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SUBCHAPTERI
GENERAL PROVISIONS

183.0102 Definitions.
provided:

In this chapterexcept as otherwise

(2) “Corporation”includes a domestic corporation anfba
eign corporation.

(3) “Court” includes every court having jurisdiction in the
case.
(3m) “Department’means the department of financial insti
tutions.

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

183.0201 and those articles as amended or restated.
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(4) “Distribution” means a direct or indirect transbsra lim (2) Exceptas providedn sub.(4), the name of a domestic im
ited liability company of money or other properdgher than an ited liability company shall be distinguishable upon the records of
interestin the limited liability companyto or for the benefit of its the department from all of the following names:

membersn respect of their interests. (a) The name of any other limited liability compaagorpo
(5) “Domestic corporation” hasthe meaning given in s. ration, a nonstock corporatiorg limited partnership, a limited
180.0103(5). liability partnership, a cooperative association, or an unineorpo
(6) “Eventof dissociation” means an event that causes-a p&tedcooperative associati@xisting under the laws of this state.
sonto cease to be a membas provided in s183.0802 (b) The name of any foreign limited liability compaifgreign
(7) “Foreign corporation” has the meaning given in scorpo_ration,_forei_gn non_sto_c_k corporatio_n, forei_gn limited part
180.0103(9). nershllp,f.orelgn Ilmlted Ilablllty partnership, for(?lgn cooperative
(8) “Foreign limited liability company” means aarganiza- associationpr foreign unincorporated cooperative association, or
tion that is all of the following: the designated, registered or fictitious name under which any such

entity is licensed to transact business in this state.

(&) An unincorporated association. )
(b) Omanized under a law other than the laws of this state Sécz)rﬁig)éname reserved or registered underl@, 180, 181,

(c) Omanized under a statute pursuant to which an associatlort3) Th I - . T
. - P ename of a limited liability comparig not distinguish
may be formed that &rdsto each of its members limited liability ablefrom a name referred to in su@) (a)to (c) if the only difer-

with respect to _the I'ab”'t'eS.Of the entlty_ encebetween it and the otheame is the inclusion or absence of
(d) Not required to be registered oganized under any statute word or words referred to in sufL) or of the words “corpora

of this state other than this chap_te"r ~ tion", “incorporated”, “limited”, “company”, “limited partner
(9) “Foreignlimited partnership” has the meaning given in sship”, “limited liability partnership” or “cooperative” or an abbre
179.01(4). viation of these words.

~ (10) “Limited liability company” or‘domestic limited liab# (4) A limited liability company may apply to the department

ity company’means, except as provided inl83.1201 (1)an for authorization to use a name that is not distinguishable upon the

organizationformed under this chapter records of the department from one or more of the names
(11) “Limited liability company interest”, “interest in tHien-  describedn sub.(2) (a)to(c). The department shall authorizee

ited liability company” or “membes interest’ meansmembels  of the name applied for if any of the following occurs:

rights in the limited liability companyincluding the membesy (@) The other limited liability compangorporation, nonstock

shareof the profits and losses of the limited liability compahg  corporation, limited partnership, limited liability partnership,

member’sright to receive distributions dimited liability com  cooperativeassociation, or unincorporated cooperative associa

panyassets, and the memtzeright to vote or participate in man tion consents to the use in writing and submits an undertaking in

agemenbf the limited liability company aform satisfactory to the departmeatchange its name to a name
(12) “Limited partnership” has the meaning given in89.01 thatis distinguishable upon the records of the department from the
(). nameof the applicant.

(13) “Manager”or “managers” means, with respect to alim (b) The applicant delivers to the department a certified copy
ited liability company that has set forth in its articleoafaniza- of a final judgment of a court of competent jurisdiction establish
tion that it is to be managed by one or more managers, the peiggrthe applicang right to use the name applied for in this state.
or persons designated in accordance witt88.0401 History: 1993 a. 12, 1995 a. 2797, 2005 a. 441

(15) “Member” means a person who has been admitted
membershipin a limited liability company as provided m
183.0801and who has not dissociated from the limited liabilit : . e e S

anyname, including a fictitious nanfier a foreign limited liab#

comlp6an}/(.) fi t" ti it ity company whosename is not available, by delivering an
_(16) “Operatingagreement” means an agreement in writing,jicationto the department for filing or byaking a telephone
if any among all of the members as to the conduct of the bus'nﬁgglication. The application shall includéae applicang name

of a limited liability company and its relationships with its MeM, 4 address and the name proposed to be reserved. If the depart
bers. . o ) _ mentfinds that the name applied for under this subsection is avail
(17) “Organizer’means the person who sigared delivers the aple, the department shall reserve the name for the applcant’
articlesof organization for filing to the department. exclusiveuse for a 120-dageriod, which may be renewed by the
(18) “Person”includes an individual, a partnershipd@mes  applicantor a transferee under sy@) from time to time.
tic or foreign limited liability companya trust, an estate, an asso  (2) A person whdas the right to exclusive use of a reserved
ciation,a corporation or any other legal or commercial entity nameunder sub(1) may transfer the reservation to another person
(19) “state” includes a stateterritory or possession of the by delivering to the department a written and signed notice of the
United States, the District d€olumbia or the commonwealth oftransferthat states the name and address of the transferee.
Puerto Rico. (3) (@) A foreign limited liability company may register its
V“\/'Zféi’m :23?&9 éztél%%iyaé?n?gn Emening Issues and Prosoects for the12MEIl the name is distinguishable upon the records of the depart
Futire. LavinaT: 76 MLR 35y, npanyEmeging P mentfrom the names describ@us.183.0103 (2) (ajo (c) and if
The Wisconsin Limited Liability CompanyBoucher & Sosnowski. &/ Law  the foreign limited liability company delivers to the department

183.0104 Reservation and registration of name. (1) A
ersonmay reserve the exclusive use dinaited liability com

Dec.1993. N - for filing an application complying with paib).

19|§|6.C and Corporate Law Revisions. Boucher and Sosnowslks. Miw Oct. (b) A foreign limitedliability companys application to regis
SheddingLight onRecent Developments f&tting LLCs. Boucheiampersch  t€r a name shall be accompanied by a certificate of status or similar

roer& Knudson. Ws. Law Aug 2008. documentrom the state or other jurisdiction ofganization and

. N shallinclude all of the following information:
183.0103 Name. (1) The name of a limited liability company T il ;
asset forth in its articles of ganization must contain the words L. The foreign I|.m|‘ted. "?‘b""y companyhame.
“limited liability company” or “limitedliability co.” or end with 2. The state or jurisdiction and the date of igaoization.
the abbreviation “L.L.C." of'LLC". The name may not contain 3. The street address of its principdiaef.
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 signlimited liability company may renew its registration by deliv
183.0106(1). ering to the department for filing a renewal application, which
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complieswith par (b), between October 1 and December 31 of (7) Theresignation is ééctive and, if applicable, the regis
eachyear that the registration is irfexft. The renewal application teredoffice is discontinued on the earlier of the following:

whenfiled renews the registration for the next year (a) Thirty days after the date determined und&88.011 (1)
(4) A name is registered under sib) or (3) for the appli (b) The date on which the appointment of a successorregis
cant'sexclusive use on thefettive date of the application. teredagent is déctive.

History: 1993 a. 12,1995 a. 272001 a. 44 (8) (a) A limited liability companys registered agent is the

limited liability companys agent for service of process, notice or

183.0105 Registered office and registered agent. ; ; S
(1) Eachlimited liability company shaltontinuously maintain in lciiemandequwed or permitted by law to be served on the limited

/ . . > . bility company
this statea registered @ite and registered agent. The re |sterec|a . . e N
office may, bugt need not, be the s%me as ar?y of its placle%sbf (b) Except as provided in pae), if a limited liability company

; o hasno registered agent or the agent cannot with reasonable dili
ness. The registered agent shall be one of the following: encebe served, the limited liability company mbg served by

(@) ﬁA na}tu.réal F’?fs?“ .\/\;]hohresides in tgfi;étate and whose bL%'gisterecbr certified mail, return receipequested, addressed to
nessoffice is identical with the registeredfice. o thelimited liability company at its principal fife. Service is per
(b) A domestic corporation, limited liability comparynited  fectedunder this paragraph at the earliest of the following:

partnershipregistered limited liability partnership, or corporation ; P i ;
organizedor registered in this state, whose busineseos iden 4,4 #].aiIhe date on which the limited liabiligompanyreceives

tical with the.reglstered Qte. . - 2. The dateshown on the return receipt, if signed on behalf
(c) A foreign corporation, nonstock corporation, limited partys ine [imited liability company

nership,registered limited liability partnership, or limited liability . . . o .
companyauthorized to transact business in this state, whose b"b%ii dsc’;\nliilvfo?r?é?l;g%&?:sieeréosn in the U.S. mail, if mailed post

nessoffice s identical with the registeredfice. (c) If the address of the limitddability companys principal
ofﬁ(cze) oAr\ rgggfeieléaggg)r/]tcgmfgﬂybr;?j)c/)ir?gzr:m?/eo;ttsh éefg'usésvriﬁ%ﬁice cannot be determined from the records of the department,
o ’ ’ = elimited liability company may be served by publishing a class

(a) Delivering tothe department for filing a statement of3 ngice, undech.985, in the community where the limited liabil

change. ity companys registered dite, as most recently designated in the
(b) Including the name of its registered agent and the stregtordsof the department, is located.

addresf its registered éite, aschanged, in articles of amend  (4) This subsection does not limit ofexdt the right to serve

ment to its articles of ganization or in articles of mger. anyprocess, notice or demand required or permitted by law to be
(c) Including the name of its registered agent andstteet servedon a limited liability company in any other manner-per

addressof its registered dite, as changed, in its annual reportnitted by law

unders.183.0120 This paragraph also applies to a foreign limited History: 1993 a. 12; 1995 a. 27400, 2001 a. 442003 a. 332005 a. 476

liability company A change under this paragraph ieefive on ] o o

the date the annual report is filed by the department. 183.0106 Nature of business. (1) A limited liability com+

(3) A statement of change deliveradder sub(2) (a)shall Panymay be aganized under this chapter for any lawful purpose.
includeall of the following information: A limited liability company engaging in a business that is subject

- S to the provisions of another chapter magaotize under this chap

(@) The name of Fhe l'm,'ted liability company ter only if not prohibited byand subject to all limitations of, the

(b) The name of its registered agent, as changed. other chapter

(c) The street address of its registered agent, as changed. (2) Unlessotherwise provided in an operating agreement, a

(d) A statement that after the charggechanges are made, thdimited liability company oganized and existing under tlikap
streetaddress of its registeredioé and the businessfite of its  ter has the same powers as an individual to do all things necessary
registeredagent will be identical. andconvenient to carry out its business, includaog not limited

(4) If the nameof a registered agent changes or if the stret all of the following:
addres®f a registered agertusiness dice changes, the regis  (a) Sue and be sued, complain and defend in its name.
tered agent may change the name of the registered agent or stre@f) Purchase, take, receive, lease or otherwise acquire and
addresf the registered Gte of any limited liability company own, hold, improve, use and otherwise deal in or with real or per

for which that person is the registered agerd.neke a change sonalproperty or any legabr equitable interest in real or personal
underthis subsectiorthe registered agent shall notify the limitechroperty,wherever situated.

oty Ting el Satemont it complon i sueC) Se ConveTarage, ldge, et 3 secutyrterstn.

(3) and recites that the limited liability company has heatified ;?; eexchange and otherwise dispose of allioy part of its prop

of the change._ - N (d) Lend moneyproperty and services to, and otherwise assist,
(5) The registered agent of a limited liability company mayis members or managers, if any

resignas registered agent by deliveritagthe department for fil '

It?c?n'a written statemerthat includes all of the following informa andown, hold, vote, use, emplasell, mortgage, lend. pledge or
) L N . otherwisedispose of and deal in and with shares or other interests
(@) The name of the limited liability company for which thgn o obligations of, any other enterprise or entity

registerecagent is acting. () Make contracts and guarantees; incur liabilities; borrow

(e) Purchase, take, receive, subscribe for or otheadgaire

(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 comparmyirrent any of its obligations by mortgage or pledgeatifor any part of
registeredffice 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 sib), the grantedoy this chapter inside or outside this state.
departmenshall mail a copyf the statement to the limited liabil (i) Be a promotelincorporatorpartney memberassociate or
ity company at its principal fi€e. manageiof any enterprise or entity
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(i) Elect or appoint managers, agents and employeeslohthe (e) Be on the form prescribéy the department if the doeu
ited liability company define theiduties and fix their compensa mentis described in €.83.0109 (1)
tion. () Be delivered to the &te of the department for filing and
(k) Pay pensions and establish pension plans, pension trusesaccompanied by one exact or conformed copy and the filing fee
profit—sharingplans, and benefit or incentive plans for any or atequiredby s.183.0114
of its current or former memberspanagers, 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 &llly 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) Indemnifya membemanageremployee, dicer or agent the document that the documenfailure tosatisfy the require
or any other person. mentis immaterial.

(n) Transactany 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 p : ; .
hibited by law that furthers the business of the limited Iiability%diurz'?grg% ﬁﬂﬁﬁi& ELTI‘:‘yfggr‘;g;’;;‘zg;'mg% ?gf;rg:r“ts'

COTF))ang.rovide benefits or payments to membemsnagers tificate of registration under 483.1004
b pay gers, 2. A foreign limitedliability companys application for an

employeesand agents of the limited liability compaayd to their s X s
estates, families, dependents or beneficiaries, in recognition of fendedertificate of registration under 533.1006
pastservices of the members, managers, emplogeesgents of 3. A foreign limited liabilitycompanys application for a cer
the limited liability company tificate of withdrawal under s183.1011
History: 1993 a. 12 4. An annual report under 533.0120
. . . 5. An application for acertificate of conversion under s.
183.0107 Execution of documents. (1g) In this section: 183 1207(5). The form prescribed under this subdivision shall

(a) “Electronic” has the meaning given in183.0108 (19) (b) indicatethat if the business entity that is to be converted has a fee

(b) “Electronic signature” means an electronic sound, symbsimple ownership interest in ¥&tonsin real estate, the entity is
or process, attached to or logically associated with a wrétivdj requiredto file a report with the department of revenue under s.
executedor adopted by a person with intent to authentitlate 73.14
writing. (b) Theforms prescribed by the department under (@arl.

