in péc), if a limited liability company

/ A 4 > . sno registered agent or the agent cannot with reasonable dili

this statea registered dite and registered agent. The registeregancepe served, the limited liability company mbg served by

office may but need not, be the same as any of its placessst  eqisterecbr certified mail, return receipequested, addressed to

ness. The registered agent shall be one of the following: thelimited liability company at its principal fife. Service is per
(a) A natural person who resides in this state and whose bygttedunder this paragraph at the earliest of the following:

nessoffice is identical with the registeredfick. o 1. The date on which the limited liabiligompanyreceives
(b) A domestic corporation, limited liability companiynited  the mail.

partnershipregistered limited liability partnership, or corporation 5~ The dateshown on the return receipt, if signed on behalf
organizedor registered in this state, whose busineseds iden 4 ine Jimited liability company ’

tical with the.reglstered t.'te' . - 3. Five days after its deposit in the U.S. mail, if mailed post
(c) A foreign corporation, nonstock corporation, limited pa"paid and correctly addressed.

nership,registered limited liability partnership, or limited liability () If the address of the limitdibility companys principal

companyauthorized to transact business in this state, whose b%% :
g . . : . ice cannot be determined from the records of the department,
nessoffice is identical with the registeredfiot. he limited liability company may be served by publishing a class

(2) A limited liability company may change its registere@ ntice undech.985, in the community where the limited liabil
office or registered agent, or both, by doing any of the foIIownn(g['y companys registered dite, as most recently designated in the

(a) Delivering tothe department for filing a statement okecordsof the department, is located.

change. _ ) _ (d) This subsection does not limit offet the right to serve

(b) Including the name of its registered agent and the stregly process, notice or demand required or permitted by law to be
addresof its registered dite, aschanged, in articles of amend servedon a limited liability company in any other manner-per
ment to its articles of ganization or in articles of mger. mitted by law

(c) Inthe case of a foreign limited liability compaincluding History: 1993 a. 12, 1995 a. 27400, 2001 a. 44
thename of its registered ageamd the street address of its regis ) . N
teredoffice, as changed, in its annual reponder s183.0120 183.0106 Nature of business. (1) A limited liability com-
A change under this paragraph iieefive on the date thennual Panymay be aganized under this chapter for any lawful purpose.
reportis filed by the dice of the department. A limited liability company engaging in a business that is subject

; to the provisions of another chapter magamize under this chap
inCﬁée/:listoé;ttehrzig}lg\tvﬁlhgai?lgfjgr%illg/oer:?dder sub(2) (a)shall ter only if not prohibited byand subject to all limitations of, the

(&) The name of the limited liability company other chapter . . . .
(b) The name of its registered agent, as changed ) (2) Lgnlgssothenmse provn.ded in an operating agreement, a
9 gent, ged. limited liability company oganized and existing under tlukap

(c) The street address of its registered agent, as changedier has the same powers as an individual to do all things necessary

(d) A statement that after the charagechanges are made, theandconvenient to carry out its business, includang not limited
streetaddress of its registeredioé and the businessfige of its  to all of the following:
registerecagent will be identical. ~ (a) Sue and be sued, complain and defend in its name.

(4) If aregistered agent changesstreet address of the regis  (b) Purchase, take, receive, lease or otherwise acquire and
teredagents business @ite, theregistered agent may change th@wn, hold, improve, use and otherwise deal in or with real or per
street address of the registereficefof any limited liability com  sonalproperty or any legabr equitable interest in real or personal
panyfor which that person is the registered agent by notifying tb‘?operty,wherever situated.
limited liability company in writing of the change and by signing, (c) Sell, conveymortgage, pledge, create a security interest in,

eithermanually or in facsimile, and delivering to the departme ; ; ;
for filing a statement that complies with sB) and recites that Lgr?; eexchange and otherwise dispose of adlrey part of its prop

thelimited liability company has been notified of the change. (d) Lend moneyproperty and services to, and otherwise assist
(5) Theregistered agent of a limited liability company mayis members or managers, if any ’ ’
resignas registered agent by deliveritagthe department for fil (e) Purchase, take rec’eive subscribe for or othermuigaire

ing a written statemerthat includes all of the following informa
tion: andown, hold, vote, use, emplaosell, mortgage, lend, pledge or
) Th f the limited liabili ¢ hich th otherwisedispose of and deal in and with shares or other interests
o (ii)terecg n:r:??s%cttirf imited liability company for which thg,, "o gpligations of, any other enterprise or entity
gb Th g fth 9 . d (f) Make contracts and guarantees; incur liabilities; borrow
(b) The name of the registered agent. money;issue its notes, bonds and other obligations; and secure
(c) The street address of the limited liability compamyirrent  any of its obligations by mortgage or pledgeatifor any part of

(1) Eachlimited liability company shaltontinuously maintain in gg

registerecbffice and its principal dice. its property franchises and income.
(d) A statement that the registered agent resigns. (g) Lend moneyinvest and reinvest its funds, and receive and
(e) If applicable, a statement that the registerédeois also hold real or personal property as security for repayment.
discontinued. (h) Conduct its business, locatéicés andexercise the powers

(6) After filing the statement required under syb), the grantedby this chapter inside or outside this state.
departmenshall mail a COp}Df the statement to the limited liabil (|) Be a promote[incorporatoyrpartner membe'rassociate or

ity company at its principal fice. _ _ ~ managenf any enterprise or entity
(7) Theresignation is dééctive and, if applicable, the regis  (j) Elect or appoint managers, agents and employees lvhthe
teredoffice is discontinued on the earlier of the following: jted liability company define theiduties and fix their compensa

(a) Thirty days after the date determined und&éB8.011 (1). tion.

(b) The date on which the appointment of a successorregis (k) Pay pensions and establish pension plans, pension trusts,
teredagent is déctive. profit-sharingplans, and benefit or incentive plans for any or all

Wisconsin Statutes Archive.


https://docs.legis.wisconsin.gov/document/statutes/2001/183.0104(1)
https://docs.legis.wisconsin.gov/document/statutes/2001/183.0104(3)
https://docs.legis.wisconsin.gov/document/acts/1993/112
https://docs.legis.wisconsin.gov/document/acts/1995/27
https://docs.legis.wisconsin.gov/document/acts/2001/44
https://docs.legis.wisconsin.gov/document/statutes/2001/183.0120
https://docs.legis.wisconsin.gov/document/statutes/2001/183.0105(2)(a)
https://docs.legis.wisconsin.gov/document/statutes/2001/183.0105(3)
https://docs.legis.wisconsin.gov/document/statutes/2001/183.0105(5)
https://docs.legis.wisconsin.gov/document/statutes/2001/183.0111(1)
https://docs.legis.wisconsin.gov/document/statutes/2001/183.0105(8)(c)
https://docs.legis.wisconsin.gov/document/statutes/2001/ch.%20985
https://docs.legis.wisconsin.gov/document/acts/1993/112
https://docs.legis.wisconsin.gov/document/acts/1995/27
https://docs.legis.wisconsin.gov/document/acts/1995/400
https://docs.legis.wisconsin.gov/document/acts/2001/44

183.0106 LIMITED LIABILITY COMPANIES Updated 01-02Wis. Stats. Database 4

of its current or former membersyanagers, employees and (2) Thedepartment shall file photocopies or other reproduced

agents. copiesof typewritten or printed documents if the copies are manu
(L) Make donations to and otherwise devote its resources #ly signed and satisfy this section.

the public welfare or for charitable, scientific, educational, (3) The department may waive any of the requiremeits

humanitarianphilanthropic or religious purposes. subs(1r) and(2) and of s183.0107if it appears from the face of
(m) |ndemnifya member‘managerempbyee, dicer or agent the dchment that the documenfailure tosatisfy the require

or any other person. mentis immaterial.

(n) Transactny lawful business that the members or the-man History: 1993 a. 12,1995 a. 272001 a. 44

agersfind to be in aid of governmental policy 183.0109 Forms. (1) (a) The department shall prescribe,
_(0) Make payments or donations, or do any other act net pkghdfurnish on request, forms for all of the following documents:
hibited by law that furthers the business of the limited liability 1. A foreign limited liabilitycompanys application for a cer

company. _ tificate of registration under 483.1004

(p) Provide benefits or payments to membemgnagers, 2. A foreign limited liability companys application for an
employeesand agents of the limited liability compamayd to their o gectertificate of registration under 583.1006
estates, families, dependents or beneficiaries, in recognition of"ﬁwe3 A foreign limited liabilitycompanys app;lication for a cer

pasteenvices of e members, managers, emplaymdagents o o i o it awal under 53 1011

History: 1993 a. 12 4. A foreign limited liability company annual report under
_ 51830120
183.0107 Execution of documents. (1g) In this section: 5. An application for acertificate of conversion under s.

(a) “Electronic” has the meaning given in1l83.0108 (1g) (b) 183.1207(5).

(b) “Electronic signature” means an electronic sound, symbol, (b) Theforms prescribed by the department under (@arl.
or process, attached to or logically associated with a wréit to 4. shall require disclosure of only the information required
executedor adopted by a person with intent to authentitii¢e underss.183.1004 183.1006 183.1011and183.0120 respee
writing. tively.

(c) “Sign” means to execute or adopt a manual, facsimile, con (c) Use of a form prescribed under gaj is mandatory

formed, or electronic signature or any symbol with intéat  (2) The department mayprescribe, and furnish on request,

authenticatea writing. formsfor other documents required or permitted to be filed by this
(1r) Except as provided in this chapteany document chapterbut use of these forms is not mandatory

requiredor permitted by this chapter to be delivered for filing  History: 1993 a. 12, 1995 a. 27225 2001 a. 44

the departmenshall be executed by a manggemanagement of B ] o

thelimited liability company is vested inraanager or managers,183.0110 Filing duty of department of financial institu -

or any memberif management of the limited liability compaisy tions. (1) Upon receipt o document by the department for fil
reservedo the members. ing under this chaptethe department shall stamp atherwise

(2) Theperson executing the document shall sign it and stfpdorsethe date of receipt on the original, the document copy and,

beneator opposite the signature the persarame and the capac UPON request, any additional document copy receivethe
ity in which the person signs. departmenshall return any additional document cdpythe per

(3) The persm executirg the documentmay do 0 & @ sondelivering it, as conflrmathn of the.date of recelpt.. .
attorney—in—fact.Powers of attorney relating to the execution of (2) (&) Except as provided in pgb), if a documensatisfies
the document do not need be shown to or filed with the depart S- 183:0108and the terms of the document satisfy the applicable

ment. provisionsof this chapterthe department shall file the document

History: 1993 a. 12, 1995 a. 27400, 2001 a. 44 by stamping or otherwise endorsing “filed”, together with the
department’siame, on both theriginal and the document capy

183.0108 Filing requirements. (1g) In this section: After filing a document, the department shall deliver the docu

(a) “Deliver” means deliver by hand, mail, commercial deliymentcopy to the domestic limited liabilitgompany or foreign
ery service, electronic transmission, or any other method of-dell{mited liability company or its representative. S
ery used in conventional commercial practice. ~ (b) If a domestic limited liability company or foreign limited
(b) “Electronic” means relating technology having electri liability company is in default in the payment of any fee required

cal, digital, magnetic, wireless, optical, electromagnetic, or-sinfinderthis chapterthe department shall refuse to file any decu
lar capabilities. mentrelating to the domestic limited liability company or foreign

limited liability company until all delinquent fees are paid by the

183.0110a document required or permittedbe filed under this domesticlimited liability company or foreign limited liability

chapterwith the department shaflatisfy all of the following company. .
requirements: (3) (a) If the department refuses to filelacument, the depart

mentshall return it to the domestic limited liability company or
. . T ., ... foreign limited liability companyor its representative, within 5
(b) Be in the English language, except that a limited liabilify sinessiays after the date on which the document is received by

companyname need not be in Englisft is written in English let e gepartment for filing, together with a brief, written exptana
tersor Arabic or Roman numerals, and the application for registia,, of the reason for the refusal.

tion required of a foreign limited liability company need not be in (b) The departmerg'failure to either file or return a document

Englishif it is accompanied by a reasonably authenticated Engli\%/mhin 5business days after the date on which it is received €onsti

translation. X
. . . tutesa refusal to file the document.
(c) Contain the name of the drajtiérequired by s182.01 (3) (c) Except as provided in $83.0112 (3) if a document that

(1r) Exceptas provided in sub(3), to be filed under s.