(c) “Sign” means to execute or adopt a manual, facsimile, cdn 4. shall require disclosure of only the information required
formed, or electronic signature or any symbol with intéat underss.183.1004 183.1006 183.1011and183.0120Q respee
authenticatea writing. tively.

(1r) Except as provided in this chaptemany document  (c) Use of a form prescribed under gaj is mandatory
requiredor permitted by this chapter to be delivered for filing (2) The department mayrescribe, and furnish on request,
the departmenshall be executed by a manadgemanagement of formsfor other documents required or permitted to be filed by this
thelimited liability company is vested inraanager or managers,chapterjut use of these forms is not mandatdfyhe department
or any memberif management of the limited liability compaisy prescribesa form for articles of meger under s183.1204 the
reservedo the members. form shall indicate that if a business entity that is acquired in the

(2) Theperson executing the document shall sign it and statergerhas a fee simplewnership interest in ¥consin real
beneattor opposite the signature the persorame and the capac estatethe business entity that survives the geeiis required to
ity in which the person signs. file a report with the department of revenue und@Bsl4

(3) The persa executirg the dcumentmay do © & a History: 1993 a. 12; 1995 a. 27225 2001 a. 442003 a. 332005 a. 476
attorney-in—fact.Powers of attorney relating to the execution o

: : {83.0110 Filing duty of department of financial institu -
tmhgr(]itocument do not nedd be shown to or filed with the depart tions. (1) Upon receipt o document by the department for fil

History: 1993 a. 12 1995 a. 27400 2001 a. 44 ing under this chaptethe department shall stamp atherwise
’ T ' ’ o endorsethe date of receipt on the original, the document copy and,
183.0108 Filing requirements. (1g) In this section: upon request, any additional document copy receivethe
(a) “Deliver’ means deliver by hand, mail, commercial delivd€Partmenshall return any additional document capyhe per
ery service, electronic transmission, or any other method of.delRPndelivering it, as confirmation of the date of receipt.
ery used in conventional commercial practice. (2) (a) Except as provided in pgb), if a documensatisfies
(b) “Electronic’ means relating technology having electri s.183.0108and the terms of the document satisfy the applicable

lcal,digitg!i.r_nagnetic, wireless, optical, electromagnetic, or-sinﬁy stamping or otherwise endorsing “filed”, together with the
ar capabilities. ided i be filed und department'sxame, on both theriginal and the document capy
(1) Exceptas provided in sub(3), to be filed under S. ager filing a document, the department shall deliver the docu

183.0110a document required or permittteroe filed under this ent copy to the domestic limited liabilitgompany or foreign
chapterwith the department shadatisfy all of the following |imited Iig)()ility company or its representa%ve.p Y g

requirements: , . . (b) If a domestic limited liability company or foreign limited
(a) Contain the information required by this chapter jiapility company is in default in the payment of any fee required
(b) Be in the English language, except that a limited liabilitynderthis chapterthe department shall refuse to file any decu

companyname need not be in Englilit is written in English let  mentrelating to the domestic limited liability company or foreign

tersor Arabic or Roman numerals, and the application for registignited liability company until all delinquent fees are paid by the

tion required of a foreign limited liability company need not be ifomesticlimited liability company or foreign limited liability

Englishif it is accompanied by a reasonably authenticated Englisbmpany.

translation. _ _ _ (3) (a) If the department refuses to filelacument, the depart
(c) Contain the name of the draftérequired by s182.01 (3) mentshall return it to the domestic limited liability company or
(d) Be executed in accordance witl183.0107 foreign limited liability companyor its representative, within 5

rovisionsof this chapterthe department shall file the document
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businesglays after the date on which the document is received by(b) With respect to persons relying on the uncorrected-docu
the department for filing, together with a brief, written explanament and adversely &cted by the correction, the articles of
tion of the reason for the refusal. correctionare efective when filed.

(b) The departmert’failure to either file or return a document History: 1993 a. 121995 a. 27
within 5 business days after the date on which it is received €on

tutesa refusal to file the document. ; hpd
. . . obtainfrom the department, upon requesteatificate of status
(c) Except as provided in $83.01L2 (3) if a document that fq, 5 domestic limited liability company or foreign limited liabil
hadbeen refused for filing by the department is resubmitted to qﬂg company

filed by the department, thefettive date othe filed document
undgrs. 183.0111is the date thqt the resubmitted dpcument iﬁformation'
recel_\;_e%b_y thﬁ deparlt)mt_ant gotjflllng ora _delayedie:tlve dat_eh (@) The aomestidjmited liability companys name or the fer
specifiedin the resubmitted document in accordance with s, \%/, * 2 A .
183.0111(2). The efective time of the resubmitted document£i9n limited liability companys name and fictitious name, if any

shall be determined under $83.011 (1) or (2), whicheveris USedin this state. o
applicable. (b) Whether each of the following is true:

(4) Exceptas provided in 483.0204 (2)the departmersfil- 1. The domestic limited liability company isgamized under

ing of a document or refusal to file a document does not do any?f 1aws ofthis state, or the foreign limited liability company is
authorizedto transact business in this state.

%3.0113 Confirmation of status. (1) Any person may

(2) A certificate of status shall include all of the following

thefollowing: . L S
(a) Affect the validity or invalidity of the document in whole .~ 1m. The domesic or foreign limited liability company has,
or part. during its most recently completed report yefiled with the

. . .departmengn annual report required byl83.0120
(b) Relate to the correctness or incorrectness of |nformat|onp P 4 yis

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
;)eréthat information contained in the document is correct OHnC%\rcertificate of withdrawal under $83.1011

History: 1993 a. 12 1995 a. 272001 a. 44 4. The foreign limited liability company is ntie subject of
a proceeding to revoke its certificate of registration unsler
183.0111 Effective date and time of document. (1) (a) 183.1021
Exceptas provided in sulf2) and ss183.0105 (7)183.011.2 (3) (c) The date of @anization of the domestic limitdibility
183.0120(5) and183.1009(3), a document filed by the depart companyor the date of registration of the foreign limited liability
mentunder this chapter isfettive on the date that it is receivedcompany.
by the department for filing and at any of the following times on (3) The certificate ofstatus may include other facts of record

2. The domestic limited liability company has not filed -arti

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

2. If no efective time is specified, at the close of businesstion, a statement of status, which shedintain the information

(b) The date that a document is receivedHsydepartment is requiredin a certificate of status under s®) and may contain

determinedby the departmergt’endorsement on the original docanyother mformaﬂon perm_ltte_d under S@)' o
umentunder s183.0110 (1) (5) Subjectto any qualification stated incertificate or state

. i . mentof status issued by the department, the certificate or state
(2) A document may specify a delayeteefive date and time, Iglent is conclusive evidence that the domestic limited liability

gx;:(etﬂn?gt ?feCt'V.e d(;a;e Tlé.iy nol; b% more thtan 90';_jays 3ft(|er t mpanyor foreign limited liability company is in existence or is
atethat 1L 1S received for Tiling. 1 a document SpECINes a aelayefi i qorizedto transact business in this state.

effective date and time in accordance with this subsection, the 6) U t by teleoh th . the d ¢ t
documenis efective at the timend date specified. If a delayed (6) Upon request by telephone or otherwise, the departmen

. S e . shall confirm, by telephone, any of the information required in a
effectivedate but no time is specified, the document fiscéive o ! ’ )
atthe close of business on that date. certificate of status under sul§2) and may confirm any other

o ; informationpermitted under sul§3).
History: 1993 a. 12,1995 a. 27 History: 1993 a. 12; 1995 a. 272003 a. 33

183.0112 _Correcting filed do‘?”m‘?”t.- (.1) A domestic 183.0114 Filing and service fees. (1) Except as provided
limited liability company or foreign limited liability company \nqersyb. (3), the department shall collect the following fees
may correct a document that is filed by the department if the-dochn e nthe documents described in this subsection are delit@red

mentcontains a statement that was incorrect at the time of fiIitﬁgng or, under pars(e) and(f), the telephone applications are
or was defectively executed, including defects in any attestatigRyge: '

seal,verification or acknowledgment.

(2) To correct adocument under sufil), a domestic limited
liability company or foreign limited liability company shall pre
pareand deliver to the department for filing articles of correctio

(a) Articles of oganization, $130.
(b) Application for use of indistinguishable name, $10.
n (c) Witten application for reserved name, $15.

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

(b) Specify the incorrect statement and the reason that it is(g) Notice of transfer of reserved name, $10.
incorrect,or specify the manner inhich the execution was defec  (h) Application for registered name, $50.
tive, whichever is applicable. (i) Application for renewal of registered name, $50.
(c) Correct the incorrect statement or defective execution.  (j) Subject to sub(2) (b), a domestic limited liability compa
(3) (a) Except as provideit par (b), articles of correction are ny’s or foreign limited liability compang' statement of change of
effectiveas of the déctive date of the document that treyrect. registeredffice, $10.
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(k) Agents statement of change of registereficef $10 for (2) Informationin the annual report shall be current as of the
eachaffected domestic limited liability company or foreign 4im date on which the annual report is executed on behalf of the
ited liability company except that if simultaneous filings arade domestic orforeign limited liability companyexcept that the
thefiling is reduced to $1 for each domestic limited liability eominformationrequired by sul(1) (e)shall be current as of the close

panyor foreign limited liability company in excess of 200. of the domestic or foreign limited liability compansyfiscal year
(L) Agent's statement of resignation, $10. immediatelybefore the date by which the annual report is required
(m) Amendment to articles ofganization, $40. to lzg)dill\éered t(; thl‘? df%arltmslntt hall delivis
o S omestic limited liability company shall deliv
$1érg.p) A certificate of conversion filed under183.1207 (5) annualreport to the department during the calendar qudmkng

which each anniversary of thdedtive date ofhe limited liability

(n) Articles of meger, $150. company’sarticles of oganization undes.183.0111occurs. A

(0) Articles of dissolution, $20. foreign limited liability company registered to transact business

(p) Foreign limited liability companyg application for certifi in this state shall deliver its annual report to the department during
cateof registration, $100. thefirst calendar quarter of each year following the calendar year

(q) Foreign limited liability compang’ application for in which the foreign limited liability company becomes registered
amendedtertificate of registration, $40. to transact business in this state. o _

(r) Foreign limited liability compang application focertifi- (4) If an annual report does not contain théormation
cateof withdrawal, $40. requiredby this section, the department shall promptly notify the

reportingdomesticor foreign limited liability company in writing

0 R (f ificater stat t of status. the ¢ l5’;1ndreturn the report to it for correction.
(t) Request for certificater statement of status, the fee esta (5) An annual report is &ctive on the datthat it is filed by

lishedunder 31_82.(_)1 (4) (b) N the department.
(u) Processing in an expeditious manner a document requir€@istory: 1995 a. 27225 2003 a. 33
or permitted to be filed under this chapt@rpreparing in an expe
ditious manner a certificate or statemeftstatus, the fee estab
lishedunder s182.01 (4) (d) SUBCHAPTERII
(v) Annual report of a domestic limited liability compafig5. ORGANIZATION
(w) Annual report of a foreign limited liability compar$65.
(2) Thedepartment may not collect a fee for afiyhe followr 183.0201 Organization. Oneor more persons mayganize
ing: a limited liability company by signing and delivering articlefs
(a) Providing a confirmation of status by telephone. organizatiorto the department for filing. Theganizer or cga-
(b) Filing a domestic limited liability compars/or a foreign Nizersneed not be members of the limited liabikgmpany at the
limited liability companys statement othange of registered fime of omanization or thereafter
office if the only change is tan address and all of the following Histo"y: 1993a.12/1995a. 27400
apply: 183.0202 Articles of organization. The articles of @a-
1. The newaddress is the result of a change in the wayrizationshall contain all of and only the following information:
county,city, village or town or the U.S. postal service describes (1) A statement that the limited liability company iganized

(s) Articles of correction, $40.

the physical location of the registerediog. underthis chapter
2. A copy of the notice indicating the neaddress is sub  (2) A name for the limited liability company that satisfies s.
mitted with the statement. 183.0103
3. The physical location of the registeretfice has not (3) Thestreet address of the registereficefand the name of
changed. theregistered agent at thaffioé.
(c) Filing a certificate ofevocation of registration to transact (4) If management of the limited liability company is vested
business. in one or more managers, a statement to thettef
(3) Thedepartment, by rule, may specify garfee for filing (5) Thename anchddress of each persomanizing the lim
documentslescribed in sul{l) in paper format. ited liability company
History: 1993 a. 12; 1995 a. 271997 a. 352001 a. 1644; 2003 a. 33 (6) If app|icab|e' the de|ayedfef,tive date and time of the

L ... articlesof organization permitted under 583.011 (2).
183.0120 Annual report. (1) Each foreign limited liability  History: 1993 a. 12 1995 a. 400

companyregistered to transact business in this state and each ) o

domestidimited liability company shall file with the department183.0203 Amendment of articles of organization.

anannual report that includes all of the following information: (1) A limited liability company may amend its articles ofar
(a) The name of the domestic or foreign limited liability comniZationat any time. o _

panyand, if a foreign limited liability companthe state or coun _ (2) A limited liability company amending its articles ofyar

try under whose law it is ganized. nization shall deliverto the department for filing articles of
(b) The address of the domestic or foreign limited liabilitfMendmenthat include all of the following information:

company’sregistered dice and the name of its registered agent (&) The name of the limited liability company

atthat ofice in this state. (b) The text of the amendmetat the articles of ganization.
(c) The address of the domestic or foreign limited liability (C) A statement that the amendment was adopted by the vote
company'sprincipal ofice. required under s183.0404 (2)

(d) If managemenof the domestic or foreign limited liability ~Histo"y: 1993a.121995a. 27

companyis vested in one or more managers, the name and by$j3.0204 Effect of delivery or filing of articles of orga -
ness address of each manager nization and other documents. (1) (a) A limited liability

(e) If the company is a foreign limited liability compattye companyis formed when the articles of gamization become
nameand business address of each member of the foreign limitgfectiveunder s183.0111

liability company (b) The departmer'filing of the articles of ganization is
(f) A brief description of the nature of the domestic or foreigeonclusiveproof that the limited liability company isganized
limited liability companys business. andformed under this chapter
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(c) The status of a limited liability company as a limited liabillimited liability company unless in fact authorized at the time of
ity company or as a foreign limited liability compamgistered the transaction or at any other time.
to transact business in this state and the liability of any member dfistory: 1993 a. 12; 1995 a. 400
any such limited liability company is not adverselyeated by .
errorsor subsequent changes in any information stated in any #63.0302 Admissions of members and managers.
ing made under this chapter (1) Exceptas provided in sulf2), an admission or representation

(2) Thedepartmeng filing of the articles of ganization of a Madeby an_yhr_nehmber conc$r2|ng the E%Jsmesséofha limited liability
foreign limited liability company under $83.1004shall be con c%mganziwn in the scope o tt) € me(lj‘n Bcj[é.la uthority as %roll
sideredthe certificate of authority for that foreign limited liability V! el' ubr]I_er s183.0301may Ie usle as ev(;_ence against the im
company to transact business in this state and is notice of all o [fg liability company in any egal proceeding. )
factsset forth in the registration statement. _(2) If management of the limited liability company is vested

(3) (a) If a limited liability company or a foreign limitdibil- 1N ON€ O more managers, all of the following apply:
ity company thais registered to transact business in this state dis (&) An admission or representation made by a manager con
solves, but its business continues without winding up and withG&ning the business of amited liability company within the
liquidating the companythe status of the limited liability com Scopeof the manages authorityas provided under 483.0301
panyor foreign limitedliability company before dissolution shall May be used asvidence against the limited liability company in
continueto be applicable to the company as it continues its budy Iegal proceeding.
nessand the company shall not be required to make any new fil (b) The admission or representation of any meneting
ingsunder this chapterAny filings made by such a limited liabil solely in the membes capacity as a membeés not evidence
ity company or foreign limited liabiiity companypefore againstthe limited liability company in any legal proceeding.
dissolutionshall be considered to have been filed by the companyistory: 1993 a. 12
while it continues its business.

(b) If a limited liability company or a foreign limited liability
companythat is registered to transact business in this state
solves, any filings made by the company before dissolutio
remainin effect as to the company and its members during tqﬁ
periodof winding up and to the members during the pesiftelr
the companys liquidation or termination with respect to the liabil
ities of the company

History: 1993 a. 12; 1995 a. 272001 a. 44

183.0303 Limited liability company charged with
nowledge of or notice to member or manager.

f) Exceptas provided in sul§2), noticeto any member of any

atterrelating to the business of a limitéability company and

e knowledge d a membe acting in the particular matter,

acquiredwhile a member or known by the persoritet time of

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

SUBCHAPTERIII (2) If management of the limited liability company is vested
in one or more managers, all of the following apply:
RELATIONS OF MEMBERS AND MANAGERS (a) Notice toany manager of any matter relating to the business
TO PERSONS DEALING WITH THE 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 manauet the
knowledge of any other manager who reasonably could and
183.0301 Agency power of members and managers.  shouldhave communicated it the acting manageoperate as
(1) Exceptas provided in sulf2), all of the following apply:  noticeto or knowledge of the limited liability company

(a) Each member is an agent of the limited liability company (b) Noticeto or knowledge of any member while the member
but not of the other members or any of them, for the purpose Ofigsacting solely in the capacity of a member is notice to or
business. knowledgeof the limited liability company

(b) The acbf any membeiincluding the execution in the name History: 1993 a. 12.
of the limitedliability company of any instrument, for apparently o )
carryingon in the ordinargourse of business the business of tht83.0304  Liability of members to 3rd parties. (1) The
limited liability companybinds the limited liability company debts,obligations and liabilities of a limited liability company
unlessthe member has, in fact, no authority to act for the limitadhetherarising in contract, tort or otherwise, shall be solely the
liability company in the particular matteand the persowith debts,obllgatlorlsan(_j liabilities of the limited liability company
whomthe member is dealing has knowledge that the member Fx§eptas provided in ss.83.0502and 183.0608 a membeor
no authority to act in the matter managef a limited liability company is ngtersonally liable for

(2) If management of the limited liability company is vestef@iny debt, obligation or liability of the limited liability company
in one or more managers, all of the following apply: exceptthat a member ananager may become personally liable

. . by his or her acts or conduct other than as a member or manager
(&) No membersolely by being a memhas an agent of the

limited liability company or othe other members or any of them.clugzg aNc(g\lgvrittr;rsct)zrir??irr]l%srlijr?.(%zfenﬁmiitg%r}ig]ti)ﬁifhigtrﬁr :ha"tirthe
(b) Each manager is an agefithe limited liability company g g Y pantity

but not of th b fh for th biiE underprinciples of common law of this state that are similar to

u no_”? etmfem ers or any IO i en:r,] orthe p:_urpgsztah thoseapplicable to business corporations and shareholders in this
ness. i ne act ol any managenciuding the execution In the NaMeg; 40504 ynder circumstances that are inobnsistent with the
of the limitedliability company of any instrument, for apparently ur ;

- ) . ; : posesf this chapter

carryingon in the ordinargourse of business the business of tH%Hiswry: 1993 a. 12: 1995 a. 400
limited liability company binds the limited liability company  personal Liability for Corporate Debt. KelleWs. Law Oct. 1994.
unlessthe manager has, in fact, no authority to act for the limited
liability company in the particular matteand the persowith 183.0305 Parties to actions. A member of a limited liability
whomthe manager is dealing has knowledge ttheimanager has companyis not a proper party to a proceeding bygainst a lim

no authority to act in the matter ited liability company solely byreason of being a member of the
(3) No act of a member pif management of the limited liabil Iim_ited liability company except if any of the followingituations

ity company is vested in one or more managera,roénager that €XIsts:

is not apparently for the carrying on in the ordinary course of busi (1) Theobject of the proceeding is to enforce a menstrght

nessthe business of the limited liability compaslyall bind the againstor liability to the limited liability company

LIMITED LIABILITY COMP ANY
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(2) The action is brought by the member undeir88.1101 (@) “Expenses” has the meaning given if&0.0850 (3)
History: 1993 a. 12 (b) “Liabilities” include the obligation to pay a judgment,
settlementforfeiture, or fine, including an excise tax assessed
SUBCHAPTERIV with respect to an employee benefit plan, plus costs, fees, and sur

chargesmposed under cil814, and reasonable expenses.

RIGHTS AND DUTIES OF MEMBERS AND MANAGERS (2) A limited liability company shall indemnify or allovea
sonableexpenses to and pay liabilities of each member iénd,

. . managemenof the limited liability company is vested in one or
183.0401 Management. (1) Unless the articles of ganiza- moremanagers, of each managecurred with respect to a pro

tion vest management of a limited liability company in one Qleeingif that member or manager was a party topfeeeeding
more managers, management of the limited liability company ihe capacity of a member or manager

shallbe vested in the members, subjecny provision in an oper
ating agreement or this chapter restricting or agitag the man
agementights and duties of any member or group of member

(2) If the articles of @anization vest management of a “miteénemberand managers.
liability company in one or more managers, management of the(4) Notwithstandingsubs(2) and(3), a limited liability comn

businessr afairs of the limited liability company shall be vested?@Ny may not indemnify a member or manager for liabilities or
in the manager or managers, subject to any provigicas oper permita member or manager to retain aflgwance for expenses
ating agreement or this chap’ter restricting or egitay the man providedunder those subsections unless it is determined by or on
agementights and duties of any managergooup of managers behalfof the limitedliability company that the liabilities or expen

; ; ; : sdid not result from the memberor managés breach or fail
;Jgéi(s)??%gi;vgzssprowded In an operating agreement, the m&lﬁjfeto perform a duty to the limited liabilitypompany as provided

(@) Shall be designated, appointed, elected, removed Igrs'183'0402

replacedby a vote of the members that meets the requiremen%st(g’) fUlr;Ies_sother\Allis'e providedh an operating agreement, all
unders. 183.0404 (1) (a) or the Tollowing apply:

- iabiliym (&) A member or manager who is a party to a proceeding
ind(i\t;i)dlﬂ\latlase.d not be members of the limited fiabi panyor becausehe person is a member or manager shall be conclusively

i . . ... _presumechot to havebreached or failed to perform a duty to the
(c) Shallhold ofice until a successor is elected and qu""l'f'e‘ﬁmited liability company to the extent that the member or man
OrH‘J”“' Prl'ggrsde"‘luzhi;ge:'gz%'on or removal. agerhas been successful on the merits or otherwise idetfemse
istory: ala v a of the proceeding.

183.0402 Duties of managers and members.  Unless (b) In situations not described in p@), the determination of
otherwiseprovided in an operating agreement: whethera memberor managerwho is a party to a proceeding
(1) No member or manager shall act or tailact in a manner Pecausehe person is a member or manages breached or failed
that constitutes any of the following: to perform a duty to the limited liability comparor whether the
: : : y - o liability or expenses resulted from theeach or failure, shall be
par(]?/)of‘i\{\glImlefr?]':)uerfst?ndgglr];ae'rcl)t/i(\;\gtr;\/ti?ﬁ gmrﬁiagﬁﬂ,bmtghc?ht madeby the vote of the members that meets the requirements

. . - unders.183.0404 (1) (a)except that the vote of any member who
memberor_ manager has.a material conflict of interest. is a party to the same or a related proceeding shall be excluded
(b) A violation of criminal lawunless the member or manage(njessall members are parties.

hadreasonable cause to believe that the pessmmduct was 1aw  isiory: 1993 a. 12; 1995 a. 4002003 a. 139
ful or no reasonable cause to believe that the conduct was-unlaw

(3) An operating agreememay alter or provide additional
gghtsto indemnification of liabilities or allowance of expenses to

ful. 183.0404 \Voting. (1) Unless otherwise provided in an oper
(c) A transactiorfrom which the member or manager derivedtingagreement or this chaptand subjedp sub(2), an afirma-

animproper personal profit. tive vote, approval oconsent as follows shall be required to
(d) WilIful misconduct. decideany matter connected with thasiness of a limited liability

(2) Every member and managsehall account to the limited COmpany.
liability company and hold as trustee for it any improper personal(a) If managementf a limited liability company is reserved
profit derived by that member or manager withitiet consent of to the members, anfamative vote, approval or consent by mem
amajority of thedisinterested members or managers, or other pgerswhose interests in the limited liability company represent
sonsparticipating in the management of the limited liability eomcontributionsto the limited liability company of more than 50%

pany,from any of the following: of the value, as stated in the records requiodae kept under s.
(a) A transaction connected with theganization, conduct or 183.040%(1), of the total contributions made to the limited liabil
winding up of the limited liability company ity company S _
(b) A use by a member or manager of the propertyliofited (b) If the management of a limited liability company is vested

liability companyincluding confidential or proprietary informa In One or morenanagers, thefafmative vote, consent or approval

tion or other matters entrusted to the person as a result of the géfmore than 50% of the managers.

son’sstatus as member or manager (2) Unlessotherwise provided in an operating agreement or
(3) An operatingagreement may impose duties on its menihis chapterthe afirmative vote, approval or consent of all mem

bersand managers that are in addition to those provided under fig§sshall be required to do any of the following:

(2). (&) Amend the articles of ganization.

History: 1993 a. 12, 1995 a. 400 i i imi iabili

Readingss. 183.0402 and 183.0404 togethezmbers with a material conflict of (b) Issue an interest in a limited liability company to any per
interestare not prevented from voting their ownership interest with regpaggiven n.

matter. Ratheythey are prohibitettom acting in a manner that constitutes a willful i
failure to deal fairly with the LLC or its other members by willfully actingfailing (c) Adopt, amend or revoke an operating agreement.

to act, in anannerthat will have the déct of injuring the LLC or its other members.  (d) Allow a limited liability company to accept any additional
Gottsackewn. Monnier 2005 WI 69281 Wis. 2d 361697 N.W2d 436 03-0457 contributionfrom a member

The First LLC Case. Boucher & Kamperschrodifs. Law Sept. 2005. . . . . . L
(e) Allow a partial redemption of an interest in a limited liabil

183.0403 Limitation of liability and indemnification of ity company under 4.83.0603
members and managers. (1) In this section: (f) Value the contributions of members undet83.0501(2).
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(fm) Convert to a new form of business entity under s. (2) Uponreasonable request, a member naayghe membés
183.1207 own expense, inspect armbpy during ordinary business hours

(g) Authorize a managemember or other person to do any acny limited liability company record required to be kept under
on behalf ofthe limited liability company that contravenes a§ub.(1) and, unless otherwise provided in an operating agreement,
operatingagreement, including any provision of the Operatinr%nyother limitedliability company record, wherever the record is
agreementhat expressly limits the purpose or business of the lifpcated.
ited liability company or the conduct of the business of the limited (3) Membersor, if the management of the limited liability
liability company companyis vested in one or more managers, managers shall pro

(3) Unlessotherwise provided in an operating agreement, yide, to the extent that the circumstances render it just and reason
any member isprecluded from voting with respect to a given_m‘.ﬂable,true and full information of all thingsfetting the members
ter, then the value of the contribution represented by the interfsgnymemberor to the legal representative of any member upon
in the limited liability company with respect to which the membdfasonableequest of the member or the legal representative.
would otherwise have been entitled to vote shall be excluded from(4) Failureof a limited liability company to keep or maintain
the total contributions made to the limited liability company fopny of the records or information required under this section shall

purpose®f determining the 50% threshold under gab.(a)for ~notbe grounds for imposing liability on any person for the debts
thatmatter andobligations of the limited liability company
4) Unl h . ided i . History: 1993 a. 12; 1995 a. 400
(4) Unlessotherwise provided in an operating agreement O'The scope of a membirright of inspection under sub. (&)exceptionally broad
this chapterif all or part of an interest in the limited liability cem andhinges on whatonstitutes an LLC record and the degree and kind of restrictions
panyis assigned under $83.0704 all of the following apply: ~ 9haccess that upon E‘ija;gg%‘tgg“Ne\s,{[%a}g’o'gggfgéggwemra' Dental USA,
(a) The assigning member shall be considered the owner of thespection“upon reaso”rggle _re_quest”dirf\ S“b'f(%) pertains to t(h)e breadth of an
i i 0 inspectionrequest, as well @be timing and form of the inspection. One purpose o
aSSIQnedmereSt for _purposesf determmmg the 50./0 thres.hqldt e “upon reasonableequest” requirement is to protect the company from member
under sub(1) (a)until the assignee of the interest in the limiteghspection requests that impose undue financial burdens on the convdaagher
liability company becomes a member unddi88.0706 aninspection request is unreasonable requires balancing the sthatasgeh favor of
Do . member access to records against the costs of the inspection to the cokgsten
 (b) If the assigning member ceasede a member of the [fm v, Doral Dental USA, 2007 W1 7601 Ws. 2d 598733 N.Ww2d 300 05-0995
ited liability company and until the assignee of the interest in the Whenapplying the balancing test to determine whetheecaiest for records