(a) Contain the information required by this chapter

(d) Be executed in accordance witti83.0107 hadbeen refused for filing by the department is resubmitted to and
(e) Be on the form prescribdy the department if the doeu filed by the department, thefettive date othe filed document
mentis described in £.83.0109 (1) unders. 183.0111is the date that the resubmitted document is

() Be delivered to the Gite of the department for filing and receivedby the department for filing or a delayedeetive date
be accompanied by one exact or conformed copy and the filing fgeecified in the resubmitted document in accordance with s.
requiredby s.183.0114 183.0111(2). The efective time of the resubmitted documents
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shall be determined under $83.011 (1) or (2), whicheveris 1. The domestic limited liability company isganized under
applicable. the laws ofthis state, or the foreign limited liability company is
(4) Exceptas provided in 483.0204 (2)the departmers'fil- authorizedo transact business in this state.
ing of a document or refusal to file a document does not do any of 1m. In the case of a foreign limited liability compathe for
the following: eignlimited liability company has, during its most recently eom
(a) Affect the validity or invalidity of the document in wholepleted report year filed with the department an annual report
or part. requiredby s.183.0120
(b) Relate to the correctness or incorrectness of information 2. The domestic limited liability company has not filed-arti
containedin the document. cles of dissolution.
(c) Create a presumptidhat the document is valid or invalid 3. The foreign limited liability company has not applied for
or that information contained in the document is correct orincax certificate of withdrawal under $83.1011

rect. 4. The foreign limited liability company is nthe subject of
History: 1993 a. 12 1995 a. 272001 a. 44 a proceeding to revoke its certificate of registration ursler
183.1021

183.0111 Effective date and time of document. (1) (a - T
Exceptas provided in sulf2) and ss183.0105 (7)183.0(]1)2 ((3)) (c) The date of anization of the domestic limitdhbility
183.0120(5) and183.1009(3), a document filea by the depart companyor the date of registration of the foreign limited liability
mentunder this chapter isfettive on the date that it is received0mpany. i .

by the department for filing and at any of the following times on (3) Thecertificate ofstatus may include other facts of record

thatdate: in the department that are requested.
1. The time of day specified in the document asffective (4) Upon request, the department shalue, by telegraph,
time. teletype,facsimile or other fornof wire or wireless communiea

2. If no efective time is specified, at the close of busines tion, a statement of status, which shatintain the information

(b) The date that a document is receivedHeydepartment is requiredin a certificate of status under sB) and may contain

determinedby the departmergt’endorsement on the original eiocanyOther mformaﬂon perrmtte_d under S@)' .
umentunder s183.01L0 (1) (5) Subjectto any qualification stated incertificate or state

mentof status issued by the department, the certificate or state

(2) A document may specify a delayeteefive date and time, entis conclusive evidence that the domestic limited liability

exceptthe efective date may not be more than 90 days after t P S = . .
datethat it is received for filing. If a document specifies a delay&®mPanyor foreign limited liability company is in existence or is
effective date and time in accordance with this subsection, tRHthorizedo transact business in this state.
documenis efective at the timand date specified. If a delayed (6) Uponrequest by telephone or otherwise, the department
effectivedate but no time is specified, the documentfisctize ~ shallconfirm, by telephone, any of the information required in a
atthe close of business on that date. certificate of status under sul§2) and may confirm any other

History: 1993 a. 12,1995 a. 27 information permitted under sul3).

History: 1993 a. 12; 1995 a. 27

183.0112 Correcting filed document. (1) A domestic - ) ]
limited liability company or foreign limited liability company 183.0114  Filing and service fees. (1) Except as provided
may correct a document that is filed by the department if the-dodinder sub. (3), the department shall collect the following fees
mentcontains a statement that was incorrect at the time of filiiienthe documents described in this subsection are delit@red
or was defectively executed, including defects in any attestatidiing, or, under pars(e) and(f), the telephone applications are
seal,verification or acknowledgment. made:

(2) To correct adocument under sufil), a domestic limited (a) Articles of oganization, $130.

liability company or foreign limited liability company shall pre  (b) Application for use of indistinguishable name, $10.
pareand deliver to the department for filing articles of correction (c) Wtitten application for reserved name, $15.

thatsatisfy all of the following: . L
(a) Describe the document, including its filing date, or include (d) Written appllcatllon ‘for renewal of reserved name, $15.
(e) Telephone application for reserved name, $30.

a copy of the document. e
(b) Specify the incorrect statement and the reason that it is(f) Telephone application for renewal of reserved name, $30.
incorrect,or specify the manner imhich the execution was defec ~ (9) Notice of transfer of reserved name, $10.
tive, whichever is applicable. (h) Application for registered name, $50.
(c) Correct the incorrect statement or defective execution. (i) Application for renewal of registered name, $50.
(3) (@) Except as providei par (b), articles of correction are  (j) Subject to sul(2) (b), a domestic limited liability compa
effectiveas of the déctive date of the document that treyrect. ny’s or foreign limited liability compang statement of change of
(b) With respect to persons relying on the uncorrected-dodgisterediffice, $10.
ment and adversely &fcted by the correction, the articles of (k) Agents statement of change of registereficef $10 for
correctionare efective when filed. eachaffected domestic limited liability company or foreign 4im
History: 1993 a. 121995 a. 27 ited liability company except that if simultaneous filings arade

thefiling is reduced to $1 for each domestic limited liability com

183.0113 Confirmation of status. (1) Any person may npanyor foreign limited liability company in excess of 200.
obtainfrom the department, upon requestestificate of status (L) Agents statement of resignation, $10

for a domestic limited liability company or foreign limited liabil . L
ity company (m) Amendment to articles of ganization, $40.

(2) A certificate of status shall include all of the following__ (MP) A certificate of conversion filed under183.1207 (3)
information: $150.

(a) The domestitimited liability companys name or the for () Articles of meger, $150.
eignlimited liability companys name and fictitious name, if gny  (0) Articles of dissolution, $20.

usedin this state. (p) Foreign limited liability company' application for certifi
(b) Whether each of the following is true: cateof registration, $100.
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(q) Foreign limited liability compang’ application for (5) An annual report is &ctive on the datthat it is filed by
amendectertificate of registration, $40. the department.

(1) Foreign limited liability companyg’ application forcertifi- History: 1995 a. 27225
cateof withdrawal, $40.

(s) Articles of correction, $40. SUBCHAPTERII

(t) Request for certificater statement of status, the fee estab
lishedunder s182.01 (4) (b) ORGANIZATION

(u) Processing in an expeditious manner a document required o )
or permitted to be filed under this chaptarpreparing in an expe 183.0201  Organization. Oneor more persons mayganize
ditious manner a certificate or statemerftstatus, the fee estab alimited liability company by signing and delivering articles
lishedunder s182.01 (4) (d) organizatiorto the department for filing. Theganizer or aya-

(W) Annual report of a foreign limited liability compar$65. nizersneed not be members of the limited liabitympany at the

time of organization or thereafter
(_2) The department may not collect a fee for afighe follow History: ?993 a. 12: 1995 a. 27400,

ing:

(a) Providing a confirmation of status by telephone. 183.0202 Articles of organization. = The articles of @a-

(b) Filing a domestic limited liability compars/or a foreign nizationshall contain all of and only the following information:
limited liability companys statement othange of registered (1) A statement that the limited liability company igamized
office if the only change is tan address and all of the followingunderthis chapter
apply: (2) A name for the limited liability company that satisfies s.

1. The newaddress is the result of a change in the way1§3.0103 ) _
county,city, village or town or the U.S. postal service describes (3) Thestreet address of the registereficefand the name of

the physical location of the registerediog. theregistered agent at thatﬁoé.. ‘ o .
2. A copy of the notice indicating the neaddress is sub  (4) If management of the limited liability company is vested
mitted with the statement. in one or more managers, a statement to thettef
3. The physical location of the registereffice has not _ (5) Thename anaddress of each persomanizing the lim
changed. ited liability company
(c) Filing a certificate ofevocation of registration to transact _(6) If applicable, the delayedfettive date and time of the
business. articlesof organization permitted under 583.011 (2).
. . History: 1993 a. 12 1995 a. 400
3) The depa(tment, by rulel, may specify aylarfee for filing istory é a
documentsdescribed in sul{1) in paper format. 183.0203 Amendment of articles of organization.
History: 1993 a. 12,1995 a. 271997 a. 352001 a. 1644 (1) A limited liability company may amend its articles ofjar

nizationat any time.

183.0120 Annual rﬁp;ort _forl_fo_reig_n l.ilmited liability (2) A limited liability company amending its articles ofjar
companies. (1) Each foreign limitediability company regis  ni,ation shall deliverto the department for filing articles of
teredto transact business in this state shall file with the departmgiiendmenthat include all of the following information:

anannual report that includes all of the following information: (a) The name of the limited liability company
(a) The name of the foreign limited liability company and the (b) The text of the amendmetat the articles of granization.

stateor country under whose law it isgamized.
(b) The address of the foreign limited liability compamgg req(l(ji)reg ?Jtrellctj(zrp;rg; %‘Ztotz Lzza)lmendment was adopted by the vote
isteredoffice and the name atfs registered agent at thafioé in 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 and other documents. (1) (a) A limited liability

(d) If management of the foreign limited liability company i£ompanyis formed when the articles ofgamization become

vestedin one or more managers, the name and business addfé&stiveunder s183.0111 ) o
of each manager (b) The departmer’filing of the articles of ganization is

(e) The name and business address of each mehther for gﬁg%ﬂ%‘é%pa%%fe??ﬁiéhfhg?tlé?d liability company isganized
eignlimited liability company - - - o

. - oo (C) The status of a limited liability company as a limited liabil

~ (f) Abrief description of the nature of the foreign limited Ilablli,[y (cc))mpany or as a foreign Iimitetgliabilii)ty gompamgistered
ity companys business. to transact business in this state and the liability of any member of

(2) Informationin the annual report shall be current as of thgny sych limited liability company is not adverseljeated by
dateon which the annual report is executed on behalffofedgn  errorsor subsequent changes in any information stated in any fil
limited liability company except that the information required bYing made under this chapter
sub.(1) (e)shall becurrent as of the close of the foreign limited (2) Thedepartment filing of the articles of ganization of a

liability companys fiscal year immediately before the date byyreign limited liability company under $83.1004shall be con

Vr;ggirfp the annual report is required to be delivered to the depaliyeredthe certificate of authority for that foreign limited liability

company to transact business in this state and is notice of all other
(3) A foreign limited liability company registered to transactactsset forth in the registration statement.
business in this state shall deliver its annual report to the depart(3) (a) |If a limited liability company or a foreign limitdibil-
ment during the first calendguarterof each year following the ity company thais registered to transact business in this state dis
calendaryear in whichthe foreign limited liability company splves, but its business continues without winding up and without
becomesegistered to transact business in this state. liquidating the companythe status of the limited liability com
(4) If an annual report does not contain thérmation panyor foreign limitedliability company before dissolution shall
requiredby this section, the department shall promptly notify theontinueto be applicable to the company as it continues its busi
reportingforeign limited liability company in writing and return ness,and the company shall not be required to make any new fil
the report to it for correction. ingsunder this chapterAny filings made by such a limited liabil
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ity company or foreign limited liability companypefore (b) The admission or representation of any memébeting
dissolutionshall be considered to have been filed by the compasglely in the membés capacity as a membés not evidence
while it continues its business. againstthe limited liability company in any legal proceeding.

(b) If a limited liability company or a foreign limited liability ~History: 1993 a. 12

companythat is registered to transact business in this state di'%3 0303 Limited
solves, any filings made by the company before dissolutioQ :

remainin effect as to the company and its members during ”H) Exceptas provided in sulf2), noticeto any member of any

periodof winding up and to the members during the peaftér m5errelating to the business of a limitéability company and

the companys liquidation or termination with respect to the liabil ;o knowledge o a membe acting in the particula matter,

ities of the company acquiredwhile a member or known by the persoritat time of
History: 1993 a. 12,1995 a. 272001 a. 44 becominga memberand the knowledge of any other member

who reasonably could and should have communicated it to the act

ing membey operate as notice to or knowledgethe limited

liability company charged with
nowledge of or notice to member or manager.

SUBCHAPTERIII liability company
(2) If management of the limited liability company is vested
RELATIONS OF MEMBERS AND MANAGERS in one or more managers, all of the following apply:
TO PERSONS DEALING WITH THE (a) Notice toany manager of any matter relating to the business
LIMITED LIABILITY COMP ANY of the limited liability companyand the knowledge of the man

ageractingin the particular matteacquired while a manager or
known by the person at the time of becoming a managet the
(15')3.53(?(91 taégigcydepdoyxe; ?gfzgn:mﬁﬁeigﬂo (r:]an:gelr§. knowledge of any other manager who reasonably could and
xceptas provi A In sukkz), o VY' g Pply: shouldhave communicated it tine acting manageoperate as
(a) Each member is an agent of the limited liability companioticeto or knowledge of the limited liability company
butnot of the other members or any of them, for the purpose of |ts(b) Noticeto or knowledge of any member while the member
business. is acting solely in the capacity of a member is notice to or
(b) The acbf any membeiincluding the execution in the nameknowledgeof the limited liability company
of the limitedliability company of any instrument, for apparently History: 1993 a. 12
carryingon in the ordinargourse of business the business of the o ]
limited liability companybinds the limited liability company 183.0304 Liability of members to 3rd parties. (1) The
unlessthe member has, in fact, no authority to act for the limited£bts,obligations and liabilities of a limited liability company
liability company in the particular mattend the persowith whetherarising in contract, tort or otherwise, shall be solely the

whomthe member is dealing has knowledge that the member B§8ts.obligationsand liabilities of the limited liability company
no authority to act in the matter Exceptas provided in ss83.0502and183.0608 a membepr

[ e : anageof a limited liability company is ngiersonally liable for

- c()f])e Er%acﬂigrir;‘ﬁ;‘ég;hae"':)”f“'ttﬁg ggﬁ%g%g&fy‘y is vestel] Lkt obligation or liabilty of the limited liabilty company

’ i . ’ exceptthat a member ananager may become personally liable
_ (a) No membersolely by being a memhas an agent of the py his or her acts or conduct other than as a member or manager
limited liability company or othe other members or any of them. (2) Notwithstandingsub.(1), nothingin this chapter shall pre

(b) Each manager is an agerfithe limited liability company cludea court from ignoring the limited liability comparmeptity

but not of the members or any of them, for the purpose biigé  underprinciples of common law of this state that are similar to
ness.The act of any managéncluding the execution in the namethoseapplicable to business corporations and shareholders in this
of the limitedliability company of any instrument, for apparentlystateand under circumstances that are inobnsistent with the
carryingon in the ordinargourse of business the business of theurposesof this chapter
limited liability companybinds the limited liability company  History: 1993 a. 12; 1995 a. 400
unlessthe manager has, in fact, no authority to act for the limitedPersonal Liability for Corporate Debt. KelleyMs. Law Oct. 1994.

liability company in the particular matteand the persowith . ) L
whom:}he_manager_ is ﬂealing has knowledge ttiaimanager has %(8)%82233 nﬁ)?rgi)srog)e?g;rtl/sio Qgr]g(r:zg?jrir?é ?))!ellgalitiiithgtl)imy
noauthority to act in the mgtter _ ... itedliability company solely byreason of being a member of the
_(3) Noact of a member pif management of the limited liabil ‘|;jteq liability company except if any of the followingituations
ity company is vested in one or more managera,manager that oyists:
is not apparently for the carrying on in the ordinary course of busi (1) Theobj P .

i - L - ject of the proceeding is to enforce a menstrgght
nessthe business of the limited liability compaslyall bind the &gainstor liability to the limited liability company

Itlr?glttt?grl?;)éltli%/ncgrn;p:aar:]y %TLeesrstilr?];act authorized at the time (2) The action is brought by the member undeir88.1101
; . . Y ’ History: 1993 a. 12.
History: 1993 a. 12, 1995 a. 400

183.0302 Admissions of members and managers. SUBCHAPTERIV

(1) Exceptas provided in sul§2), an admission or representation

madeby any member concerning the business of a limited liabilityy]GHTS AND DUTIES OF MEMBERS AND MANAGERS

companywithin the scope of the memberactuabuthority as pro

videdunder s183.0301may be used as evidence against the lim g3 401  Management. (1) Unless the articles of ganiza-

ited liability company in any legal proceeding. _ tion vest management of a limited liability company in one or
(2) If management of the limited liability company is vesteghore managers, management of the limited liability company

in one or more managers, all of the following apply: shallbe vested in the members, subjecrig provision in an oper
(a) An admission or representation made by a manager cating agreement or this chapter restricting or egitey the man

cerningthe business of imited liability company within the agementights and duties of any member or group of members.

scopeof the managés authorityas provided under §33.0301 (2) If the articles of @anization vest management of a limited

may be used asvidence against the limited liability company irliability company in one or more managers, management of the

any legal proceeding. businesor afairs of the limited liability company shall be vested
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in the manager or managers, subject to any provisicas oper (5) Unlessotherwise provideth an operating agreement, all

ating agreement or this chapter restricting or agitay the man of the following apply:

agementights and duties of any managergooup of managers.  (a) A member or manager who is a party to a proceeding

Unlessotherwise provided in an operating agreement, the masecausehe person is a member or manager shall be conclusively

ageror managers: presumedhot to haveébreached or failed to perform a duty to the
(@) Shall be designated, appointed, elected, removed lionited liability company to the extent that the member or man

replacedby a vote of the members that meets the requiremenggerhas been successful on the merits or otherwise idetfemse

unders.183.0404 (1) (a) of the proceeding.
(b) Need not be members of the limited liabiliympanyor (b) In situations not described in pé), the determination of
individuals. whethera membeior managerwho is a party to a proceeding
(c) Shallhold ofice until a successor is elected and qualified€causéhe person is a member or manabas breached or failed
or until prior death, resignation or removal. to perform a duty to the limited liability compargr whether the
History: 1993 a. 12; 1995 a. 400 liability or expenses resulted from theeach or failure, shall be

madeby the vote of the members that meets the requirements
183.0402 Duties of managers and members.  Unless Uunders.183.0404 (1) (g)except that the vote of any member who
otherwiseprovided in an operating agreement: is a party to the same or a related proceeding shall be excluded
it i lessall members are parties.
(1) No member or manager shall act or failact in a manner UN\essa :
that constitutes any of the following: History: 1993 a. 12,1995 a. 400

(@) A willful failure to deal fairly with the limited liability com 183.0404 Voting. (1) Unless otherwise provided in an oper
pany or its members in connection with a matiewhich the atingagreement or this chaptand subjedo sub(2), an afirma-
memberor manager has a material conflict of interest. tive vote, approval oconsent as follows shall be required to

(b) A violation of criminal lawunless the member or manageglecideany matter connected with tbasiness of a limited liability
hadreasonable cause to believe that the pessmmiduct was law company:
ful or no reasonable cause to believe that the conduct was-unlaw(a) If managemenof a limited liability company is reserved

ful. to the members, anfafmative vote, approval or consent by mem
(c) A transactiorirom which the member or manager derive®erswhose interests in the limited liability company represent
animproper personal profit. contributionsto the Ilmltgad liability company of more than 50%
(d) WIllful misconduct. of the value, as stated in the records requiodoe kept under s.
183.0405(1), of the total contributions made to the limited liabil

(2) Every member and managshall account to the limited itg(| company

liability company and hold as trustee for it any improper person - A .
profit éeriveg byythat member or manager wi%/hthlert)co%serr)]t of . (b) Ifthe management of a limited liability company is vested
one or morenanagers, thefaimative vote, consent or approval

amajority of thedisinterested members or managers, or other pg?

sonsparticipating in the management of the limited liability eom©' More than 50% of the managers.

pany,from any of the following: (2) Unlessotherwise provided in an operating agreement or
(a) A transaction connected with theyanization, conduct or tNiS chapterthe afirmative vote, approval or consent of all mem
winding up of the limited liability company bersshall be required to do any of the following:

(b) A use by a member or manager of the propertyliafiged (@) Amend the artlcle_s ofgmmzat_lon_._
liability companyincluding confidential or proprietary informa (b) Issue an interest in a limited liability company to any per
tion or other matters entrusted to the person as a result of the pep- )
son’sstatus as member or manager (c) Adopt, amend or revoke an operating agreement.

(3) An operatingagreement may impose duties on its mem (d) Allow a limited liability company to accept any additional
bersand managers that are in addition to those provided under §@htributionfrom a member
(2). (e) Allow a partial redemption of an interest in a limited liabil
History: 1993 a. 12; 1995 a. 400 ity company under 4.83.0603
() Value the contributions of members undet83.0501(2).

183.0403 Limitation of liability and indemnification of (fm) Convert to a new form of business entity under s
members and managers. (1) In this section: 183.1207 '

(a) “Expenses” has the meaning given ii&0.0850 (3) (g) Authorize a managemember or other person to do any act
(b) “Liabilities” include the obligation to pay a judgmentpn behalf ofthe limited liability company that contravenes an
settlementpenalty assessment, forfeiture or fine, including asperatingagreement, including any provision of the operating
excisetax assessed with respect to an employee benefit plan.agreementhat expressly limits the purpose or business of the lim
(2) A limited liability company shall indemnify or allovea ited liability company or the conduct of the business of the limited
sonableexpenses to and pay liabilities of each member iénd liability company
managemenof the limited liability company is vested in one or (3) Unlessotherwise provided in an operating agreement, if
moremanagers, of each managacurred with respect to a pro any member igprecluded from voting with respect to a given-mat
ceedingif that member or manager was a party topiweeeding ter, then the value of the contribution represented by the interest
in the capacity of a member or manager in the limited liability company with respect to which the member
(3) An operating agreemembay alter or provide additional would otherwise have been entitled to vote shall be excluded from
rightsto indemnification of liabilities or allowance of expenses tthe total contributions made to the limited liability company for
membersand managers. purpose®f determining the 50% threshold under gib.(a)for

(4) Notwithstandingsubs(2) and(3), a limited liability com ~ thatmatter _ o _
pany may not indemnify a member or manager for liabilities or (4) Unlessotherwise provided in an operating agreement or
permita member or manager to retain afipwance for expenses this chapter_lf all or part of an interest in the |Iml'[ed_ liability cem
providedunder those subsections unless it is determined by orR#nyis assigned under $83.0704 all of the following apply:
behalfof the limitedliability company that the liabilities or expen  (a) The assigning member shall be considered the owner of the
sesdid not result from the membBeror manageés breach or fail assignednterest for purposesf determining the 50% threshold
ureto perform a duty to the limited liabilitgompany as provided under sub(1) (a)until the assignee of the interest in the limited
in s.183.0402 liability company becomes a member unddi88.0706
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(b) If the assigning member ceasede a member of the lim mentdoes not so provide, the value otantribution shall be
ited liability company and until the assignee of the interest in thepprovedby the members under ¥33.0404 (2) (f) That value
limited liability company becomes a member unddi88.0706 shallbe properly reflected in the records and information kept by
the contribution represented by the assigned interest shall the limited liability company under $83.0405 (1)and the value
excludedfrom the total contributions made to the limited liabilityshall be binding and conclusive on theaited liability company
companyfor purposes of determining the 50% threshold undand its members.
sub.(1) (a) History: 1993 a. 12.

History: 1993 a. 12; 2001 a. 44
183.0502 Liability for contribution. (1) An obligation of
183.0405 Records and information. (1) A limited liabil- amember to provide cash or property or to perform services as a
ity company shall keep at its principal place of business all of thentribution to a limited liability company is not enforceable
following: unlessspecified in a writing signed by the member

(a) Alist, kept in alphabetical ordesf eachpast and present  (2) Unlessotherwise provided in an operating agreement, a
memberand, if applicable, managethe list shall include the full memberis obligated to a limited liability company to perform any
nameand last-knowmnailing address of each member or marenforceableromise to provide cash or property or to perform ser
ager,the date on which the persbacame a member or managevices,even if the member is unable to perform because of death,
andthe date, ifapplicable, on which the person ceased to bed@sability or any other reason. If a member does not provide cash,

memberor manager propertyor services apromised, the member is obligated at the
(b) A copy of the articles of ganizationand all amendments option of the limited liability company to provide cash equal to
to the articles. thatportion of the value, as stated in tikeords required to be kept

(c) Copies othe limited liability company federal, state and unders.183.040X1), of the stated contribution that has not been
localincome or franchise tax returns and financial statementsfuffilled.
any, for the 4 most recent years drsuch returns and statements (3) Unlessotherwise provided in an operating agreement, a
are not prepared for any reasargpies of the information and member’sobligation to provide cash or property or perform ser
statementsgprovided to, or which should have been provided twjcesas a contribution to the limited liability company may be
the members to enable them to prepare tfegieral, state and compromisednly by the written consent of all of the members.
localincome tax returns for the 4 most recent years. History: 1993 a. 12

(d) Copiesof all operating agreements, all amendments
operatingagreements and amperating agreements no longer i
effect.

r.EPSS.OSOS Allocation of profits and losses.  The profits
andlosses of a limited liability company shb# allocated among
(e) Unless alreadget forth in an operating agreement writterht‘ ?hmemberbs in tg € m(gl?tner_ ptrovided in atn operating agtreeThent.
e g 2 ' e members do nenter into an operating agreement or the

recordscontaining all of the following |_nf0rmat|on. . operatingagreement does not so provide, profits and losses shall
1. The value of each memteecontribution made to the lim pe gllocated on the basis of value, as stated in the records required
ited liability company as determined unde83.0501 (2) to be kept under 483.0405 (1)of the contributions made by each

2. Records of the times atich or the events upon which anymember.
additionalcontributions are agreed to be made by each membekHistory: 1993 a. 12.