. ARl imposesundue financial burdens, a numberfaftors may be relevant, including:
limited “ablhty company becomes a member undéi88.0706 1) whether the requestisstricted by date or subject matter; 2) the reason given, if

the contribution represented by the assigned interest shall 4@ for the request, and whether the request is related to that reason; 3) the impor

i i imi iahilityianceof the information to the memberinterest in theompany; and 4) whether the
excludedirom the total contributions made to the limited IIabIIItyitnformationmay be obtained from another source. Kast®oral Dental USA, 2007

companyfor purposes of determining the 50% threshold undey 76,301 Ws. 2d 598733 N.W2d 300 05-0995
sub.(1) (a) Sub.(3) establishes a member right to true and full information, without regard to
History: 1993 a. 12; 2001 a. 44 whetherthat information is recorded and stored as a record or docuimgnt,
Readi 183.0402 and 183.0404 togetiamb ith terial flict of restrictedto information afecting the members and to the extent that the circum
. Rreadingss. 16s. an Y ogetezmbers with a material conflict oF gyancegender the provision of the information just and reasonable. “All things
interestare not prevented from voting their ownership interest with respaggiven  ¢te ctingthemembers” means all thingsiegting the requesting membefinancial
matter. Ratheythey are prohibitettom acting in a manner that constitutes a willfulinterestin the companyTo the extent records and documents requested camfain
failure to deal fairly with the LLC or its other members by willfully actingfaiing  mationaffecting a membés financial interest in the companige information con
to act, in amannerthat will have the éct of injuring the LLC or its other members. tainedin the records or documents must be furnished to the requesting méaber
Gottsackew. Monnier 2005 W1 69281 Ws. 2d 361697 N.W2d 43603-0457  teny, Doral Dental USA, 2007 WI 7801 Ws. 2d598 733 N.W2d 300 05-0995
The First LLC Case. Boucher & Kamperschro@fs. Law Sept. 2005.

183.0405 Records and information. (1) A limited liabil- SUBCHAPTERV
ity company shall keep at its principal place of business all of the
following: FINANCE

(a) Alist, kept in alphabetical ordesf eachpast and present
memberand, if applicable, managerhe list shall include the full L o
nameand last-knowmailing address of each member or mant83-0501 ~ Contributions. (1) A membefs contributions to

ager.the date on which the persbacame a member or managef: limited liability company may consist of cash, property or ser

andthe date, ifapplicable, on which the person ceased to pevicesrendered, opromissory notes or other written obligations to

memberor manager providecash or property or to perform services.

(b) A copy of the articles of ganizationand all amendments . (2) Thevalue of a membés contribution shall be determined
to the articles. in the manner provided in an operating agreement. If the members

. - N do not enter into an operating agreement or if an operating-agree
(c) Copies ofhe limited liability companyg federal, state and ont goes not so provide, the value otantribution shall be
localincome or franchise tax returns and financial statementsg provedby the members under £83.0404 (2) (f) That value
any,for the 4 most recent years @rsuch returns and statements;paipe properly reflected in the records and information kept by
are not prepared for any reasarppies of the information and ihe |imited liabiiity company under 83.0405 (1jand the value

statementgprovided to, or which should have been provided t@na| pe binding and conclusive on thited liability company
the members to enable them to prepare thaileral, state and 5nd its members.

local income tax returns for the 4 most recent years. History: 1993 a. 12,
(d) Copiesof all operating agreements, all amendments to
operatingagreements and ammperating agreements no longer irl83.0502 Liability for contribution. (1) An obligation of

effect. amember to provide cash or property or to perform services as a
(e) Unless alreadsget forth in an operating agreement, writtegontribution to a limited liability company is not enforceable
recordscontaining all of the following information: unlessspecified in a writing signed by the member

1. The value of each membgcontribution made to the lim (2) Unlessotherwise provided in an operating agreement, a

ited liability company as determined unde83.0501 (2) memberis obligated to a limited liability company to perform any
enforceablgpromise to provide cash or property or to perform ser

dd'2t: Relcordts_gf ihe times ahich grtthg even(tjs ubpon WE'Ch anyvices,_e_ven if the member is unable to perform because of death,

additionalcontributions are agreed to be made by each membgt. yijity or any other reason. If a member does not provide cash,
3. Any events upon which the limited liability company is tgyropertyor services apromised, the member is obligated at the

be dissolved and its business wound up. option of the limited liability company to provide cash equal to
4. Other writings as required by an operating agreement.thatportion of the value, as stated in theords required to be kept
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unders.183.0405(1), of the stated contribution that has not beeredemptionof the fair value of the membsrinterest in the limited

fulfilled. liability company as of the date dissociation based on the mem
(3) Unlessotherwise provided in an operating agreementybﬁlﬂs right to share in distributions from the limited liability com

member’sobligation to provide cash or property or perform sepany.

vicesas a contribution to the limited liability company may be History: 1993 a. 12

compromisecbnly by the written consent of all of the members183.0605 Distribution in kind. Unless otherwise provided

History: 1993 a. 12. : . .
in an operating agreement, all of the following apply:

183.0503 Allocation of profits and losses.  The profits (1) A member may not demand and receive any distribution
andlosses of a limited liability company she# allocated among from a limited liability company in any form other than cash,
the members in the manner provided in an operating agreemestjardles®f the form of the membir contribution to the limited
If the members do nenter into an operating agreement or thiability company
operatingagreement does not so provide, profits and losses shal(2) A member may not be compelled to accept a distribution
beallocated on the basis of value, as stated in the records requdjpgny asset in kind from a limited liability company to éxent
to be kept under 483.0405 (1,)of the contributions made by eachhatthe percentage of the asset distributed to the member exceeds
member. the percentage in which the member shares in distribufions

History: 1993 a. 12 the limited liability company

183.0504 Series of members, managers, or limited History: 1993 a. 12

liability company interests.  An operating agreement may 183 0606 Right to distribution. At the timethat a member
establishor provide for the establishment of, designated seriesgcomesntitled to receive a distribution from a limited liability
classes ofmembers, managers, or limited liability company teompanythe member hate status of and is entitled to all reme

eststhat have separate orfeifent preferences, limitations, rights gies available to a creditor of the limited liability company with
or duties,with respect to profits, losses, distributions, VOt'”gnespectto the distribution.

property,or other incidents associated with the limited liability pisiory: 1093 a. 12

company.
History: 2001 a. 44 183.0607 Limitations on distribution. (1) A limited
liability company may not declare or makdistribution to any
SUBCHAPTERVI of its members if, after giving fefct tothe distribution, any of the
following would occur:
NONLIQUIDATING DISTRIBUTIONS (@) The limited liability company woulte unable to pay its

debtsas they become due in the usual course of business.

183.0601 Interim distributions. Except as provided in this  (b) The fair value of the limited liability compasytotal assets

subchaptera member is entitled to receive distributions from would be less than the suaf its total liabilities plus, unless an

limited liability company before the membar dissociation from Operatingagreement provides otherwise, the amount that would

the limited liability company and before its dissolution and windoe needed, if the limited liability company werefte dissolved at

ing up, to the extent and at the times or upon the events speciffegftime of the distribution, to satisfy the preferential rights upon

in an operating agreement, ,df not otherwise provided in an dissolutionof members, if anywhose preferential rights are supe

operatingagreement, to the extent and attthees determined by rior to those of the members receiving the distribution.

the members or managers undet83.0404 (1) (2) A limited liability company may base a determination that
History: 1993 a. 12; 1995 a. 400 adistribution is not prohibited by sufd.) on any of the following:

(a) Financial statements and other financial data prepared on

183.0602 Allocation of distributions. Distributions of - ; . A,
P e the basis of accounting practices and principles that are reasonable
cashor other assets @f limited liability company shall be allo uﬂgerthe circumstances.

catedamong the members as provided in an operating agreeme . . .
If the mem%ers do nanter inth)) an operating ggreen?en% or th% (b_) A fair valuation or other method thistreasonable under
operatingagreement does not so provide, distributions geall (h€ clircumstances. o
allocated inthe same manner that profits are allocated under s.(3) Exceptas provided in sul§5), the efect of a distribution
183.0503 for purposes of sul§l) is measured as of the following date:
History: 1993 a. 12; 1995 a. 400 (a) The date on which the distributi®authorized if the pay
mentoccurs within 120 days after the date of authorization.
(b) The date on which payment is made if the payment occurs
morethan 120 days after the date of authorization.

the(4) A limited liability companys indebtedness to a member

183.0603 Distribution upon partial redemption.  Except
as provided in this subchaptempon the distribution in partial
redemptiorby a limited liability company of a membsiinterest,
the redeeming member is entitled to receive with respect to i ) -
redeemednterest any distribution to which the member is entitleficurredby reason of a distribution made in accordance iith
underan operating agreement and, if not otherwise provided in $gtionis at parity with the limited liability comparg/indebted
operatingagreement, within a reasonable time after the redenigssm its general, unsecured creditors, except to the extent subor
e

tion, the redeeming member is entitled to receive the fair valuefatedby written agreement. This subsection does rietethe

the redeemed interest as of the date of redemption based onV@idlity or priority of a security interest in a limited liability cem
sproperty that is created to secure the indebtedness to the

member’sright to share imistributions from the limited liability Pnaeny’

company. mber. o o . .
History: 1993 a. 12. (5) Indebtednesof a limited liability companyincluding
o ) o indebtednessssued as a distribution, is not considered a liability
183.0604 Distribution upon dissociation.  Exceptas for purposes of a determination under gabif the terms of the

otherwiseprovided in this subchapterpon arevent of dissoei  indebtednesgrovide that payment of principal aiderest 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 entitledrézeive  to members coulthen be made under this section. If indebted
any distribution to which the member is entitled under an operafessis issued as a distribution, each payment of principal ok inter
ing agreement and, if not otherwise providedan operating eston the indebtedness tieated as a distribution, thefet of
agreementwithin a reasonable time after dissociation, the diss@hich is measured on the date on which the payment is made.
ciating member is entitled to receive a distributioncomplete  History: 1993 a. 12
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183.0608 Liability for wrongful distribution. (1) Except (c) An assignment of a limited liability company interest does
asprovided in sub(3), a member or manager who votes for onot dissolve the limited liability company

assento a distribution in violation of 483.0607or of an operat (d) Unless andintil the assignee becomes a member of the lim

ing agreement is personally liable to the limited liability companyed liability company under 483.0706 an assignment of a lim

for the amount of the distribution that exceeds what could hajygd liability company interest does not entitle #ssignee to par

beendistributedwithout violating s.183.0607or the operating ticipatein the management of the business of the limited liability

agreement. companyor to become or exercise any rights of a member nor does
(2) Eachmember or managevho is liable under sulfl) for anassignment result in the assignee having liability member

awrongful distribution is entitled to contribution from all of theof the limited liability company as a result of the assignment.

following persons: (e) Unless and until the assignee of a limited liability company
(a) Every other member or manager who could be heiite  interest becomes a member of the limited liabiitynpanyunder
undersub.(1) for the wrongful distribution. s.183.0706 the assignor continues to benamber and to have the

(b) Every member for the amount that the member receive@werto exercisehe rights of a membesubject to the members’
knowing that the distribution was made in violation 0£83.0607 right to remove the assignor undetl83.0802
or of an operating agreement. (f) The assignor of &mited liability company interest is not

(3) A proceeding under this section is barred unleds it released from any personal liability arising under this chaster
broughtwithin 2 years after the date on which thieefof the dis amemberof the limited liability company solely as a result of the
tribution was measured under183.0607 assignment.

History: 1993 a. 12 (2) An operating agreement may provide thahembes lim-

ited liability company interest may be evidenced byedificate
of limited liability company interest issued by the limited liability
companyand may also provide for the assignment or transfer of
any interest represented by the certificate.

(3) Unlessotherwise provided in an operating agreement, the

SUBCHAPTERVII

OWNERSHIP AND TRANSFER OF

PROPERTY pledgeof, or the grantingof a security interest, lien or other
encumbrancén or against any or all of a memtselimited liabit
183.0701 Ownership of limited liability company prop - ity company interest is not an assignment and shall not cause the

erty. (1) All property originally transferred to or subsequentlyn€mberto be an assignor or to ceas&iawe the power to exercise
acquiredby or on account of a limited liability company is propany rights or powers of a member
erty of the limited liability company and not of the members-indi History: 1993 a. 12

viduall WhenDoes a Membés Interest in an LLC Become a Security? Briskas. \Waw
Y- _ S _ Sept.1994.