3. Any events upon which the limited liability company is to ) o
be dissolved and its business wound up. 183.0504 Series of members, managers, or limited
4. Other writings as required by an operating agreement.liaPility company interests. ~ An operating agreement may
g q y P 9ag establishor provide for the establishment of, designated series or
classes ofnembers, managers, or limited liability company inter
Seststhat have separate orfdifent preferences, limitations, rights,

any limited liability company record required to be kept unde(gr duties, with respect to profits, losses, distributions, voting,

sub(1) and, unless otherwise provided in an operating agreemefifyo vy or other incidents associated with the limited liability
any other limitedliability company record, wherever the record i ompany

located. . L o History: 2001 a. 44
(3) Membersor, if the management of the limited liability

companyis vested in one or more managers, managers shall pro

vide, to the extent that the circumstances render it just and reason SUBCHAPTERVI
able,true and full information of all thingsfatting the members
to anymembetor to the legal representative of any member upon NONLIQUIDATING DISTRIBUTIONS

reasonableequest of the member or the legal representative.

(4) Failureof a limited liability company to keep or maintain
any of the records or information required under this section sh
not be grounds for imposing liability on any person for the debI
andobligations of the limited liability company

History: 1993 a. 12; 1995 a. 400

3.0601 Interim distributions. Except as provided in this
bchaptera member is entitled to receive distributions from a
ited liability company before the member dissociation from
thelimited liability company and before its dissolution and wind
ing up, to the extent and at the times or upon the events specified
in an operating agreement,,df not otherwise provided in an

SUBCHAPTERV operatingagreement, to the extent and attthees determined by
the members or managers undet83.0404 (1)
FINANCE History: 1993 a. 12; 1995 a. 400

I _— 183.0602 Allocation of distributions. Distributions of

183.0501 = Contributions. (1) A membefs contributions t0 cashor other assets af limited liability company shall be aHo
a limited liability company may consist of cash, property o S&atedamong the members as provided in an operating agreement.
wcesrendered, opromissory notes or other written obligations 19 the members do nenter into an operating agreement or the
providecash or property or to perform services. ~ operatingagreement does not so provide, distributions gl

(2) Thevalue of a membés contribution shall be determinedallocated inthe same manner that profits are allocated under s.
in the manner provided in an operating agreement. If the membgegs.0503
do not enter into an operating agreement or if an operating-agre@iistory: 1993 a. 12; 1995 a. 400
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183.0603 Distribution upon partial redemption.  Except (b) The date on which payment is made if the payment occurs
as provided in this subchaptempon the distribution in partial morethan 120 days after the date of authorization.
redemptiorby a limited liability company of a memberinterest,  (4) A limited liability companys indebtedness to a member
the redeeming member is entitled to receive with respect to tfeurredby reason of a distribution made in accordance thith
redeemednterest any distribution to which the member is entitlegectionis at parity with the limited liability comparg/indebted
underan operating agreement and, if not otherwise provided in @éssto its general, unsecured creditors, except to the extent subor
operatingagreement, within a reasonable time after the redenfinatedby written agreement. This subsection does rietiathe
tion, the redeeming member is entitled to receive the fair value\gfiidity or priority of a security interest in a limited liability com
the redeemed interest as of the date of redemption based ongéiy's property that is created to secure the indebtedness to the
member’sright to share iristributions from the limited liability member.
company. (5) Indebtednesof a limited liability companyincluding
History: 1993 a. 12 indebtednesssued as a distribution, is not considered a liability
for purposes of a determination under gubif the terms of the
otherwiseprovided in this subchapterpon arevent of dissoei indebtednesprovide that payment of principal amderest is to
ationunder s183.0802that does not cause dissolution of the limPe made only if, and to the extent that, payment of a distribution
ited liability company a dissociating member is entitlecrezeive 1© Members coulthen be made under this section. If indebted

any distribution to which the member is entitled under an operl€SS'S issued as a distribution, each payment of principal of inter
ing agreement and, if not otherwise providedan operating €Ston the indebtedness tieated as a distribution, thefeft of
agreementwithin a reasonable time after dissociation, the diss@ich is measured on the date on which the payment is made.
ciating member is entitled to receive a distributioncomplete ~ History: 1993a.12
redemptiorof the fair value of the membsrinterest in the limited 1g3 ggog Liability for wrongful distribution. (1) Except
liability company as of the datedissociation based on the mem oq hrovided in sub(3), a member or manager who votes for or
ber’sright to share in distributions from the limited liability com 4ocantso a distribution in violation of £83.0607or of an operat
pany. ing agreement is personally liable to the limited liability company
History: 1993 a. 12 for the amount of the distribution that exceeds what could have
183.0605 Distribution in kind. Unless otherwise provided beendistributedwithout violating s.183.06070r the operating
in an operating agreement, all of the following apply: agreement. o
(1) A member may not demand and receive any distribution (2) Eachmember or managevho is liable under sulfl) for
from a limited liability company in any form other than casH wrongful distribution is entitled to contribution from all of the
regardles®f the form of the membir contribution to the limited following persons:
liability company (a) Every other member or manager who could be lebie
(2) A member may not be compelled to accept a distributiétidersub.(1) for the wrongful distribution.
of any asset in kind from a limited liability company to éxéent (b) Every member for the amount that the member received
thatthe percentage of the asset distributed to the member exceggwing that the distribution was made in violation 0£83.0607
the percentage in which the member shares in distribufions  or of an operating agreement.
the limited liability company (3) A proceeding under this section is barred unless it
History: 1993 a. 12 broughtwithin 2 years after the date on which theefof the dis

. o . tribution was measured underls33.0607
183.0606 Right to distribution. At the timethat a member rngt‘l)ryr?Vfg;a_lgsur vnder

becomentitled to receive a distribution from a limited liability
companythe member hathe status of and is entitled to all reme

183.0604 Distribution upon dissociation. Except as

diesavailable to a creditor of the limited liability company with SUBCHAPTERVII
respecto the distribution.
History: 1993 a. 12. OWNERSHIP AND TRANSFER OF

183.0607 Limitations on distribution. (1) A limited PROPERTY

liability company may not declare or makdistribution to any ) . o

of its members if, after giving fefct tothe distribution, any of the 183.0701 Ownership of limited liability company prop -

following would occur: erty. (1) All property originally transferred to or subsequently
(a) The limited liability company woultie unable to pay its 2cauiredoy or on account of a limited liability company is prop

debtsas they become due in the usual course of business. erty of the limited liability company and not of the members-indi

. - N vidually.

b) The fair value of the limited liability compaisyfotal assets . o - .
wo(ult)j be less than the suof its total Iiat%ilitiesppll?j}g, unless an () Propertyacquired with limited liability company funds is
operatingagreement provides otherwise, the amount that wolRgeSumedo be limited liability company property
be needed, if the limited liability company werelte dissolved at _ (3) Propertymay be acquired, helthd conveyed in the name
the time of the distribution, to satisfy the preferential rights upofif @ limited liability company Any interest in real property may
dissolutionof members, if anywhose preferential rights are supebeacquired in the name of a limited liability company and title

rior to those of the members receiving the distribution. anyinterest so acquired shall vest in tineited liability company

S - P therthan in the members individually
(2) A limited liability company may base a determination théf"History: 1993 8. 12

adistribution is not prohibited by sufd.) on any of the following:
(a) Financial statements and other financial data prepared188.0702 Transfer of property . (1) Exceptas provided in
thebasis of accounting practices and principles that are reasongble.(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 sulg5), the efect of a distribution (2) If management dd 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 distributiemauthorized 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
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aninstrument of transfer executed by any managtvdmame of tion, consent shall be evidenced by a written instrument that is
thelimited liability company datedand signed by the member

~ (b) A member who is not a manager does not have authority (2) (a) An assignee of a limited liability company interest who
in the membeés capacity as a membew transfer title tgroperty becomes a member has, to the extent assigrexijhts and pow

of the limited liability company ers,and is subject to the restrictions and liabilities, of the assignor
History: 1993 a. 12 1995 a. 400 underan operating agreement and this chapter assignee who
- - ) becomes member is liable for any tfie assignos obligations
183.0703 Nature of limited liability company interest. underanoperating agreement and this chapter to the limited-liabil
A limited liability company interest is personal property ity company
History: 1993 a. 12
st 2 (b) Notwithstanding pai(a), an assignee is not obligated for
183.0704 Assignment of limited liability company liabilities of which the assignee had no knowledge at the time the
interest. (1) Unless otherwisgrovided in an operating agree assigneebecame a member or which could not be ascertained
ment,all of the following apply: from any written records of the limiteléhbility company kept
(a) A limited liability company interest is assignable in wholsinders. 183.0405 (1) o _
orin part. (3) Unless otherwise provided in aperating agreement, an

(b) An assignment of a limited liability company interesSSignorof a limited liability company interess not released
entitlesthe assignee to receive only the distributions and to sh&i@m any liability of the assignor to the limited liability company
in the allocations of profits and losses to which the assignor wowkiderthis chapter without the written consent of all of the mem
be entitled with respect to the assigned interest. bers,whether or not the assignee becomes a member

(c) An assignment of a limited liability company interest does Hist"y: 1993 a. 12,1995 a. 400
not dissolve the limited liability company

(d) Unless andintil the assignee becomes a member of the li 1830707 Powers of legal representative. If a member

Whois an individual dies or is adjudged toiheompetent to man

ited liability company under 483.0706 an assignment of a lim . P

. e . ° : age his or her person or estatealyourt of competent jurisdiction,
ited liability company interest does not entitle tesignee to par . s ;
ticipatein the management of the business of the limited Iiabili(%r/le members personal representative, administragarardian,

: . servatorirustee or other legal representative shall have all of
companyor to become_ or Exercise any rlghts Of a member nor d é)grights ofrtan assignee of thémbe[‘?s interest. If a member is
anassignment result in the assignee having liability member :

of the limited liability company as a result of the assignment. & corporation, trust, partnership, limited liability company or
(€) Unless and until the assignee of a limited liability compa otherentity and is dissolvedr terminated, its legal representative
interest becomes a member ofgt,he limited Iiabdnrynpar%//un deP B successor shall have all of the rights of an assignee of the mem

s.183.0706 the assignor continues to bemamber and to have theb(ﬁisg?t_erlggg'a 12 1995 a. 400
powerto exerciseghe rights of a membesubject to the members’ v T '
right to remove the assi_gn_or unde_t_LSS.OSOZ _ _ SUBCHAPTERVIII

(f) The assignor of Amited liability company interest is not
released from any personal liability arising under this chaster
amemberof the limited liability company solely as a result of the
assignment.

(2) An operating agreement may provide thaembes lim  183.0801  Admission of members. (1) In connectiorwith
ited liability company interest may be evidenced tyedificate theformation of a limited liability companyperson acquiring a
of limited liability company interest issued by the limited liabilitylimited liability company interest is admitted as a membehef
companyand may also provide for the assignment or transfer lghited liability company upon the later of thiellowing to occur:
anyinterest represented by the certificate. (a) The formation of the limited liability company

(3) Unlessotherwise provided in an operating agreement, the (b) The time provideéh and upon compliance with an operat
pledgeof, or the grantingf a security interest, lien or othering agreement giif the limited liability company does not have
encumbrancén or against any or all of a memtmelimited liabil  an operating agreement or an operating agreement does not so

ity company interest is not an assignment and shall not cagseﬁhg,ide, on the dective date of the persan’admissionas
memberto be an assignor or to ceaséawe the power to exercisereflectedin the records of the limitetiability company main

ADMISSION AND DISSOCIA'ION OF MEMBERS

anHysrtEhtslggrspO\ivzers of a member tainedunder s183.0405 (1)

I y: a. . . .. . o

WhenDoes a Membés Interest in an LLC Become a Security? Briskas. \Waw (2) After the formation of a limited liability compayg person
Sept.1994. acquiring a limited liability company interest iadmitted as a

memberof the limited liability company:

(a) In the case of a person acquiring a limited liability company
iAterestdirectly from the limitediability company at the time
Brovidedin and upon compliance with an operating agreement

the limited liability company does not have an operating agree
entor an operating agreement does not so proufata the con

183.0705 Rights of judgment creditor . On applicatiorto

a court of competent jurisdiction by any judgment creditor of
memberthe court may chge the membés limited liability com
panyinterest with payment of the unsatisfied amount of the-jud
ment. To the extent so chged, the judgment creditor has only th
rights of an assignee of the memtselimited liability company

interest. This section does not deprive any member of the ben&ﬁnt of all members and on thefeftive date of the persan

g . 2 L missionas reflected in the records of the limited liability com
i(?qftgpgsﬁxemptlon laws applicable to the limited liability companganymaintained under 483.0405 (1)

History: 1993 a. 12 (b) In the case of an assignee of a limited liability company
interest,as provided in s183.0706 (1pnd at the time provided in

183.0706 Right of assignee to become a member. andupon compliance withn operating agreement drthe lim-
(1) Unlessotherwise provided in an operating agreement, d@ed liability company does not hawm operating agreement or an
assigneeof a limited liability company interest may become aperatingagreementioes not so provide, on thdesftive date of
memberonly if the other members unanimously consent. Thhe persons admission aeeflected in the records of the limited
consentof a member may be evidenced in any manner specifigghility company maintained under1s$3.0405 (1)
in an operating agreement, but in the absence of such specificaistory: 1993 a. 12; 1995 a. 400
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183.0802 Events of dissociation. (1) A person ceasds (i) Unless otherwise provided in an operating agreement or by
be a member of a limited liability company upon the occurrentiee written consent of all members at the time, if the member is an
of, and at the time of, any of the following events: estatethe distribution by the fiduciary of the estatehtire inter

(a) The member withdraws by voluntary act from the limite@stin the limited liability company
liability company under suii3). (k) Unless otherwise provided in an operating agreement or by
(b) The member assigns all of the menberterest in the lim thewritten consent of alihembers at the time, if the member is a
ited liability company and one anore assignees are admitted aBartnershipor other entity not described under p#gsto (j), the
membersinder s183.0706 (1) dissolutionof the partnership or entity

(c) The member is removed as a member in accordance witd2) The members may provide an operating agreement for
an operating agreement. otherevents the occurrence of which result in a person ceasing to

(cm) Unless otherwise provided in an operating agreement, H.%a member of the I|m|te_d I'a_b”'ty company
memberassigns all of the membsiinterest in the limitetiability ~ (3) (&) Exceptas provided in pgn), a member mayoluntar
companyif the member isemoved by the &ifmative vote of the ily withdraw from a limitediability company at any time by giv
members as determined undet&3.0404(1) (a) except that the INg written notice to the other members, or on any other taems

vote of the member who assigns all of the meriitterest shall areprovided in an operating agreementth withdrawal occurs
be excluded. asa result of wrongful conduct of the membi&e limited liability

; . : : anymay recover from the withdrawing member damages as
(d) Unless otherwise provided in an operating agreement orw' P
the written consent of all members at the timetu event, the & fesultof the wrongful conduct and mayfeét the damages
memberdoes any of the following: againsthe amount otherwise distributable to the mepibexddi

y ' tion to pursuing any remedies provided for in an operating agree

1. Makes an assignment for the benefit of creditors. . mentor otherwise available under applicable.law

2. Files a voluntary petition in bankruptcy (b) If a member acquired an interest in a limited liabiioyn

3. Becomes the subject of an order for relief under the fedepalny for no or nominakonsideration or owns an interest as to
bankruptcylaws. which the power to withdraw is prohibited or otherwise restricted

4. Files a petition or answer seeking for the member any rewr the operating agreement, the member may withdraw from the
ganization,arrangement, composition, readjustment, liquidatiofimited liability company with respect to thatterest only in
dissolutionor similar relief under any statute, law or regulationaccordancavith the operating agreement and only at the time or

5. Files an answer or other pleading admitting or failing tPonthe occurrence ain event specified in the operating agree

contesthe material allegations offetition filed against the mem ment. If the operating agreement does not specify the tintieeor
berin any proceeding under sub. eventupon the occurrence of which the member may withdraw

member who acquired an inter@sthe limited liability com
anyfor no or nominal consideration may not withdraw prior to
thetime for the dissolution and commencement of windingfup

6. Seeks, consents tw acquiesces in the appointment of
trustee receiver or liquidator of thenember or of all or any sub

stantialpart of the mgmbés propertles, . :Ee limited liability company without the written consent of all
(€) Unless otherwise provided in an operating agreement or mbersof the limited liability companyUnless otherwise pro
the written consent of all members: videdin an operating agreement, in the case of a limidxlity

1. At the expiration of 120 days aftére commencement of companythat is oganized for a definite term or particular under
anyinvoluntary proceeding against the member seekingaedr taking, the operating agreement shall be considered to provide
zation,arrangement, compositioreadjustment, liquidation, dis thata member may netithdraw before the expiration of that term
solutionor similarrelief under any statute, law or regulation, if ther completion of that undertaking.
proceedinghas not been dismissed. History: 1993 a. 12, 1995 a. 4001997 a. 272001 a. 44

2. At the expiration of 120 days after the appointment without
the membés consent or acquiescence of a trustee, receiver or lig

uidatorof the member or of all or any substantial part of the mem SUBCHAPTERIX
ber’s properties, if the appointment is not vacated or stayed, or at
the expiration of 120 days after the expiration of atgy if the DISSOLUTION

appointmenis not vacated.
(f) Unless otherwise provided in an operating agreement or183.0901 Dissolution. A limited liability company is dis
thewritten consent of all members, if the member igndividual:  solvedand its afirs shall be wound up upon the happening of the
1. The membes death. first of the following:

2. The entry of an order by a court of competent jurisdiction (1) Theoccurrence of events specified in an operating agree
adjudicatingthe member incompetent to manage the membement.
personor estate. (2) Thewritten consent of all members.

(9) Unless otherwise provided in an operating agreement or by(4) For a limited liability company @anized before October
thewritten consent of allnembers at the time, if the member is 4, 2002, an event of dissociation of a membetess any of the
trustor is acting as a member by virtue of bednigustee of a trust, following applies:
the termination of the trustut not merely the substitution of a (a) The businessf the limited liability company is continued
newtrustee. by the consent of all of the remaining members within 90 days

(h) Unless otherwise provided in an operating agreement ordfierthe date on which the event occurs at which timedirain
the written consent of alinembers at the time, if the member is ing members may agreettee admission of one or more additional
separatedomestic or foreign limited liability companthe dis membersor to the appointment of one or more additional manag
solutionand commencement of winding up of the sepatatees  ers,or both.
tic or foreign limited liability company (b) Otherwise provided in an operating agreement.

() Unless otherwise provided in an operating agreement or by(5) Entry of a decree of judicial dissolution undet83.0902
the written consent of alinembers at the time, if the member is a History: 1993 a. 12; 1995 a. 4002001 a. 44
corporation the filing of articlesf dissolution for the corporation
or therevocation of its charter and the lapse of the time providé83.0902 Judicial dissolution. In a proceeding by or fa
by the laws of the state of incorporation without a reinstatemenemberthecircuit court for the county where the limited liability
of its charter company'’sprincipal ofice, or, if none in this state, its registered
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office, is or was last located may order dissolution of a limited (b) By any transaction that would have bound lihated

liability company if any of the following is established: liability company if it had not been dissolvédhe other party to
(1) Thatit is notreasonably practicable to carry on the busthetransaction does not have notice of the dissolution.

nessof the limited liability company (2) Thefiling of the articlesof dissolution shall be considered
(2) Thatthe limited liability companys not acting in confer to constitute notice of dissolution for purposes of glp(b).

mity with an operating agreement. (3) An act of a member that is not binding on a limited liability
(3) Thatone or more managers are acting or will act in amagompanyunder sub(1) is binding if it is otherwise authorizezy

nerthat is illegal, oppressive or fraudulent. the limited liability company

(4) Thatone or more members in control of the limited liabil  (4) An act of a member that woule binding under suljl)
ity company are acting or will act in a manner that is illega®y that otherwise woulte authorized but which is in contraven

oppressiveor fraudulent. tion of a restriction on authority shaibt bind a limited liability
(5) Thatlimited liability company assets are beimisapplied COMpanyto persons having knowledge of the restriction.

or wasted. (5) If management dd limited liability company is vested in
History: 1993 a. 12 oneor moremanagers, a manager shall have the authority of a

o ] o o memberunder sub(1), and a member shall not have that authority

183.0903 Winding up. A dissolved limited liability company if the member is acting solely in the capacity of a member
continuesits legal existence but may not carry on any businessistory: 1993 a. 12
exceptthat which is appropriat® wind up and liquidate its busi
ness. Unless otherwise provided in an operating agreement: 183.0905 Distribution of assets. Upon the winding up of

(1) The business of the limited liability company mie alimited liability companythe assets shall be distributed in the
woundup by any of the following: following order: _ _

(@) The members or managers who have authority under s(1) To creditors, including, to the extent permitted lay,
183.0401to manage the limited liabilitgompany before dissolu _mem_be_rs_who are creditors, in satisfaction of liabilitiesthe lim
tion. ited liability company

(b) If one or more of the members or managers who have(2) Unlessotherwise providedh an operating agreement, to
authorityto manage the limited liability company have engage'iﬂ!embersmd former members in satisfaction of liabilities for dis
in wrongful conduct, or upon other cause shown, on applicatiffputionsunder ss183.0601 183.0603and183.0604
of any member or anyembets legal representative or assignee, (3) Unlessotherwise providedh an operating agreement, to
the circuit court for the county where the limited liability compamembersand former membeif#st for the return of their contribu
ny’s principal ofice, or, if none in this state, its registeredic#, tionsin proportion to their respective values as specified in the
is or was last located. recordsrequired to be maintained undef.83.0405 (1pnd, 2nd,

(2) Thepersons winding up the businesshaf limited liability ~for their membership interests in proportion to their respective
companymay do all of the following in the name of and on behalfghtsto share in distributions from the limited liability company

of the limited liability company: beforedissolution.
(a) Collect its assets. History: 1993 a. 12
(b) Prosecute and defend suits. 183.0906 Articles of dissolution.  After the dissolutiorof
(c) Take any action necessarysettle and close the business limited liability company undes.183.0901 the limited liability
of the limited liability company companymay file articles of dissolution with the department that
(d) Disposeof and transfer the property of the limited liabilityincludeall of the following:
company. (1) The name of the limited liability company
(e) Dischage or make provisiofor dischaging the liabilities (2) The date of filing of its articles of ganization.
of the limited liability company (3) The statutory grounds underl®3.0901for dissolution.
_ (P Distribute to the members any remaining assets of the lim (4) The delayed dective date of the articles afissolution
ited liability company unders.183.011 (2), if applicable.