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

(3) Propertymay be acquired, helthd conveyed in the namea court of competent jurisdiction by any judgment creditor of a
of a limited liability company Any interest in real property may memberthe court may chge the membés limited liability com
be acquired in the name of a limited liability company and title panyinterest with payment of the unsatisfied amount of the-judg
anyinterest so acquired shall vest in tingited liability company ment. To the extent so chged, the judgment creditor has only the
ratherthan in the members individually rights of an assignee of the memizelimited liability company
History: 1993 a. 12 interest. This section does not deprive any member of the benefit

) ~of any exemption laws applicable to the limited liability company
183.0702 Transfer of property . (1) Exceptas provided in interest.

sub.(2), property of a limited liability company held the name  History: 1993 a. 12
of thelimited liability company may be transferred by an instru
mentof transfer executed by any member in the name of the lit83.0706 Right of assignee to become a member.

ited liability company (1) Unlessotherwise provided in an operating agreement, an
(2) If management of limited liability company is vested in assigneeof a limited liability company interest may become a
oneor more managers, all of the following apply: memberonly if the other members unanimously consent. The

(a) Title to property of the limited liability company that is helcOnsen®f a member may be evidenced in any manner specified
in the name of the limited liability company may be transferred §y @n operating agreement, but in the absence of such specifica
aninstrument of transfer executed by any managérémame of tion, consent shall be evidenced by a written instrument that is
the limited 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 membes capacity as a membén transfer title tproperty Pecomes a member has, to the extent assigreights 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
becomesa member is liable for any tie 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 (b) Notwithstanding paifa), an assignee is not obligated for
. - . liabilities of which the assignee had no knowledge at the time the
183.0704 Assignment of limited liability company assigneebecame a member or which could not be ascertained
interest. (1) Unless otherwisgrovided in an operating agree from any written records of the limitelibility company kept
ment,all of the following apply: unders. 183.0405 (1)
_(a) A limited liability company interest is assignable in whole (3) Unless otherwise provided in aperating agreement, an
orin part. assignorof a limited liability company interess not released

(b) An assignment of a limited liability company interestrom any liability of the assignor to the limited liability company
entitlesthe assignee to receive only the distributions and to shaffderthis chapter without the written consent of all of the mem
in the allocations of profits and losses to which the assignor wowlers, whether or not the assignee becomes a member
be entitled with respect to the assigned interest. History: 1993 a. 12; 1995 a. 400
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183.0707 Powers of legal representative.  If a member 3. Becomes the subject of an order for relief under the federal
whois an individual dies or is adjudged toibeompetent to man bankruptcylaws.

age his or her person or estatealyourt of competent jurisdiction, 4. Files a petition or answer seeking for the member any reor
the membets personal representative, administratprardian, —ganizationarrangement, composition, readjustment, liquidation,
conservatortrustee or other legal representative shall have all gksolutionor similar relief under any statute, law or regulation.
therights of an assignee of theembers interest. Ifamemberis g e an answer or other pleading admitting or failing to

a corporation, trust, partnership, limited liability company o ; : N .
otherentity and is dissolvedr terminated, its legal representativeécﬁ)?itﬁ S;tr:‘; Fr)?g(t:%réagi2geggggpzl?bfp§tltlon filed against the mem

or successor shall have all of the rights of an assignee of the m

ber'sinterest. 6. Seeks, consents tr acquiesces in the appointment of a
History: 1993 a. 12 1995 a. 400 trusteereceiver or liquidator of thenember or of all or any sub
stantialpart of the membés properties.
SUBCHAPTERVIII (e) Unless otherwise provided in an operating agreement or by
the written consent of all members:
ADMISSION AND DISSOCIAION OF MEMBERS 1. At the expiration of 120 days afttre commencement of

anyinvoluntary proceeding against the member seekingaeor
zation,arrangement, compositioreadjustment, liquidation, dis

the formation of a limited liability company person acquiring a solutionor similarrelief under any statute, law or regulation, if the

limited liability company interest is admitted as a membehef Proceedingias not been dismissed. _ _

limited liability company upon the later of thiellowing to occur: 2. Atthe expiration of 120 days after the appointment without
(a) The formation of the limited liability company the membés consent or acquiescence of a trustee, receiver or lig
(b) The time provideéh and upon compliance with an operatuidatorof the member or of all or any substantial part of the mem

ing agreement oiif the limited liability company does not haveber sproperties, if the appointment is not vacated or stayed, or at

. ; he expiration of 120 days after the expiration of atay if the
an operating agreement or an operating agreement does no ﬁﬂointmenis not vacated

provide, on the efiective date of the persan’admissionas . . . .
reflectedin the records of the limitetiability company main () Unless otherwise provided in an operating agreement or by
tainedunder s183.0405 (1) the written consent of all members, if the member igdividual:

(2) After the formation of a limited liability compang person 1. The membes death.
acquiring a limited liability company interest iadmitted as a 2. The entry of an order by a court of competent jurisdiction
memberof the limited liability company: adjudicatingthe member incompetent to manage the meiber
(a) In the case of a person acquiring a limited liability comparersonor estate.
interestdirectly from the limitediability company at the time (g) Unless otherwise provided in an operating agreement or by
providedin and upon compliance with an operating agreement the written consent of alinembers at the time, if the member is a
if the limited liability company does not have an operating agrdeustor is acting as a member by virtue of besnigustee of a trust,
mentor an operating agreement does not so proujata) the con  the termination of the trustyut not merely the substitution of a
sentof all members and on thefedtive date of the persan’ newtrustee.
admlssmras reflected in the records of the limited ||ab|||ty com (h) Unless otherwise pro\/ided in an operating agreement or by
panymaintained under 483.0405 (1) thewritten consent of alinembers at the time, if the member is a
(b) In the case of an assignee of a limited liability comparseparatedomestic or foreign limited liability companthe dis
interest,as provided in sL83.0706 (1pnd at the time provided in solutionand commencement of winding up of the sepafaiees
andupon compliance witln operating agreement drthe lim tic or foreign limited liability company
ited liability company does not haw operating agreement or an () Unless otherwise provided in an operating agreement or by
operatingagreementioes not so provide, on thdegftive date of thewritten consent of alinembers at the time, if the member is a
the persons admission aeeflected in the records of the limitedcorporation the filing of articlesof dissolution for the corporation
liability company maintained under13.0405 (1) or therevocation of its charter and the lapse of the time provided
History: 1993 a. 12, 1995 a. 400 by the laws of the state of incorporation without a reinstatement

. . of its charter
183.0802 Events of dissociation. (1) A person ceasds N Unl therwi ided i " torb
be a member of a limited liability company upon the occurrenge () Unless otherwise provided in an operating agreement or by
of, and at the time of, any of the following events: ewritten consent of all members at the time, if the member is an

. .. estatethe distribution by the fiduciary of the estatehtire inter
~ (8) The member withdraws by voluntary act from the Ilmlteastin the limited "abi”t)ycompany y
liability company under su§3).

. . . . (k) Unless otherwise provided in an operating agreement or by
(b) The member assigns all of the merberterest in the lim thewritten consent of allnembers at the time, if the member is a

ited liability company and one anore assignees are admitted aBartnershi ; : :
por other entity not described under p#ég3to (j), the
memberainder s183.0706 (1) dissolutionof the partnership or entity

(c) The member is removed as a member in accordance Wltsz) The members may provide an operating agreement for

an operating agreemeht. . . ) otherevents the occurrence of which result in a person ceasing to
(cm) Unless otherwise provided in an operating agreement, 15 member of the limited liability company

memberassigns all of the membstinterest in the limitetability - -
companyif the member isemoved by the &fmative vote of the . (3.) () Except as_prlovmlled.l.n péb), a member mallyoluntalﬁ.
members as determined undet&3.0404(1) (a) except that the 1Y Withdraw from a limitediability company at any time by giv

| ing written notice to the other members, or on any other taems

\k;gtggﬂ:j%?ember who assigns all of the merfibitterest shall areprovided in an operating agreementthé withdrawal occurs
: . . . . sa result of wrongful conduct of the memktae limited liability
(d) Unless otherwise provided in an operating agreement oriﬁfnpanymay recover from the withdrawing member damages as
the written consent of all mem_bers at the timethef event, the 4 result of the wrongful conduct and mayfeét the damages
memberdoes any of the following: _ _ againstthe amount otherwise distributable to the mefibexddh
1. Makes an assignment for the benefit of creditors. tion to pursuing any remedies provided for in an operating agree
2. Files a voluntary petition in bankruptcy mentor otherwise available under applicable.law

183.0801 Admission of members. (1) In connectiorwith
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(b) If a member acquired an interest in a limited liabifioynr  183.09025 Administrative  dissolution and reinstate -
pany for no or nominakonsideration or owns an interest as tment. (1) GROUNDS FOR ADMINISTRATIVE DISSOLUTION. The
which the power to withdraw is prohibited or otherwise restrictedepartmenmay bring a proceeding under s(®).to administra
in the operating agreement, the member may withdraw from tixely dissolve any limited liability company that does not deliver
limited liability company with respect to tha@mterest only in to the department the limited liability compasigomplete annual
accordancevith the operating agreement and only at the time egportwithin one year after the annual report is due.
uponthe occurrence ain event specified in the operating agree (2) PROCEDUREFOR ADMINISTRATIVE DISSOLUTION. (a) If the
ment. If the operating agreement does not specify the tintieeor gepartment determines that grounds exist under(&jbor dis
eventupon the occurrence of which the member may withdrawg|ying a limited liability companythe departmerghall mail the
amember who acquired an interasthe limited liability com |imjted liability company a notice of the determination. The

panyfor no or nominal consideration may not withdraw prior tQticeshall be in writing and addressed to the registercbaif
thetime for the dissolution and commencement of windin@up iye limited liability company

the limited liability company without the written consent of all
membersf the limited liability companyUnless otherwise pro
videdin an operating agreement, in the case of a linfigddity

companythat is oganized for a definite term or particular under

taking, the operating agreement shall be considered to provigteach ground for dissolution or demonsttaténe reasonable
thatagmembepr may r?avi?hdraw before the expiration of that?ermsat'SfaCt'omf the department that each ground determineitiédy
or completion of that undertaking. departmentioes not exist.
History: 1993 a. 12; 1995 a. 4001997 a. 272001 a. 44 (c) If a limited liability company fails to satisfy pdb), the
departmentshall administratively dissolve the limited liability
company. Thedepartment shall enter a notation in its records to

(b) Within 60 days after the date on which the noticedgived
or the date on which the second insertion of the class 2 notice
underpar (d) is published, the limited liability company shall cor

SUBCHAPTERIX reflecteach ground for dissolution and théeefive date of dis
solution and shall mail the limited liability company a notice of
DISSOLUTION thosefacts anda certificate of dissolution. The notice and certifi

_ _ o o ~ cateshall be in writing and addressed to the registefembaif the
183.0901 Dissolution. A limited liability company is dis limited liability company Thedissolution is subject to judicial
solvedand its &firs shall be wound up upon the happening of theview as provided in s27.52to 227.58

first of the following: (d) If a notice under paga) or (c) is returned to the department
(1) Theoccurrence of events specified in an operating agregsundeliverable, the department shall again mail the notice to the

ment. limited liability company as provided under that paragraph. If the
(2) Thewritten consent of all members. noticeis again returned to the department as undeliverable, the

(3) The department administratively dissolves the limiteglepartmenshall give the notice by publishing a class 2 notice
liability company under €£83.09025 (2) (¢)unless the limited underch.985in the oficial state newspaper
liability company issubsequently reinstated undef83.09025 (3) USEOFNAME FOLLOWING ADMINISTRATIVE DISSOLUTION. A
(4) (b) or pursuant tgudicial review under s227.52t0 227.58  limited liability companys rightto the exclusive use of its name
(4) Fora limited liability company granized before October terminateson thedate of the administrative dissolution under sub.
1, 2002, an event of dissociation of a membetess any of the (2) (c).
following applies: (4) ReNSTATEMENT. (a) A limited liability company that is
(a) The businessf the limited liability company is continued administrativelydissolved under sul§2) (c) may apply to the
by the consent of all of the remaining members within 90 dagiepartmenfor reinstatement. Thapplication shall include all of
afterthe date on which the event occurs at which timedimain  the following:

ing members may agreetite admission of one or more additional 1. The name of the limited liability company and the aate
membersor to the appointment of one or more additional managich it was administratively dissolved.

ers,or both. . . . . 2. A statement that each ground for dissolution either did not
Eb; Othervx]clsedprowde? |r(1jan Io(g;eratllng agregment. existor has been cured.
5) Entry of a decree of judicial dissolution undet83.0902 i il .
History: 1993 a. 12 1995 a. 4002001 a. 442003 a. 33 fies?;. &gt-%tlecr)gent that the limited liability compasylame satis

183.0902 Judicial dissolution. In a proceeding by or far (b) The department shall cancel the certificate of dissolution
memberthecircuit court for the county where the limited liabilityandissue a certificate of reinstatement under this paragraph if the
company’sprincipal ofice, o, if none in this state, its registereddepartmentletermines that the application contains the inferma
office, is or was last located may order dissolution of a limitei#bn required under pafa), that the information is correct, and that

liability company if any of the following is established: all fees and penalties owed by the limited liability company to the
(1) Thatit is notreasonably practicable to carry on the busfepartmentinder this chapter have been paid. The certificate of
nessof the limited liability company reinstatemenshall state the departmentetermination under

2) Thatthe limi liabili mpanis n ina in confer thisparagra_ph and thef_e_ttive date of rei_nstatement. The d_ep_art

mit(y 3Nith Ztr;[ oepera:itlawdg gg;)reg/mcgnt.pa ¥s not acting in confe mentshall file the certificate and provide a copy to the limited
(3) Thatone or more managers are acting or will act in armzalﬁatzgl)tyvsgrennp?hng rc:irlltss\‘tarl'?epnrweesnetngit(l:\(/)?ﬁ deaive. it shall relate

nerthat is illegal, oppressive or fraudulent. ; ' = X

g PP Ibackto and take déct as of the é&fctive date of the administrative

(4) Thatone or more members in control of the limited liabil . : ;o L
ity company are acting or will act in a manner that is illegdfissolution.andthe limited liability company may resume carry
oppressiveor fraudulent Ing on its business as if the administrative dissolution had never

L - . . occurred.
or 6\/56)13;[3%6.1t||m|ted liability company assets are bemgsapplied (d) If the department denies a limited liability company’

History: 1993 a. 12 applicationfor reinstatement under p#a), the department shall
Whenone LLP member intentionally made an outrageoiss tf buy out the other Servethe limited liability company witla written notice of denial

membey but did nothing to close the transaction when the other acceptegogbd  that explains each reasdor the denial. The denial is subject to
everymotion brought by the fifree, as well as those requested by the epyvinted .. =~ . - - N
receiverthe oferor's behaviomot only lacked good faith but aiso was oppressivdUdicial review as provided in s827.52to0 227.58