(3) Dissolutionof alimited liability company does not do any History: 1993 a. 12; 1995 a. 27

of the following:
g 183.0907 Known claims against dissolved limited

(a) Transfer title to the limited liability compars/property ~ —=°:* . . > A
. liability company . (1) In thissection, “claim” does not include
(b) Prevent transfer of all or part (.)f.a merﬂbemtgrgst. . acontingent liability or a claim based on an event occurring after
(c) Prevent commencement of a civil, crimir@dministrative he effiective date of dissolution and does not include liability of
or investigatory proceeding by or against the limited liability €0y jimjted liability company for an additional assessment under s.
pany. o L _ 71.740r for sales and use taxes determined as owing under s.
(d) Abate or suspend a civil, criminal, administrative or inveg7.59

tigatory proceedingpending by or against the limited liability (Im) Upondissolution, a limited liability company may éis

companyat the time of dissolution. _ _ poseof the known claims against it by filing articles of dissolution
~ (e) Terminate the authority of the registered agent of the lininders. 183.0906and following the procedures in this section.
ited liability company (2) A dissolved limitedliability company may notify its
(f) Alter the limited liability of a member known claimants inwriting of the dissolution at any time after the
History: 1993 a. 12 effectivedate of its articles of dissolutiolhe written notice shall

183.0904 Agency power of managers or members includeall of th? fgllowmg. . . .

after dissolution. (1) Except as provided in sub@), (4) and . (@) A description of the pertinent information that mbst

(5), after dissolution of the limited liability comparsach of the includedin a claim. _

membershaving authority to wind up the limited liability compa  (b) A mailing address where a claim may be sent.

ny’s business may bind the limited liability company in any of the (¢) The deadline, which may not be fewer than 120 détgs

following ways: the date of the written notice, by which the limited liability com
(a) By any act appropriate for winding up the limited liabilitypany must receive the claim.

company’'sbusiness or completing transactions unfinished at dis (d) A statement that the claim will iiarred if not received by

solution. the deadline.
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(3) A claim against the limitetlability company is barred if whetherthe foreign limited liability company obtained or should
any of the following occurs: have obtained a certificate of registratiamder this chapter

(a) A claimant who was givewritten notice under sulf2) exceptthat a foreign limited liability compartpat has filed a cer
doesnot deliver the claim, in writing, to the limited liability com tificate of conversion under 483.1207 (5}o become a domestic
panyby the deadline specified in the notice. Iimited liability company shall _be_squec_t to _the require_ments of

(b) A claimant whose claim is rejected by the limitiedbility ~ thiS chapter governing domestic limited liability companiesten
companydoes not commence a proceeding to enforce the clafffective date of the conversion and shadt be subject to the

within 90 days after receipt of the rejection notice. requirements of this chapter governing foreign limited liability
(4) In order to be déctive, a rejection of a claim shall be incompanies. - N .
writing. (1m) A foreign limited liability company may not be denied
History: 1993 a. 12 1995 a. 400 a certificate of registration by reason of anyfeliénce between
the laws of thestate or other jurisdiction under which it igar
183.0908 Unknown or contingent claims against dis - nizedand the laws of this state.

solved limited liability company . (1) Atany time afterthe  (2) A foreign limited liability company holding a valigrtifi-
effective date of its article®f dissolution, a dissolved limited cate of registration in this state shall have gr@ater rights and
liability companymay publish a notice of its dissolution under thigrivilegesthan a domestic limited liability companiegistration
sectionthat requests that persons with claims, whether knownragy not be considered to authorize a foreign limited liability-com
unknown,against thdimited liability company or its members or panyto exercise any powers or purposes that a domestic limited
managersin their capacities as such, present the claims in accoliglbility company is forbidden by law to exercise in this state.
ancewith the notice. History: 1993 a. 12; 2001 a. 44

(2) Thenotice shall be published as a class 1 notice, under
985, in a newspaper of general circulation in the county in whiég
thelimited liability companys principal ofice or, if none in this :
state, its registeredfife is located.

(2m) The notice shall include all of the following:

(a) A description of the information that mustibeludedin
aclaim.

(b) A mailing address where the claim may be sent.

(c) A statement that a claim against the limited liability €0my any other activities concerning its internahas.
panyor its members or managers will be barred unigsseeed (c) Maintaining financial institution accounts
ing to enforce the claim is commenced within 2 years after the intaining . '
publicationof the notice. (d) Maintaining ofices or agencies for the transfexchange

(3) It a dissolved limited iabilty company pubishes a notcdCC EACT T8 20 16 TR, 0en Cou SOt e it
undersub.(2), the claim of any of the following claimants agains o ;
thelimited liability company or its members or managers is barrd§SPecto those securities or interests.

3.1002 Registration required. (1) A foreign limited
ability company may ndfransact business in this state until it
obtainsa certificate of registration from the department.
(2) Activities that for purposes of sufil) do not constitute
transactingousiness in this state include but are not limited to:
(@) Maintaining, defending or settling any civil, criminal,
administrativeor investigatory proceeding.
(b) Holding meetings of its members or managers or carrying

unlessthe claimant commences a proceeding to enforceldima (¢) Selling through independent contractors.

within 2 years after the date of the publication of the notice: () Soliciting or obtaining orders, by mail or through employ
(@) A claimant who did not receive written notice under £€S0r agents ootherwise, if the orders require acceptance outside

183.0907 this state before they become contracts.

(b) A claimant whose claim was timely sdaotthe limited (9) Lending money or creating or acquiring indebtedness,
liability company under théeadline in s183.0907but was not Mortgagesand security interests in property

actedon. (h) Securing or collecting debts or enforcing mortgages and
(c) A claimant whose claim is contingent or based ogvamt S€cUrityinterests in property securing the debts.
occurringor to occur after the ffctive date of dissolution. (i) Owning, without more, property

History: 1993 a. 12,1995 a. 400 ()) Conducting an isolatedansaction that is completed within

. . . 30 days and thas not one in the course of repeated transactions
183.0909 Enforcing claims. A claim not barred under s. gf 5 |ike nature.

183.09070r 183.0908may be enforced under this section against (k) Transacting business in interstate commerce

any of the following: P o .
. . I . (3) A foreign limited liability company shall not be consid
c(i'l)t -.Lh‘i dc'zlsowfd limited liability companyo the extent of its o0t pe transacting business in this state solely because of any
undistributedassets. of the following:

(2) If the dissolved limited liabilitcompanys assets have 4y The foreign limited liability company owns a controlling

ggﬁqnﬂﬁtrig?ﬁideﬂéqnﬂgfﬁéog{e?n@gnbr%r S:titgﬁgi;nistﬁgrgagltiayeinterestin a corporation that is transacting business in this state.
panyt prop (b) The foreign limited liability company is a limited partner

claim or to theextent of the assets of the limited Iiabilitycompanéf fimited partnership that is transacting busin in this stat
distributedto the member in liquidation, whichever is less, but 8 & 'IMit€d partnérsnip that IS transacting business S state.

members total liability for all claims under this section may not (c) The foreign limited liability company is a membemoar

exceedhe total value of assets distributed to the member in lig@Jer of a limited liability company or foreign limitetability
dation. companythat is transacting business in this state.

History: 1995 a. 400 (d) The foreign limited liability partnership is a limitpdrtner
of a limited partnership that is transacting business in this state.
SUBCHAPTERX (4) This section doesot apply in determining the contracts or
activitiesthat may subject a foreign limited liability company to
FOREIGN LIMITED LIABILITY COMPANIES serviceof process or taxation in this state or to regulation under

any other law of this state.

History: 1993 a. 12, 1995 a. 2797.
183.1001 Law governing. (1) The laws of the state or other é a. 27

jurisdiction under which a foreign limited liability company is183.1003 Consequences of transacting business
organizedshall govern its @anization and internalfafrs and the without registration. (1) A foreign limited liability company
liability and authorityof its managers and members, regardless wansactingousiness in this state without a certificate of registra
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tion may not maintain a proceeding in a court of this state until the(7) A statement that the applicant is a foreign limitadility
foreignlimited liability company obtains a certificate of registracompany.
tion. History: 1993 a. 12; 1995 a. 27

(2) Neitherthe successor to a foreign limited liability com - . .
panythat transacted business in thiate without a certificate of 183.1005 Name. A certificate of registration may not be
registrationnor the assignee ofcause of action arising out of thatSSuedo a foreign limited liability company unless its name satis
businessnay maintain a proceeding based on that cause of act§§ S-183.0103 (1and(2). If the name under which a foreign #im
in a court in this state until the foreign limited liabilitgmpany !t€d liability company is registered in the jurisdiction of its forma
or its successor obtains a certificate of registration. tion does not satisfy 483.0103 (1and(2), the foreign limited

: Jiability company may obtain a certificate of registration to trans
(3) A court may stay a proceeding commenced by a forei f . N = ) .
limited liability company or its successor or assignee, until th Ctbusiness in this statender a fictitious name that is available

courtdetermines if the foreign limitdability company or its suc aaniiSttQ?t. slagts;gf;efzﬂ83.01o3 (1and(2).
cessorrequires a certificate of registration. If the court determines v T

thata certificate is requiredhe court may further stay the pro 183.1006 Amended certificate of registration @ A

ceedinguntil the foreign limited liability company or its SUCCesSOf, oo limited liability company authorizetb transact business

obtainsthe cgrtlflcate of re.glst.ratllon. . . in this state shall obtain an amendmsttificate of registration
(4) Thefailure of a foreign limited liabilitcompany to obtain from the department if the foreign limited liabilityompany

acertificate of registration does not do any of the following:  changesany of the following:

_ (&) Impair the validity of angontract or act of the foreign lim (3) |ts name or the fictitious name under which it has been

ited liability company or its title to property in this state. issueda certificate of registration.

(b) Affect the rightof any other party to a contract to maintain (b) The state or jurisdiction under whose laiis organized
any action, suit or proceeding on a contract. or its date of ayanization.

_ (c) Prevent the foreigimited liability company from deferd ¢y Whether management tfe foreign limited liability com
ing any civil, criminal, administrative or investigatory proceedinganyis vested in one or more managers.

in any court of this state. (2) Therequirements of 4.83.1004for obtaining an original

(5) (&) A foreign limited liability company that transadisst  cerificateof registration apply to obtaining an amended certifi
ness in this state without a certificate of registration is liable to thigie of registration.

state for each year or any part of a year during which it transacte@istory: 1993 a. 12 1995 a. 272001 a. 44
businessn this state without a certificate of registration, in an
amountequal to the sum of the following: 183.1007 Registered office and registered agent of
1. All fees that would have been imposed by this chapter upiameign limited liability company . A foreign limited liability
the foreign limited liability company had it applied for andcompany authorized to transact business in this state shall-contin

receiveda certificate of registration. uously maintain in this state a registeredia# and registered
2. Fifty percent of the amount owed under subar $5,000, agent. The registered fite may but need nobe the same as any
whicheveris less. of its places of business this state, if any The registered agent

(b) The foreign limited liability company shall pay the amourith@ll e any of the following:
owedunder par(a) to the department. The department may not (1) An individual whoresides in this state and whose business
issuea certificate of registration to the foreign limited liabilityoffice is identical with the registeredfife.
companyuntil the amount owed is paid. The attorney general may (2) A domestic corporation, a domestic limited liability com
enforcea foreign limited liability companyg’ obligation to pay to pany or a nonstock, nonprofit corporation incorporated in this
the department any amount owed under. (&r state,whose businessfife is identical with the registerexdfice.

(6) A member omanager of a foreign limited liability com  (3) A foreign corporation or foreign limited liability company
panyis not liablefor the debts and obligations of the limited liabil authorized to transact business in this state, whose busifiess of
ity company solely because the limited liability company trani identical with the registeredfidfe.
actedbusiness in this state without a certificate of registration. History: 1993 a. 12.

History: 1993 a. 12; 1995 a. 27
183.1008 Change of registered office or registered
183.1004 Application for certificate of registration. A agent of foreign limited liability company . (1) A foreign
foreign limited liability company may apply for a certificaté limited liability company authorized to transact business in this
registrationto transactbusiness in this state by delivering arstatemay change iteegistered dice or registered agent, or both,
applicationto the department for filing. The application shalby delivering to thedepartment for filing a statement of change
includeall of the following: thatincludes all of the following:

(1) Thename of the foreign limited liability company and, if (a) The name of the foreign limited liability company and the
different, the nameunder which it proposes to transact businesgameof the state or jurisdiction under whose law it igasized.

in this state. R (b) The street address of its registerditefas changed.
(2) The name of the state or other jurisdiction under whose (c) The name of its registered agent as changed.

lawsit is oganized. (d) A statement that after the change is made, the street

(3) The date of its granization. addressesf its registered @ite and the businessfiok of its reg
(4) The street address of its registereficefin this state and isteredagent will be identical.

the name of its registered agent at thétef _ (2) If aregistered agent changesstreet address of the regis
~ (5) If management of the limited liability company is vestegbredagents business €ite, theregistered agent may change the
in one or more managers, a statement to thettef streetaddress of the registeredio of any foreign limited liabil

(6) Thestreet address of thefiok requiredo be maintained ity company for which the person is the registered agent by-notify
in the state or other jurisdiction of itsganization by the lawsf ing the foreign limited liability company in writing of the change
that state or jurisdiction oiif no office is required, its principal andby signing, either manually or in facsimiknd delivering to
office. the department for filing a statemettitat complies with sulfl)
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and recites that the foreiglimited liability company has been eignlimited 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 fafct the right to serve any
process,notice or demand required or permitted by law to be

183.1009 Resignation of registered agent of foreign  genedupon a foreign limited liabiligompany in any other man

limited liability company . (1) Theregistered agent of a for ner permitted by law
eignlimited liability company may resign by signing and dekiver History: 1993 a. 12 1995 a. 27
ing to the department for filing a statement of resignation that ’ o )

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 compmny’ (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
(d) A statement that the registered agent resigns. delivering an application to the department ffing. The
(e) If applicable, a statement ththe registered ite is dis  applicationshall include all of the following:
continued. (a) The name of the foreign limited liability company and the
(2) After filing the statement, the department shall mail a cogjgmeof the state or jurisdiction undehose laws it is granized.
to the foreign limited liability company at its principafio&. (b) A statement that the foreign limited liability company is not
(3) Theresignation is dééctive and, if applicable, the regis transactingousiness in this state and that it surrenders its authority
teredoffice is discontinued on the earlier of the following: to transact business in this state.
(a) Sixty days after the date determined und@g8.0111(1). (c) A statement that the foreign limited liability company

(b) The date on which the appointment of a successor req@vokesthe authority of its registered agent to accept seniice
teredagent is déctive. ts behalf and that itonsents to service of process under s.

History: 1993 a. 12 1995 a. 27 183.1010(3) and (4) in any civil, criminal, administrativer
investigatoryproceeding based on a causaation arising while
183.1010 Service on foreign limited liability =~ company . it was authorized to transact business in this state.
(1) Exceptas provided in sub$2) and(3), the registered agent  (d) An address to which a person may mail a copy of any pro
of a foreign limited liability company authorized to transact-bustessagainst the foreign limited liability company

nessin this state is the foreign limited liability compasigigent () A commitment to notify the department in the future of any
for service of process, notice or demand required or permitteddiangein the mailing address of the foreitymited liability com:
law to be served on the foreign limited liability company pany principal ofice.
(2) A foreign limited liability company authorized to transact History: 1993 a. 12; 1995 a. 27
businessn this state may be served in the manner provided in sub.
(4) if the foreign limited liability company has no registered agen83.1020 Grounds for revocation. (1) Except as provided
or its registered agent cannot with reasonable diligence be serytgtsub. (2), the department may bring a proceeding under s.
(3) A foreign limited liability company formerly authorized t0183.1021to revoke the certificate of registration of a foreligm-
transactbusiness in this state may be served in the manner pited liability company registered to transact business in this state
videdin sub.(4) in any civil, criminal, administrative anvestiga  if any of the following applies:

tory proceeding based oncause of action arising while it was (a) The foreign limitediability company fails to file its annual
authorizedo transact business in this state, if the foreign limitagportwith the department within 4 months after it is due.
liability company has withdrawn its registration in this state under (b) The foreigniimited liability company does not payithin
$.183.1011 o . 4 monthsafter they are due, any fees or penalties due the depart
(4) (a) With respect to a foreign limited liability companymentunder this chapter
describedn sub.(2) or (3), the foreignlimited liability company Lo I N .
4 oo : : c) The foreign limited liability company is without a regis
may be served by registered or certified mail, retueceipt ( A g
requestedaddressed to the foreigimited liability company at its tere(;jagintcf)r rgglstlc_srg:j (T'Tfeb'_rl‘_tth's state fo:jat Ieasi 6 fmont?hs.
principal office as shown on the records of the department, exce t( )t € Org'gnlg‘;" 1900;% '1%):/301%”3&?]”){_’[ 0es _n(; lndorm te
asprovided inpar (b). Service is perfected under this paragra partmentnder s183. rics. hat Its registered agen
atthe earliest of the following: or registered difce has changed, that its registered agent has

1. The date on which the foreign limited liability company€Signedor that its registered fi¢e has been discontinuadlithin
receivesthe mail. 6 months of the change, resignation or discontinuance.

2. The dateshown on the return receipt, if signed on behalf (e) The foreign limitediability company obtained its certifi

of the foreign limited liability company cate of registration through fraud. _ _
3. Five days after the mail is deposited in the U.S. mail, if () The department receives an authenticated certiffoane
mailed postpaid and correctly addressed. the secretary of state or otherfiofal having custody ofimited

liability company records in the state or country under whose law

eignlimited liability companys principal ofice cannot be deter theforeign limited liability company incorporated stating that
mined from the records of the department, the foreign limiteli @S been dissolved or disappeared as the result ogamer
liability company may be served by publishing a class 3 notice,(2) If the department receives a certificate under €)(f)
underch.985, in the community where the foreign limited liabil anda statement by the foreign limited liability company that the
ity companys principal ofice or, if not in this state, its registered certificateis submitted by the foreign limited liability company to
office, as most recently designated in the records of the dep&@rminateits registration to transact business in this state, the
ment, is located. departmenshall revoke the foreign limited liability compary’

2. If a process, noticer demand is served by the departmergertificateof registration under 483.1021 (2) (b)
on a foreign limited liability company under £33.1021and the (3) A court may revoke under®16.87the certificate of regis
addresf the foreign limited liability compang’principal ofice  tration of a foreign limited liability company registered to transact
cannotbe determined from the records of the departmenfothe businessn this state. The court shall notify the department of the

(b) 1. Except as provided in suld, if the address of thier-
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action,and thedepartment shall revoke the foreign limited liabil  (3) Thecourt’s final decisiormay be appealed as in other civil
ity companys certificate of registration underl883.1021 (2) (b) proceedings.

History: 1995 a. 272001 a. 44 History: 1995 a. 272001 a. 44
183.1021 Procedure forand effect of revocation. (1) If SUBCHAPTERXI
the department determines that asremore grounds exist under
s.183.1020 (1Yor revocation of a certificate of registration, the SUITS BY AND AGAINST

departmenshallgive the foreign limited liability company writ
tennotice of the determination by first class mail, addressed to the

foreign limited liability companys registered dice. 183.1101 Authority to sue on behalf of limited liability
(2) (a) Within 60 days after the notice takefeef, theforeign orﬁpany. (1) Unless otherwise provided & operating agree

limited liability company shall correct each ground for revocatio " L oS
or demonstrgteo thpe rgasonable satisfactign of the departme gﬂt‘ ﬁﬂnafﬁ'gnnggg%?igﬂi?nil{?étﬁgg'iﬁtb'I'é%ﬁqogﬁa'?)y rggé/ 2?
thateach ground determined by the department does not exis oregmembers of the limited liability compényhe?heryor %ot the

(b) If the foreign limited liability company fails to satisfy par managementf the limited liability company is vested in one or
(@), the departmenhay revoke the foreign limited liability com yore managers, if the members are authorized to sue by the
pany's certificate ofregistration by entering a notation in theygfirmative vote as described in583.0404(1) (a) except that the
department'secords to reflect each ground for revocationtaed gte of any member who haan interest in the outcome of the
effectivedate of the revocation. The department shall give writtg@tionthat is adverse to the interest of the limited liability eom
notice of those factdgo the foreign limited liability company by panyshall be excluded.
first class mail, addressed ttre foreign limited liability compa (2) In an action broughon behalf of a limited liability com

ny's registered dfcg. . pany,the member bringing the action shall be a member &ihtke
(29) (a) If a notice under sulfl) or (2) (b)is returned to the of pringing the action and at the time of the transaction which is

departmenas undeliverable, the department shall again give wihe supject of the action or the perserstatus as a member

ten notice to the foreign limited liability compangddressed to geyolvedupon that person by operation of law or under the terms

A LIMITED LIABILITY COMP ANY

the principal ofice of the foreign limited liability company of an operating agreement from a person who was a member at the
(b) If the notice under pafa) is returned to the department asime of the transaction.
undeliverable o if the foreign limited liabiliyompanys princ(3) In an action broughtn behalf of a limited liability com

pal office cannot be determined from the records of the depagiany,thecomplaint shall describe with particularity the autheriza
ment,the department shall give the notlepublishing a class 2 tjon of the member to bring the action and the determination of the

noticeunder ch985in the oficial state newspaper authorization.
(2r) A notice under sulfl), (2) (b), or(29) (a)takes eiectat  (4) If an action brought on behalf of a limited liability com
the earliest of the following: panyis successful, in whole or in part, as a result of a judgment,
(&) When received. compromiseor settlement of the action, the court may award the
(b) Five days after its deposit in the U.S. mail, if mailed-posiniemberbringing the action reasonat#epenses, including rea
paidand correctly addressed. sonableattorney fees, from any recovery in the action or from the

(c) On the date shown on the return receipt, if sent by registepgg.ted I_|ab|I|ty co;npany
or certified mail, return receipt requested, and the receipt is signed> " 1993 @ 12/1995a. 400
by or on behalf of the addressee. 183.1102 Effect of lack of authority to sue.  The lack of

(3) The authority of a foreign limited liability company to authorityof a member to sue on behalf of a limited liability eom
transactbusiness in thisstate, other than as provided in spanymay not be asserted by the limited liability company as a
183.1002(2), endson the dictive date of revocation of its cerifi basisfor bringing a subsequent suit on the same cause of action.
cateof registration as reflected in the records of the departmenttistory: 1993 a. 12; 1995 a. 400

(4) If the department or a court revokes a foreign limited

liability companys certificate of registration, the foreign limited SUBCHAPTERXII
liability company may be served undet83.1010 (3and(4) or
the foreign limited liability companys$ registered agent may be MERGER; CONVERSION

serveduntil the registered agestauthority is terminated, in any
civil, criminal, administrative or investigatory proceeding basexB3.1200 Definitions. In this subchapter:

ona cause of action which arose while the foreign linfieallity (1) “Businessentity” means alomestic business entity and a
companywas registered to transact business in this state.  foreign business entity
(5) Revocatiorof a foreign limited liability compang'certift (2) “Domestic business entity” means a corporation, as
cateof registration does not terminatee authority of its regis definedin s.180.0103 (5)a domestic limited liabilitcompany
teredagent. alimited partnership, as defined in1§.9.01 (7) or a corporation,
History: 1995 a. 272001 a. 44 asdefined in s181.0103 (5)

(3) “Foreignbusiness entity” means a foreign limited liability
companya foreign limited partnership, as definedih79.01 (4)
a foreign corporation, as defined in180.0103 (9)or a foreign
corporation,as defined in s181.0103 (13)
History: 2001 a. 44

183.1022 Appeal from revocation. (1) A foreign limited

liability company may appeal the departmergvocation of its

certificateof registration under 483.1020(1) to the circuit court

for the county where the foreign limited liability compangtin

cipal office or, if none inthis state, its registeredfiok is located,

within 30 days aftenotice of revocation takesfett under s. 183.1201 Merger. (1) Unless the context requires otherwise,

183.1021(2r). The foreign limited liability company shall appeain this subchaptetlimited liability company” includes a domes

by petitioning the court to set aside the revocation and attachtiglimited liability company and a foreign limited liability cem

to the petition copies of its certificate of registration and theany.

department'siotice of revocation. (2) Unlessotherwise provided in an operating agreement, one
(2) Thecourt may order the departmentéinstate the certifi or more limited liability companies may ngerwith or into one or

cate of registration or may take any other action that the court corore otherbusiness entities if the ngar is permitted under the

sidersappropriate. applicablelaws of the jurisdictiorthat governs each such other
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businessentity and each business entity approves the plan prtyto the meger inthe manner required by the laws applicable
mergerin the manner required by the laws applicable to the butd the business entity
nessentity. (e) Other provisions relating to the mer as determined by
(3) Interestsn a limited liability company that is a party&o the surviving business entity

mergermay be exchanged for or convertatb cash, property  (2) A meger takes ééct upon the ééctive dateof the articles
sharespbligations of or interests in the surviving business entityf meger.
or of any other business entity History: 1993 a. 12; 1995 a. 272001 a. 44

History: 1993 a. 12; 2001 a. 44

183.1202 Approval of merger. (1) Unless otherwise pro éggész.% Effects of merger . A meger has the following

videdin an operating agreement, a limited liability company that (1) Every other business entity that is a party to or

is a party to a proposed nger shall approve the plan of rger - L ; . .
by aﬁ aﬁ)r/mativg vc?te of members as I[c)i?ascribed iﬂﬁ)&3.04ozlg(l) mergesinto the surviving businesantity, and the separate exis
tence of every business entjtyexcept the surviving business

(a8). Unless otherwise provided in an operating agreement > ©
waivedby the members, a limited liability company may obtaifintity, ceases.

the approving vote of its members only after providingrem  (1m) (a) If, under the laws applicable to a business entity that
berswith not less than 10 nor more than 50 days’ written notid@aparty to the meyer, one or more of the owners thereof is liable
of its intent to mege accompanied by the plan of mer. for the debts and obligations of such business estighowner

(2) Unlessotherwise provided in an operating agreement, t

ﬁ‘? owners shall continue to be liable for the debts and obligations
manageror managers of a limited liability company may no

pf the business entityout only for such debts and obligations
approvea meger without also obtaining the approval of the-limaccruedduring the period or periods in which such laws are appli
ited liability companys members under sufl). cableto such owner or owners. o _

(3) Eachbusiness entityther than a domestic limited liability () If, underthe laws applicable to the surviving business
company that is a party to a proposed mer shall approve the €ntity, one or more of the owners thereof is liable for the debts and
mergerin the manner required by the laws applicable to the bugP!igations of such business enitye owner or owners of a busi
nessentity. nessentity that is party to the mger, other than the surviving

: : : businessentity, who becomesubject to such laws shall be liable
an)(;:i)gﬁzigb;sg]edsjniﬂtgyngttﬁa? graertgrg)vtigggm]%rrsrna{tlgvpﬁanfor the debts and obligations of the surviving business entity to the

: : : : extentprovided in such laws, but only for sudbbts and obliga
of meger or in the laws applicable to'th.e buslnggs entity tionsaccrued after the mggr The owner or owners of the surviv

(5) Uponapproval of a meger, the limited liability company  jn4 by siness entity prior to the nger shall continue to be liable
shallnotify each member of the approval and of ttiective date o the debts and obligations of the surviving business entity to the
of the meger. _ , _ extentprovided in par(a).