Decker v Decker 2006 WI App 247298 Wis. 2d 141726 N.W2d 664 04-3112 History: 2003 a. 332005 a. 132
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183.0903 Winding up. A dissolved limited liability company memberunder sub(l), and a member shall not have that authority
continuesits legal existence but may not carry on any busineéshe member is acting solely in the capacity of a member
exceptthat which is appropriat® wind up and liquidate its busi  History: 1993 a. 12

ness. Unless otherwise provided in an operating agreement: o .
P b gag 183.0905 Distribution of assets. Upon the winding up of

(1) The business of the limited liability company mag a limited liabilit - :
P y companythe assets shall be distributed in the
woundup by any of the following: following order:

(a) The members or managers who have authority under S'(l) T : : : ;
oS = d o creditors, including, to the extent permitted layy,
183.04010 manage the fimited liabilityompany before dissolu 6 ppersyho are creditors, in satisfaction of iabilitiefsthe lim
E) i £ th b ho h ited liability company
(b) If one or more of the members or managers who have ;) jnjessotherwise provideih an operating agreement, to

authorityto manage the limited liability company have engagel%embersand former members in satisfaction of liabilities for dis

in wrongful conduct, or upon other cause shown, on applicati?rfbutionsunder s5183.0601 183.0603and183.0604
of any member or anjmembets legal representative or assignee, @) Unlessotherwisé providec.i:h an operatiﬁg agreement, to

thecircuit court for the county where the limited liability Compamembersand former membef@st for the return of their contribu

ny’s principal ofice, o, if none in this state, its registeredicd, . . b h . A
is or was last located. tionsin proportion to their respective values as specified in the
recordsrequired to be maintained undefl83.0405 (1pand, 2nd,

(2) The pergonsnwicntﬂingf; lﬁp the b.ustiﬁessmf Iim]i(tedcljiabiliéy h aﬁ)r their membership interests in proportion to their respective
companymay do al of the foflowing In the name ot and on beNafjyhis 1o share in distributions from the limited liability company
of the limited liability company: beforedissolution.

(@) Collect its assets. History: 1993 a. 12,

(b) Prosecute and defend suits.

(c) Take any action necessarydettle and close the busines:
of the limited liability company

(d) Disposeof and transfer the property of the limited liability,
company.

(e) Dischage or make provisiofor dischaging the liabilities
of the limited liability company

() Distribute to the members any remaining assets of the lim
ited liability company

(3) Dissolutionof alimited liability company does not do any

83.0906 Articles of dissolution. (1m) After the dissolu
ion of a limited liability company under $83.0901 the limited
liability company may file articles of dissolution with the depart
mentthat include all of the following:

(&) The name of the limited liability company
(b) The date of filing of its articles of ganization.
(c) The statutory grounds underl83.0901for dissolution.

(d) The delayed ééctive date of the articles of dissolution
unders.183.011 (2), if applicable.
NOTE: Pars. (a) to (d) wee renumbered from subs. (1) to (4) by the legislative

of the following: referencebureau under s. 13.92 (1) (bm) 2.
(a) Transfer title to the limited liability comparsyproperty (2m) A limited liability company may revoke a dissolution of
(b) Prevent transfer of all or part of a memibénterest. the limited liability company under €183.0901 (1within 120

(c) Prevent commencement of a civil, crimiredministrative daysafter the ekctive date of the dissolution. Revocation of the

or investigatory proceeding by or against the limited liability conflissolutionshall be authorized in the same manner that the dis
pany. gatory p 9 by 9 ty solutionwas authorized. After the revocation of the dissolution

(d) Abate or suspend a civil, criminal, administrative or invels authorized, the limited liability company may revoke the dis

. > . - - - solution by delivering to the department for filing a copy of the
tigatory proceedingpending by or against the limited liability ;. 2 . - . X
companyat the time of dissolution. limited liability companys articles of dissolution and articles of

. h hori h . d he I revocationof dissolution, which shaihclude all of the following:
(e) Terminate the authority of the registered agent of the lim (a) The name of the limited liability company

ited liability company (b) The efective dateof the dissolution that is being revoked.

H(ii)m;ﬁlt(ig;?ae I1|r2n|ted liability of & member (c) The date on which the revocation of the dissolution was
' o authorized.

183.0904 Agency power of managers or members (d) A statement that the revocation of dissolution eaiho
after dissolution. (1) Except as provided in sul{8), (4) and rizedin the same manner as the dissolution or a statement that the
(5), after dissolution of the limited liability compargach of the revocationof dissolution was authorized under s(im) (c)
membershaving authority to wind up the limited liability compa  (3m) Onthe efective date of articles of revocation of dissolu
ny’s business may bind the limited liability company in any of thgon under sub(2m), the revocation of dissolution shall relate
following ways: backto, and take &ct as of, the &ctive date of the dissolution,

(a) By any act appropriate for winding up the limited liabilityandthe limited liability company may resume carrying on its-busi
company’sbusiness or completing transactions unfinished at digessas if the dissolution never occurred.
solution. History: 1993 a. 12; 1995 a. 272007 a. 133s. 13.92 (1) (bm) 2.

(b) By any transaction that would have bound lihgted
liability company if it had not been dissolvéidhe other party 0 japijity company . (1) In thissection, “claim” does not include
the transaction does not have notice of the dissolution. acontingent liability or a claim based on an event occurring after

(2) Thefiling of the articlesof dissolution shall be consideredihe effective date of dissolution and does not include liability of
to constitute notice of dissolution for purposes of ¢lip(b). alimited liability company for an additional assessment under s.

(3) An act of a member that is not binding on a limited liability 1.74 or for sales and use taxes determined as owing under s.
companyunder sub(1) is binding if it is otherwise authorizdy 77.59
the limited liability company (1m) Upondissolution, a limited liability company may dis

(4) An act of a member that woulte binding under sulfl) poseof the known claims against it by filing articles of dissolution
or that otherwise woultde authorized but which is in contravenunders. 183.0906and following the procedures in this section.
tion of a restriction on authority shaibt bind a limited liability (2) A dissolved limitedliability company may notify its
companyto persons having knowledge of the restriction. known claimants inwriting of the dissolution at any time after the

(5) If management dd limited liability company is vested in effectivedate of its articles of dissolutiori:he written notice shall
oneor moremanagers, a manager shall have the authority ofrecludeall of the following:

183.0907 Known claims against dissolved limited
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(@) A description of the pertinent information that mhst SUBCHAPTERX
includedin a claim.
(b) A mailing address where a claim may be sent. FOREIGN LIMITED LIABILITY COMPANIES

(c) The deadline, which may not be fewer than 120 détes )
the date of the written notice, by which the limited liability com183.1001 Law governing. (1) The laws of the state or other

panymust receive the claim. jurisdiction under which a foreign limited liability company is
(d) A statement that the claim will lrred if not received by organizedshall govern its ganization and internalfairs and the
the deadline. liability and authorityof its managers and members, regardless of

. . . o . .. whetherthe foreign limited liability company obtained or should
an(%)f Qeclfzglrlgvz\;}%alnoséggg_llmltedablllty company is barred if have obtained a certificate of registratiamder this chapter

y X 9 T i i exceptthat a foreign limited liability compartiat has filed a cer

(a) A claimant who was givewritten notice under sulf2) tificate of conversion under $83.1207 (5}o become a domestic
doesnot deliver the claim, in writing, to the limited liability cem |imjted liability company shall be subject to the requirements of
panyby the deadline specified in the notice. this chapter governing domestic limited liability companieshen

(b) A claimant whose claim is rejected by the limitiadbility ~ effective date of the conversion and shatit be subject to the
companydoes not commence a proceeding to enforce the claisjuirements of this chapter governing foreign limited liability

within 90 days after receipt of the rejection notice. companies.

(4) In order to be déctive, a rejection of a claim shall be in (1m) A foreign limited liability company may not be denied
writing. a certificate of registration by reason of anyfeliénce between
History: 1993 a. 12,1995 a. 400 the laws of thestate or other jurisdiction under which it igar
) ) ) ) nizedand the laws of this state.

183.0908 Unknown or contingent claims againstdis - (3) A foreign limited liability company holding a valigbrtifi-

solved limited liability company . (1) Atany time after the .16 0f registration in this state shall have greater rights and
effective date of its articlef dissolution, a dissolved limited iy ilegesthan a domestic limited liability compariRegistration
liability companymay publish a notice of its dissolution under thig,ay not pe considered to authorize a foreign limited liability-com
sectionthat requests that persons with claims, whether known&{nyto exercise any powers or purposes that a domestic limited

unknown,against théimited liability company or its members orjiapjlity company is forbidden by law to exercise in this state.
managersin their capacities as such, present the claims in accorGyisiory: 1993 a, 12 2001 a. 44

ancewith the notice.

(2) Thenotice shall be published as a class 1 notice, under ¢83.1002 Registration required. (1) A foreign limited
985, in a newspaper of general circulation in the county in whidiability company may naransact business in this state until it
the limited liability companys$ principal ofice or, if none in this obtainsa certificate of registration from the department.

state, its registeredfife is located. (2) Activities that for purposes of sulil) do not constitute
(2m) The notice shall include all of the following: transactingousiness in this state include but are not limited to:
(a) A description of the information that mustibeludedin (a) Maintaining, defending or settling any civil, criminal,

aclaim. administrativeor investigatory proceeding.
(b) A mailing address where the claim may be sent. (b) Holding meetings of its members or managers or carrying
(c) A statement that a claim against the limited liability eonfn @1y Other activities concerning its interndbas.

panyor its members or managers will be barred unlgsseeed (©) Ma_lnta_ln_lng financial Institution accounts.

ing to enforce the claim is commenced within 2 years after the (d) Maintaining ofices or agencies for the transfexchange

publicationof the notice. and registration of the foreign limited liability compasydwn

(3) If adissolved limited liability company publishes a noticEecuritiesor interests or maintaining trustees or depositories with

undersub.(2), the claim of any of the following claimants againsteSpecto those securities or interests.

the limited liability company or its members or managers is barred (€) Selling through independent contractors.

unlessthe claimant commences a proceeding to enforceldima () Soliciting or obtaining orders, by mail or through employ

within 2 years after the date of the publication of the notice: eesor agents ootherwise, if the orders require acceptance outside
(@) A claimant who did not receive written notice under ghis state before they become contracts.

183.0907 (9) Lending money or creating or acquiring indebtedness,
(b) A claimant whose claim was timely sentthe limited Mmortgagesand security interests in property

liability company under thdeadline in s183.0907but was not (h) Securing or collecting debts or enforcing mortgages and

actedon. securityinterests in property securing the debts.
(c) A claimant whose claim is contingent or based oawemt (i) Owning, without more, property
occurringor to occur after the fefctive date of dissolution. () Conducting an isolatedansaction that is completed within
History: 1993 a. 12, 1995 a. 400 30days and thas not one in the course of repeated transactions

of a like nature.
(k) Transacting business in interstate commerce.

(3) A foreign limited liability company shall not be consid
eredto be transacting business in this state solely because of any

183.0909 Enforcing claims. A claim not barred under s.
183.09070r 183.0908may be enforced under this section against
any of the following:

(1) Thedissolved limited liability companyo the extent of its ¢ {14 following:

und|str|buteda§sets. - - (a) The foreign limited liability company owns a controlling
(2) If the dissolved limited liabilitycompanys assets have jnerestin a corporation that is transacting business in this state.
beendistributed inliquidation, a member of the limited liability (b) The foreign limited liability company is a limited partner

companyto the extenbf the membeés proportionate share of the - ; . : ; o
claim or to theextent of the assets of the limited liability compan?f a limited partnership that is transacting business in this state.

distributedto the member in liquidation, whichever is less, but a (€) The foreign limited liability company is a membemoar:

members total liability for all claims under this section may nofger of a limited liability company or foreign limitetiability

exceedhe total value of assets distributed to the member in ligGeMPanythat is transacting business in this state.

dation. (d) The foreign limited liability partnership is a limitpdrtner
History: 1995 a. 400 of a limited partnership that is transacting business in this state.
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(4) This section doesot apply in determining the contracts or (5) If management of the limited liability company is vested
activitiesthat may subject a foreign limited liability company tan one or more managers, a statement to thettef
serviceof process or taxation in this state or to regulation under (6) The street address of thefiok requiredto be maintained
anyother law of this state. in the state or other jurisdiction of itsgamnization by the lawsf
History: 1993 a. 12,1995 a. 2797, that state or jurisdiction giif no office is required, its principal

. . office.

183.1003 Consequences of transacting business . . N .
without registration. (1) A foreign limited liability company (7) A statement that the applicant is a foreign limitafiility
transactingousiness in this state without a certificate of registr& T Pa - )
tion may not maintain a proceeding in a court of this state until the Istory: 1993 . 12,1995 a. 27
foreignlimited liability company obtains a certificate of registra1g3 1005 Name. A certificate of registration may not be
tion. issuedto a foreign limited liability company unless its name satis

(2) Neitherthe successor to a foreign limited liability com fiess.183.0103 (1jand(2). If the name under which a foreign 4im
panythat transacted business in thiate without a certificate of ited liability company is registered in the jurisdiction of its forma
registrationnor the assignee ofcause of action arising out of thattion does not satisfy 483.0103 (1)and(2), the foreign limited
businessnay maintain a proceeding based on that cause of actiiility company may obtain a certificate of registration to trans
in a court in this state until the foreign limited liabiltpmpany actbusiness in this stateder a fictitious name that is available
or its successor obtains a certificate of registration. andthat satisfies €183.0103 (1gnd(2).