(6) After ameger is authorized, and at any time before the 5y rheyitie to all property owned by each business entity that
articles of meger are filed with the department, the planned 5 b5y o the meger is vested in the surviving business entity
mergermay be abandoned, subject to any contractual rights, Witlk,qut reversion or impairment, provided that, if a gieg busi
out further action on the part tie shareholders or other OW”erSnessentity has an interest in real estate isansinon the date
.of the meger, the meging business entity shatansfer that inter
BStto the business entity surviving the ger and shall execute
anyreal estate transfer return required und@7<2 The busi
nessentity surviving the meer shall promptly record the instru
183.1203 Plan of merger . The plan ofmeger shall include Mentof conveyance undei.59.43in the ofice of the register of
all of the following: deedsfor each county in which the real estate is located.

(1) The name, form of business ennand |dent|ty of the juris (3) The S.UI'V|V|n_g business entlty has all liabilities of each
diction governing each business entity that is a party to thgenerbusinesentity that is party to the nger.
andthe name, form of business entiyd identity of the jurisdic (4) A civil, criminal, administrativeor investigatory proceed
tion of the surviving business entity withr; into, which each other ing pending by or againsiny business entity that is a party to the
businessentity proposes to mge. mergermay be continued as if tineeiger did not occyror the sw

(2) The terms and conditions of the proposedgeer viving business entity may be substituted in the proceeding for the

(3) The manner and basis of converting the interests in eaHSinesentity whose existence ceased. o
businessentity that is aarty to the meyer into shares, interests, (5) Thearticles of oganization, certificate of limited partrer
obligations,or other securities of the surviving business entity &hip,or other similar governing document, whicheveapglica
any other business entity or into cash or other property in whd®g, of the surviving business entity shall be amended to the extent

body of any business entity that is a party to thegaer
History: 1993 a. 12; 1995 a. 4002001 a. 44

orin part. providedin the plan of meyer.
(4) Amendmentgo the articles of ganization or other simi (6) Theshares or other interests of each business entity that is
lar governing document of the surviving business entity partyto the meger that are to be converted into shairgrests,
(5) Othernecessargr desirable provisions relating to the_proobllgatlons,or_other securities of the surviving business entity or
posedmeger. any other businesentity or into cash or other property are con
History: 1993 a. 12; 1995 a. 4002001 a. 44 verted,and the former holders of the shares or interests are entitled

only to the rightsprovided in the articles of mger or to their
183.1204 Articles of merger. (1) The survivingbusiness rights under the laws applicable to edwirsiness entity that is a
entity shall deliver to the department articles of gegrthat partyto the meger.
includeall of the following: (7) If the surviving business entity is a foreign business entity
(@) The plan of meer. the department is the agent of the surviving foreign business entity
(b) The efective date and time of the nger, if the meger is for service of process in a proceeding to enforce any obligation of
to take efect at a time other than the clasfebusiness on the dateany business entity that is a party to thegeeor the rights of the

of filing the articles of meyer under s183.0111 dissentingmembers or other owners of edufisiness entity that
(c) A statement that the plan was approved by each domeétia party to the meer.
limited liability company that is a party to the rger in accord (8) Whena meger takes déct, any surviving foreigmusk

ancewith s.183.1202 and by each other business entity that isressentity of the meger shall promptly pay to the dissenting
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shareholder®f each domestic corporatiam dissenting owners 2. If the conversion is frorar to a business entity under the

of each other domestic business entity that is a party to tlgemetaws applicable to which one or more of the owners thereof is

the amount, if anyto which theyare entitled under s§80.1301 liable for the debts and obligations of such business estiigh

to 180.1331or under any law applicable the other domestic owneror owners shaltontinue to be or become so liable for debts

businessntity. andobligations of such business enttiyt only for such debts and
History: 1993 a. 12,2001 a. 44 obligationsaccrued during the period or periods in which such

) ) ) ) ) laws are applicable to such owner owners. This subdivision
183.1206 Right to object. Unless otherwisprovided in an doesnot afect liability under any taxation laws.

operatingagreement, upon receipt of the notice required by s. Th ; ; ; halldiabiliti £ th
183.1202(5), a member oé limited liability company who did not bué?rzessaﬁtit;;S{;?aﬁsv?/aesngg/nsg?t%?es to hatidiabilities of the

votein favor of the mager may within 20 days after the date of . . . o

the notice, vquntarin&giissocigte from tHieni¥ed liability com (c) The business entity continues to be vested with title to all

panyunder s183.0802 (3and receivdair value for the membisr  Propertyowned by the business entity that was convesiébut
reversion or impairment, provided that, if the converting business

limited liability company interest under $83.0604 The rights : - . S -
affordedto shareholders, partners, or other owners of other bugptity has an interest ireal estate in Wconsin on the date of the

nessentities shall be as required or provided by the laws appli&@nversiontheconverting business entity shall transfer that inter
ble to the other business entities. estto the business entity surviving the conversion and shall exe

History: 1993 a. 12; 2001 a. 44 cuteany real estate transfer return required undér 22 The
businessentity surviving the conversion shall promptly rectivel

183.1207 Conversion. (1) (a) A domestic limited liability instrumentof conveyance under$9.43in the ofice of the regis
Companyrnay convert to another form of business entity if it Satiger Of deeds fOI’ eaCh County n Wh|Ch the real estate is |Ocated.
fies therequirements under this section and if the conversion is(d) The articles of incorporation, articles ofanizationcer
permittedunder the applicable law of the jurisdiction that governficate of limited partnership, or other similar governing docu
the organization of the business entity into which the domestitent, whichever is applicable, of tHausiness entity are as pro
limited liability company is converting. videdin the plan of conversion.

(b) In addition to satisfying any applicable legal requirements (e) All other provisions of the plan of conversion apply
of the jurisdiction that governs theganization of the business  (5) After a plan of conversion is submittadd approved, the
entity into which the domestic limited liability company is eonpysinesntity that is to be converted shall deliver to the depart

vertingand that relate to the submission and approval of a plan@éntfor filing a certificate of conversion that includai of the
conversionthe domestic limited liability company shall complyfoliowing:

with the procedures that govern a plan of geerunder s. ;
183.1202for the submission and approwdla plan of conversion. (2) The plan of conversion. . .
(b) A statement that the plan of conversion was approved in

(2) (a) A business entity other than a domestic limited liability .- jan cavith the applicable law of the jurisdiction that governs
companymay convert to a domestic limited liability compahy the organization of the business entity
it satisfies the requirements under this section and if the conver . ) )
sionis permitted under the applicable lawtioé jurisdiction that _ (C) The registered agent and registeréitefrecord agent and
governsthe business entity recordoffice, or other similar agent andfick of the business

(b) A business entity converting into a domestic limited labif Uy before_a_n d a_ftq conversion. . .
ity company shall comply with the procedures that govern the sub (6) Any civil, criminal, administrative, or investigatopro-
missionand approval o& plan of conversion of the jurisdictionc€edingthat is pending by or againsbasiness entity that is con
thatgoverns the business entity vertedmay be continued by or against the business entity after the

. .. effectivedate of conversion.
(3) A plan of conversion shall set forth all of the following: History: 2001 a, 44

(&) The name, form of business entipd the identity ofthe Next Economy Legislation: Allowing Complex Business Rgiizations,.
jurisdiction governing the business entity that is to be converte#pucherSosnowski, & Nichols. . Law Aug. 2002.

(b) The name, form of business entiynd the identity of the
jurisdiction that will govern the business entity atenversion.

(c) The terms and conditions of the conversion.

(d) The manner and basis of converting the shares or other
ownershipinterests of the business entity that is to be converted MISCELLANEOUS
into the shares or other ownership interests of the new form of . o )
businesntity. 183.1301 Execution by judicial act. ~ Any person who is
(e) The efective date and time of the conversion, if toaver adverselyaffected by the failure or refusal of apgrson to exe

sionis to be dective other than at the closébusiness on the date cUteand file any articles or other document to be filed under this
of filing the certificate of conversion, as provided under g_hapter may petition the circuit court for the county in Wh'?h the
183.0111 ’ registerecoffice of the limited liability company is located, di

no address is on file with the departmentthiacircuit court for

. i f limited hi h X Dane Countyto direct the execution and filing of the articles or

tion, cirtkl]lc%te of limited parftners ip or other govemnm@Ey  (yherdocument.If the court finds that it is proper for the articles

mentof the usmgs_s entity 6_‘ ter conversion. ) ] or other document to be executed and filed and that there has been
(g) Other provisions relating to the conversiondagermined fajlure or refusal to execute and file the documére, court shall

SUBCHAPTERXIII

(f) A copy of the articlesf incorporation, article of ganiza-

by the business entity orderthe department tfile the appropriate articles or other decu
(4) When a conversion isffective, all of the following shall ment.
occur: History: 1993 a. 12; 1995 a. 27

(a) 1. Except with respect to taxation laws of each jurisdiction . ) ) .
thatare applicable upothe conversion of the business enting  183.1302  Rules of construction. (1) Itis the policy of this
businessntity that was converted is tanger subject to the appli chapterto give maximum ééct to the principle of freedom of con
cablelaw of thejurisdiction that governed thegamnization of the tractand to the enforceability of operating agreements.
prior form of business entity and ssibject to the applicable law  (2) Unlessdisplaced by particular provisions of this chapter
of the jurisdiction that governs the new form of business entityhe principles of law and equity supplement this chapter

Wisconsin Statutes Archive.


https://docs.legis.wisconsin.gov/document/statutes/2001/180.1301
https://docs.legis.wisconsin.gov/document/statutes/2001/180.1331
https://docs.legis.wisconsin.gov/document/acts/1993/112
https://docs.legis.wisconsin.gov/document/acts/2001/44
https://docs.legis.wisconsin.gov/document/statutes/2001/183.1202(5)
https://docs.legis.wisconsin.gov/document/statutes/2001/183.0802(3)
https://docs.legis.wisconsin.gov/document/statutes/2001/183.0604
https://docs.legis.wisconsin.gov/document/acts/1993/112
https://docs.legis.wisconsin.gov/document/acts/2001/44
https://docs.legis.wisconsin.gov/document/statutes/2001/183.1202
https://docs.legis.wisconsin.gov/document/statutes/2001/183.0111
https://docs.legis.wisconsin.gov/document/statutes/2001/77.22
https://docs.legis.wisconsin.gov/document/statutes/2001/59.43
https://docs.legis.wisconsin.gov/document/acts/2001/44
https://docs.legis.wisconsin.gov/document/acts/1993/112
https://docs.legis.wisconsin.gov/document/acts/1995/27

183.1302 LIMITED LIABILITY COMPANIES

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

183.1303 Securities law application. An interest in dim-
ited liability company may be a securigys defined in s&51.02
(23) (b) and(c).

History: 1993 a. 12.

183.1305 Interstate application. A limited liability com
panymay conduct its business, carry on its operations and have
andexercise the powers granted by this chapter in any state, terri
tory, district or possession of the United States, or in any foreign
jurisdiction.

History: 1993 a. 12.
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