(3) A court may stay a proceeding commenced by a foreigrtistory: 1993 a. 12

limited liability company or its successor or assignee, until th . . .

courtdetermines if the foreign limitehbility company or its suc $83:10(|).6. Aa”?.ert‘)ql.ed certificate 0;] re.gli.tgatlon. b(l).A

cessorrequires a certificate of registration. If the court determinfréignlimited liability company authorizetb transact business
In this state shall obtain an amendmsttificate of registration

thata certificate is requiredhe court may further stay the pro . - o o
ceedinguntil the foreign limited liability company or its successof®M the department if the foreign limited liabilityompany

obtainsthe certificate of registration. changesany of the following: o

(4) Thefailure of a foreign limited liabilitcompany to obtain . (&) Its name or the fictitious name under which it has been
a certificate of registration does not do any of the following: iSSueda certificate of registration. o _

(a) Impair the validity of angontract or act of the foreign lim __ (P) The state or jurisdiction under whose law's oganized
ited liability company or its titie to property in this state. or its date of gganization. L

(b) Affect the righiof any other party to a contract to maintain_ (¢) Whether management tfe foreign limited liability comn
any action, suit or proceeding on a contract. panyis vested in one or more managers. N

(c) Prevent the foreighimited liability company from defend __ (2) Therequirements of 483.1004for obtaining an original
ing any civil, criminal, administrative or investigatory proceedinléert”:'c""tec.’f registration apply to obtaining an amended certifi
in any court of this state. artnit(())fr r-e%ésggitlfzr-]'lggs a. 272001 a. 44

(5) (a) A foreign limited liability company that transattssi v o ' o
ness in this state without a certificate of registration is liable to thi§3.1007 Registered office and registered agent of
state for each year or any part of a year during which it transactgsteign limited liability company . A foreign limited liability
businessin this state without a certificate of registration, in agompany authorized to transact business in this state shall-contin
amountequal to the sum of the following: uously maintain in this state a registerediad and registered

1. All fees that would have been imposed by this chapter upagent. The registered i€e may but need nobe the same as any
the foreign limited liability company had it applied for andof its places of busineés this state, if any The registered agent

receiveda certificate of registration. shallbe any of the following:
2. Fifty percent of the amount owed under subar $5,000, (1) An individual whoresides in this state and whose business
whicheveris less. office is identical with the registeredfiufe.

(b) The foreign limited liability company shall pay the amount (2) A domestic corporation, a domestic limited liability com
owedunder par(a) to the department. The department may ngiany or a nonstock, nonprofit corporation incorporated in this
issuea certificate of registration to the foreign limited liabilitystate whose businessfafe is identical with the registerexffice.
companyuntil the amount owed is paid. The attorney general may (3) A foreign corporation or foreign limited liability company
enforcea foreign limited liability companyg’obligation to pay to authorized to transact business in this state, whose busifiess of
the department any amount owed under. (@r is identical with the registeredfife.

(6) A member omanager of a foreign limited liability com  History: 1993 a. 12.
panyis not liablefor the debts and obligations of the limited liabil . i .
ity company solely because the limited liability company trans83-1008 Change of registered office or registered

actedbusiness in this state without a certificate of registration.2gent of foreign limited  liability company . (1) A foreign
History: 1993 a. 12 1995 a. 27 limited liability company authorized to transact business in this

statemay change iteegistered dice or registered agent, or both,
183.1004 Application for certificate of registration. A by delivering to thedepartment for filing a statement of change
foreign limited liability company may apply for a certificapé thatincludes all of the following:
registrationto transactbusiness in this state by delivering an (a) The name of the foreign limited liability company and the
applicationto the department for filing. The application shalhameof the state or jurisdiction under whose law it igamized.
includeall of the following: (b) The street address of its registerditefas changed.

(1) Thename of the foreign limited liability company and, if (c) The name of its registered agent as changed.
different, the nameunder which it proposes to transact business (d) A statement that after the change is made, the street
in this state. o addressesf its registered fite and the businessfiok of its reg

(2) The name of the state or other jurisdiction under whossteredagent will be identical.

lawsit is organized. (2) If aregistered agent changesstreet address of the regis

(3) The date of its @anization. teredagents business fite, theregistered agent may change the
(4) The street address of its registereficefin this state and streetaddress of the registeredioé of any foreign limited liabil
the name of its registered agent at thfitef ity company for which the person is the registered agent by-notify
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ing the foreign limited liability company in writing of the changeaddressf the foreign limited liability compang’principal ofice
andby signing, either manually or in facsimiknd delivering to cannotbe determined from the records of the departmenfothe
the department for filing a statemethiat complies with sulfl) eignlimited liability company may be served by publishing a class
and recites that the foreiglimited liability company has been 2 notice, under ct985, in the oficial state newspaper
notified of the change. (5) This section does not limit or fafct the right to serve any
History: 1993 a. 12,1995 a. 27400 process,notice or demand required or permitted by law to be
servedupon a foreign limited liabilitgompany in any other man
ner permitted by law
History: 1993 a. 12; 1995 a. 27

183.1009 Resignation of registered agent of foreign
limited liability company . (1) Theregistered agent of a for
eignlimited liability company may resign by signing and dekiver
ing to the department for filing a statement of resignation th#83.1011 Withdrawal of registration. (1) A foreign lim-

includesall of the following information: ited liability company authorized to transact business in this state
(@) The name of the foreign limited liability company formay not withdraw from this state until it obtaiascertificate of
which the registered agent is acting. withdrawalfrom the department.
(b) The name of the registered agent. (2) A foreign limited liability company authorized to transact
(c) The street address of the foreign limited liability compmnyPusiness in this stateayapply for a certificate of withdrawal by
currentregistered dice and its principal dice. delivering an application to the department fiiling. The

applicationshall include all of the following:

(a) The name of the foreign limited liability company and the
nameof the state or jurisdiction undetose laws it is granized.
(b) A statement that the foreign limited liability company is not
nsactingousiness in this state and that it surrenders its authority
to transact business in this state.

(d) A statement that the registered agent resigns.

(e) If applicable, a statement thae registered &te is dis
continued.

(2) After filing the statement, the department shall mail a CORY,
to the foreign limited liability company at its principafioé.

tert(ast)j)of}-igtee Eg%%&%ﬁ%lﬁg@ ch'\tlﬁeaggﬂigraoaﬁlr'l%a%ﬁémﬁgr.egls (c) A statement that the foreign limited liability company
. : ; revokesthe authority of its registered agent to accept senice
(a) Sixty days after the date determined und&g8.011X(1).  jis pehalf and that itonsents to service of process under s.
(b) The date on which the appointment of a successorredig3.1010(3) and (4) in any civil, criminal, administrativer
teredagent is déctive. investigatoryproceeding based on a causactfon arising while
History: 1993 a.12 1995 a. 27 it was authorized to transact business in this state.

183.1010 Service on foreign limited liability ~ company . (d) An address to which a person may mail a copy of any pro
(1) Exceptas provided in sub€2) and(3), the registered agent €€Ssagainst the foreign limited liability company
of a foreign limited liability company authorized to transact-busi (€) A commitment to notify the department in the future of any
nessin this state is the foreign limited liability compasiggent changen the mailing address of the foreigmited liability com:
for service of process, notice or demand required or permittedﬂﬁd.‘yp”nmpa' ofice.

I

i imi iahili story: 1993 a. 12; 1995 a. 27
law to be served on the forelgn limited “ablllty company Whenthe legislature providesspecific default term on a topic and the operating

(2) A foreign limited liability company authorized to transackgreementoes not explicitly refer to that topic, it is reasonable to conclude the par

i : i i i i iesdid not intend to override that default term. If an operating agreement is ambigu
businessn this state may be served in the manner prowded in SE,ﬁgas to whether the members intended to override a parttatatory default term,

(4). if the foreign limited liability company has no .r.egiStered ageﬁ'festatutory default term governs. An operating agreement that does not vefer to
or its registered agent cannot with reasonable diligence be serveghn any particular matter does not explicitly address voting to authoreetian

. L RTT : on behalf of an LLC and does not override sub. (1). Lenticular Europe, LCGwv
(3) A foreign limited liability company formerly authorized toy,41y 2005 Wi App 33279 Wis. 2d 385693 Nl 30204-1054

transactbusiness in this state may be served in the manner pro
videdin sub.(4) in any civil, criminal, administrative dnvestiga  183.1020 Grounds for revocation. (1) Except as provided
tory proceeding based oncause of action arising while it wasin sub. (2), the department may bring a proceeding under s.
authorizedo transact business in this state, if the foreign limitetB3.1021to revoke the certificate of registration of a foreligm
liability company has withdrawn its registration in this state undéed liability company registered to transact business in this state
s.183.1011 if any of the following applies:

(4) (a) With respect to a foreign limited liability company (a) The foreign limitediability company fails to file its annual
describedn sub.(2) or (3), the foreigrlimited liability company reportwith the department within 4 months after it is due.
may be served by registered or certified mail, retueneipt (b) The foreigniimited liability company does not payithin
requestedaddressed to the foreigjmited liability company at its 4 monthsafter they are due, any fees or penalties due the depart
principaloffice as shown on the records of the department, excepéntunder this chapter

asprovided inpat (b). Service is perfected under this paragraph (c) The foreign limited liability company is without a regis

atthe earliest of the following: teredagentor registered dice in this state for at least 6 months.
1. The date on which the foreign limited liability company (d) The foreign limited liability company does not inform the
receiveshe mail. departmentinder s183.10080r 183.100%hat its registered agent
2. The dateshown on the return receipt, if signed on behadfr registered dfce has changed, that its registered agent has
of the foreign limited liability company resignedor that its registered fade has been discontinuedithin
3. Five days after the mail is deposited in the U.S. mail, imonths of the change, resignation or discontinuance.
mailed postpaid and correctly addressed. (e) The foreign limitediability company obtained its certifi

(b) 1. Except as provided in sulid, if the address of thier-  cate of registration through fraud.
eignlimited liability companys principal ofice cannot be deter (f) The department receives an authenticated certiffoante
mined from the records of the department, the foreign limitethe secretary of state or otherfiofal having custody ofimited
liability company may be served by publishing a class 3 notidiapility company records in the state or country under whose law
underch.985, in the community where the foreign limited liabil the foreign limited liability company isncorporated stating that
ity companys principal ofice or, if not in this state, its registeredit has been dissolved or disappeared as the result ofggmmer
of'fice,_ as most recently designated in the records of the depart(2) If the department receives a certificate under €)(f)
ment,is located. anda statement by the foreign limited liability company that the
2. If a process, noticer demand is served by the departmertertificateis submitted by the foreign limited liability company to
on a foreign limited liability company under33.1021and the terminateits registration to transact business in this state, the
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departmenshall revoke the foreign limited liability compasy’ to the petition copies of its certificate of registration and the
certificateof registration under 483.1021 (2) (h) department’siotice of revocation.

(3) A court may revoke under316.87the certificate of regis (2) Thecourt may order the departmentéinstate the certii
tration of a foreign limited liability company registered to transaatate of registration or may take any other action that the court con
businessn this state. The court shall notify the department of tisédersappropriate.

action,and thedepartment shall revoke the foreign limited liabil  (3) The courts final decisiormay be appealed as in other civil
ity companys certificate of registration underls83.1021 (2) (b) proceedings.

History: 1995 a. 272001 a. 44 History: 1995 a. 272001 a. 44
183.1021 Procedure forand effect of revocation. (1) If
the department determines that asremore grounds exist under SUBCHAPTERXI
s.183.1020 (1Yor revocation of a certificate of registration, the
departmenshallgive the foreign limited liability company writ SUITS BY AND AGAINST
tennotice of the determination by first class mail, addressed to the A LIMITED LIABILITY COMP ANY

foreign limited liability companys registered dite.
(2) (a) Within 60 days after the notice takefeef, theforeign  183.1101 Authority to sue on behalf of limited liability
limited liability company shall correct each ground for revocatioepmpany. (1) Unless otherwise provided an operating agree
or demonstrateo the reasonable satisfaction of the departmenment,an action on behalf of a limited liability company may be
thateach ground determined by the department does not exidoroughtin the name of the limited liability company by one or
(b) If the foreign limited liability company fails to satisfy par Moremembers of the limited liability companyhether or not the
(a), the departmenhay revoke the foreign limited liability com Managemenof the limited liability company is vested in one or
pany’s certificate ofregistration by entering a notation in thenore managers, if the members are authorized to sue by the
department'secords to reflect each ground for revocationtaed affirmativevote as described in 33.0404(1) (a) except that the
effectivedate of the revocation. The department shall give writt¥®te of any member who haan interest in the outcome of the
notice of those factso the foreign limited liability company by actionthat is adverse to the interest of the limited liability eom
first class mail, addressed ttwe foreign limited liability compa™ Panyshall be excluded. S
ny's registered dice. (2) In an action broughtn behalf of a limited liability com
(29) (a) If a notice under sul§1) or (2) (b)is returned to the Pany,the member bringing the action shall be a member dntse
departmenas undeliverable, the department shall again give W,;E‘ bringing the action and at the time of the transaction which is
ten notice to the foreign limited liability compangddressed to the subject of the action or the perserstatus as a member
the principal ofice of the foreign limited liability company devolvedupon that person by operation of law or under the terms

(b) If the notice under paa) s returned to the department aﬁo_f an operating agreement from a person who was a member at the
undeliverable or if the foreign limited liabilitgompanys princi- ime of the trans_,actlon. . S
pal office cannot be determined from the records of the depart (3) In an action broughon behalf of a limited liability com

ment,the department shall give the notiepublishing a class 2 Pany;thecomplaint shall describe with particularity the authoriza
noticeunder ch985in the oficial state newspaper tion of the member to bring the action and the determination of the

: authorization.
the(ggrliés?%tfl%ﬁ; ?(;jlﬁ)rvalrig})l (2) (b) or(29) (a)takes dct at (4) If an action brought on behalf of a limited liability com

. panyis successful, in whole or in part, as a result of a judgment,
(@) When recelved: . o ) compromiseor settlement of the action, the court may award the
(b) Five days after its deposit in the U.S. mail, if mailed-posthemberbringing the action reasonat#&penses, 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 registeliedgited liability company
or certified mail, return receipt requested, and the receipt is signeslistory: 1993 a. 12; 1995 a. 400

by or on behalf of the addressee. )

(3) The authority of a foreign limited liability company to 183.1102  Effect of lack of authority to sue.  The lack of
transactbusiness in thistate, other than as provided in sauthorltyofamember to sue on behalf of a limited liability eom
183.1002(2), endson the dictive date of revocation of its cerifi pany may not be asserted by the limited liability company as a
cateof registration as reflected in the records of the departmeRfi{Si;S;g/r kigglsgéngl]z_alggsbasi%gent suit on the same cause of action.

(4) If the department or a court revokes a foreign limited ' T '
liability companys certificate of registration, the foreign limited

liability company may be served undet83.1010 (3jand(4) or SUBCHAPTERKXII
the foreign limited liability companys registered agent may be
serveduntil the registered agestauthority is terminated, in any MERGER; CONVERSION

civil, criminal, administrative or investigatory proceeding based

on a cause of action which arose while the foreign linidality 183.1200 Definitions. In this subchapter:

companywas registered to transact business in this state. (1) “Businessentity” means alomestic business entity and a
(5) Revocatiorof a foreign limited liability compang’certifi ~ foreignbusiness entity

cateof registration does not terminatee authority of its regis (2) “Domestic business entity” means a corporation, as

teredagent. definedin s.180.0103 (5)a domestic limited liabilitcompany
History: 1995 a. 272001 a. 44 alimited partnership, as defined in1§.9.01 (7) or a corporation,
) o asdefined in s181.0103 (5)
183.1022 Appeal from revocation. (1) A foreign limited (3) “Foreignbusiness entity” means a foreign limited liability

liability company may appeal the departmergvocation of its - companya foreign limited partnership, as definecii79.01 (4)
certificateof registration under 483.1020(1) to the circuit court 4 foreign corporation, as defined in180.0103 (9)or a foreign
for the county where the foreign limited liability compangtin corporation,as defined in s181.0103 (13)

cipal office or, if none inthis state, its registeredfio® is located, ~ History: 2001 a. 44

within 30 days aftenotice of revocation takesfe€t under s.

183.1021(2r). The foreign limited liability company shall appeall83.1201 Merger. (1) Unless the context requires otherwise,
by petitioning the court to set aside the revocation and attachinghis subchapteflimited liability company” includes a domes
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tic limited liability company and a foreign limited liability cem  (a) The plan of meer.
pany. (b) The efective date and time of the nger, if the meger is

(2) Unlessotherwise provided in an operating agreement, oetake efect at a time other than the clagfebusiness on the date
or more limited liability companies may ngerwith or into one or of filing the articles of meger under s183.0111
mor(_eotherbusmess er_ltlt!es_lf _the nu@Er is permitted under the (c) A statement that the plan was approved by each domestic
applicablelaws of the jurisdictiorthat governs each such othefimited liability company that is a party to the rger in accord
businessentity and each business entity approves the plan gcewith s.183.1202 and by each other business entity that is a
mergerin the manner required by the laws applicable to the bugirty to the meger inthe manner required by the laws applicable
nessentity. _ to the business entity

(3) Interestsin a limited liability company thatis a partydo  (cm) A statement indicating whether a business entity that
mergermay be exchanged for or converietb cash, property mergedwith or into the surviving entity in the mger has dee
sharespbligations of or interests in the surviving business e“t'té’impleownership interest in any ¢onsin real estate.

orH?;‘th:y gtgt;e;' Egi’&els: fAnt'ty (e) Other provisions relating to the mer as determined by
the surviving business entity

183.1202 Approval of merger. (1) Unless otherwise pro (2) A meger takes ééct upon the ééctive dateof the articles

vided in an operatingagreement and except as provided in &f meger.

180.110452), a limitedliability company that is a party to a pro  History: 1993 a. 12; 1995 a. 272001 a. 442005 a. 476

posedmewger shall approve the plan of rger by an dfrmative

vote of members as described iri83.0404 (1) (a) Unless other 183.1205 Effects of merger. A meger has the following

wise providedin an operating agreement or waived by the mereffects:

be_rs,a limited liability company may obtain the approving vote (1) Every other business entity that is a party to theger

of its members only after providing the members with not less thaigrgesinto the surviving businesntity, and the separate exis

10 nor more than 50 days’ written notice of itsent to mege  tence of every business entjtyexcept the surviving business

accompaniedby the plan of meer. entity, ceases.

(2) Unlessotherwise provided in an operating agreement, the (1m) (a) If, under the laws applicable to a business entity that
manageror managers of a limited liability company may nofs aparty to the meyer, one or more of the owners thereof is liable
approvea meger without also obtaining the approval of the-limfor the debts and obligations of such business estitghowner
ited liability companys members under sud.). or owners shall continue to be liable for the debts and obligations

(3) Eachbusiness entifyother than a domestic limited liability of the business entityout only for such debts and obligations
companythat is a party to a proposed ger shall approve the accruedduring the period or periods in which such laws are appli
mergerin the manner required by the laws applicable to the bushbleto such owner or owners.
nessentity. (b) If, underthe laws applicable to the surviving business

(4) Eachbusiness entity that is a party to the geershallhave  entity, one or more of the owners thereof is liable for the debts and
anyrights to abandon the ngar that are provided for in the planopligations of such business entitye owner or owners of a busi
of meger or in the laws applicable to the business entity nessentity that is party to the mger, other than the surviving

(5) Uponapproval of a meer, the limited liability company businessntity, who becomesubject to such laws shall be liable
shallnotify each member of the approval and of tlieative date for the debts and obligations of the surviving business entity to the
of the meger. extentprovided in such laws, but only for sudbbts and obliga

(6) After ameer is authorized, and at any time before thigonsaccrued after the nger The owner or owners of the surviv
articles of meger are filed with the department, the planneihg business entity prior to the nger shall continue to be liable
mergermay be abandoned, subject to any contractual rights, wifar the debts and obligations of the surviving business entity to the
out further action on the part dtie shareholders or other ownersextentprovided in par(a).
in accordance with the procedure set forth in the plan ofener (2) Thetitle to all property owned by each business entity that
or, if none is set forth, in the manner determined by the governiigga party to the meyer is vested in the surviving business entity
body of any business entity that is a party to thegaer without reversion or impairment.

History: 1993 a. 12,1995 a. 4002001 a. 442005 a. 476 (3) The surviving business entity has all liabilities of each

183.1203 Plan of merger . The plan ofneger shall include Pusinesntity that is party to the mgar.
all of the following: _ (4) A_C|V|I, crlmlnal_, admlnlstr_atlveor investigatory proceed

(1) Thename, form of business enfiand identity of the juris N9 Pending by or againsiny business entity that is a party to the
diction governing each business entity that is a party to thgener™mergermay be continued as if timeeger did not occuior the sur
andthe name, form of business entiand identity of the jurisdic Viving business entity may be substituted in the proceeding for the
tion of the surviving business entity withr, into, which each other Pusines®ntity whose existence ceased. o
businessntity proposes to mge. (5) Thearticles of oganization, certificate of limited partrer

(2) The terms and conditions of the proposedgaer ship, or other similar governing document, whicheveagplica

(3) Themanner and basis of converting the interests in ea}§: Of the surviving business entity shall be amended to the extent
businessntity that is garty to the meyer into shares, interests,prOVIdedIn the plan of megt_er. . ) .
obligations,or other securities of the surviving business entity or (6) Theshares or other interests of each business entity that is
any other business entity or into cash or other property in whdarty to the meger that are to be converted into shairrests,
or in part. obligations,or other securities of the surviving business entity or

(4) Amendmentdo the articles of granization or other simi 2N other businesentity or into cash or other property are -con
lar governing document of the surviving business entity verted,and the former holders of the shares or interests are entitled

. > . only to the rightsprovided in the articles of mger or to their
poéi)dn(])égeerrnecessarpr desirable provisions relating to the"Ororights under the laws applicable to eawmhsiness entity that is a

History: 1093 a. 12; 1995 a. 4002001 a. 44 party to the meger. _ o . . .
(7) If the surviving business entity is a foreign business entity
183.1204 Articles of merger. (1) The survivingbusiness thedepartment is the agent of the surviving foreign business entity
entity shall deliver to the department articles of geerthat for service of process in a proceeding to enforce any obligation of
includeall of the following: any business entity that is a party to thegeeor the rights of the
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dissentingmembers or other owners of ednlsiness entity that cablelaw of thejurisdiction that governed thegamization of the
is a party to the mger. prior form of business entity and ssibject to the applicable law
(8) When a meger takes déct, any Sur\/iving foreig[h)usi. of the jurisdiction that governs the new form of business entity
nessentity of the meger shall promptly pay to the dissenting 2. If the conversion is frorar to a business entity under the
shareholdersf each domestic corporati@n dissenting owners laws applicable to which one or more of the owners thereof is
of each other domestic business entity that is a party to tlgemetiable for the debts and obligations of such business estitsh
theamount, if anyto which theyare entitled under s$80.1301 owneror owners shaltontinue to be or become so liable for debts
to 180.1331or under any law applicable the other domestic andobligations of such business entltyt only for such debts and
businessntity. obligationsaccrued during the period or periods in which such
History: 1993 a. 12, 2001 a. 442005 a. 476 laws are applicable to such owner owners. This subdivision
) ) ) ) ) doesnot afect liability under any taxation laws.
183.1206 Right to object. Unless otherwisprovided inan ) The pusiness entity continues to halidiabilities of the
operatingagreement, upon receipt of the notice required by SSusinesentity that was converted.
183.1202(5), a member a# limited liability company who did not (c) The business entity continues to be vested with title to all

votein favor of the mager may within 20 days after the date of . f )
: o ; g PR propertyowned by the business entity that was convexiftbut
the notice, voluntarily dissociate from thienited liability com reversionor impairment.

panyunder s183.0802 (3and receivdair value for the membisr . . . . L
limited liability company interest under $83.0604 The rights __ (d) The articles of incorporation, articles oanization cer
affordedto shareholders, partners, or other owners of other pudicate Of limited .partne_rshlp, or Other.SImllar governing docu
nessentities shall be as required or provided by the laws applidg€nt;whichever is applicable, of tHeusiness entity are as pro
ble to the other business entities. videdin the plan of conversion. _

History: 1993 a. 12, 2001 a. 44 (e) All other provisions of the plan of conversion apply

. o o (5) After a plan of conversion is submittadd approved, the

183.1207 Conversion. (1) (a) A domestic limited liability pysinessntity that is to be converted shall deliver to the depart

companymay convert to another form of business entity if it satignentfor filing a certificate of conversion that includai of the
fies therequirements under this section and if the conversionfigowing:

permittedunder the applicable law of the jurisdiction that governs (a) The plan of conversion.

the organization of the business entity into which the domestic . .
limited liability company is converting. (b) A statement that the plan of conversion was approved in
" e . . ccordancevith the applicable law of the jurisdiction that governs
(b) In addition to satisfying any applicable legal requwemenf

fie organization of the business entity
of the jurisdiction that governs theganization of the business e ) . .
entity into which the domestic limited liability company is eon. (M) A statement indicating whether the business entity that

vertingand that relate to the submission and approval of a pladf° P€ converted hasiee simple ownership interest in anysw
conversionthe domestic limited liability company shall complyconsinreal estate. o

with the procedures that govern a plan of geerunder s.  (C) The registered agent and registeréid@frecord agent and
183.1202for the submission and approwdla plan of conversion. recordoffice, or other similar agent andfioe of the business

(2) (a) A business entity other than a domestic limited liabilitg"ity before and after conversion. o
companymay convert to a domestic limited liability compafy  (6) Any civil, criminal, administrative, or investigatopro-
it satisfies the requirements under this section and if the convegedingthat is pending by or againsbasiness entity that is con

sionis permitted under the applicable lawtioé jurisdiction that Vertedmay be continued by or against the business entity after the
governsthe business entity effectivedate of conversion.

. . . . TR ... History: 2001 a. 442005 a. 476
(b) A business entity converting into a domestic limited liabil Next Economy Legislation: Allowing Complex Business Reanizations.

ity company shall comply with the procedures that govern the sBbucher,Sosnowski, & Nichols. . Law Aug. 2002.
missionand approval o& plan of conversion of the jurisdiction
thatgoverns the business entity
(3) A plan of conversion shall set forth all of the following:
(a) The name, form of business entigd the identity othe MISCELLANEOUS
jurisdiction governing the business entity that is to be converted.

_(b) The name, form of business entiyd the identity of the 183 1301 Execution by judicial act.  Any person who is
jurisdiction that will govern _the business entity a_lttenversmn. adverselyafiected by the failure or refusal of apgrson to exe
(c) The terms and conditions of the conversion. cuteand file any articles or other document to be filed under this
(d) The manner and basis of converting the shares or othbapter may petition the circuit court for the county in which the
ownershipinterests of the business entity that is to be converteghisteredffice of the limited liability company is located, dfr
into the shares or other ownership interests of the new formraf address is on file with the departmenthiecircuit court for
businessntity. Dane Countyto direct the execution and filing of the articles or
(e) The efective date and time of the conversion, if toaver ~ Otherdocument.If the court finds that it is proper for the articles
sionis to be dkctive other than at the clos&business on the dateOr other document to be executed and filed and that there has been
of filing the certificate of conversion, as provided under &ailure or refusal to execute and file the documée, court shall
183.0111 orderthe department tfile the appropriate articles or other decu
(f) A copy of the articlesf incorporation, article of ganiza- ment. ) ]
tion, certificate of limited partnership or other governiggy ~ History: 1993 12/1995a. 27

SUBCHAPTERXIII

mentof the business entity after conversion. _ 183.1302 Rules of construction. (1) Itis the policy of this
(9) Other provisions relating to the conversiongatermined chapterto give maximum ééct to the principle of freedom of con
by the business entity tractand to the enforceability of operating agreements.
(4) When a conversion isffective, all of the following shall  (2) Unlessdisplaced by particular provisions of this chapter
occur: the principles of law and equity supplement this chapter

(@) 1. Except with respect to taxation laws of each jurisdiction (3) Rulesthat statutes in derogation of the common law are to
thatare applicable upote conversion of the business entite  be strictly construed do not apply to this chapter
busines®ntity that was converted is langer subject to the appli  History: 1993 a. 12.
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183.1303 Securities law application. An interest in dim-
ited liability companymay be a securitas specified in £51.102
(28) (e).

History: 1993 a. 12, 2007 a. 196

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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