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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 compaagorpe

(5) “Domestic corporation” hasthe meaning given in s. ration, a nonstock corporatiors limited partnership, a limited
180.0103(5). liability partnership, a cooperative association, or an unineorpo

(6) “Event of dissociation” means an event that causes-a p&atedcooperative associatia@xisting under the laws of this state.
sonto cease to be a mempas provided in s183.0802 (b) The name of any foreign limited liability compaifgreign

(7) “Foreign corporation” has the meaning given in s.corpolration,forei.gn. non.sto.C.k corporation, foreign limited part
180.0103(9). nership,foreign limited liability partnership, foreign cooperative

8) “Foreign limited liability company” means aorganiza- 2&ssociationpr foreign unincorporated cooperative association, or
tior(l t)hat is aI?of the foIIowingY pany & 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 statelséczjrpigéname reserved or registered underla, 180, 181,

(c) Omanized under a statute pursuant to which an associatio
may be formed that &rdsto each of its members limited liability ;p1<from a name referred to in su@) (a)to(c) if the only difer-

with respect to _the Iiabilities_of the entity_ encebetween it and the otheame is the inclusion or absence of
(d) Not required to be registered oganized under any statuteg word or words referred to in sufd) or of the words “corpora

rt3) Thename of a limited liability comparig not distinguish

of this state other than this chapter ~ 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 authorizse
ited liability company” or “membés interest’ meansmembeis  of the name applied for if any of the following occurs:
rights in the limited liability companyincluding the membés (a) The other limited liability compangorporation, nonstock
shareof the profits and losses of the limited liability compéahg  corporation, limited partnership, limited liability partnership,
member’sright to receive distributions dimited liability com  cooperativeassociation, or unincorporated cooperative associa
panyassets, and the memizeright 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 it 89.01 thatis distinguishable upon the records of the department from the
(7). 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 articlesomfaniza-  of a final judgment of a court of competent jurisdiction establish
tion that it is to be managed by one or more managers, the pefsgrthe applicans 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 admiited 183 0104 Reservation and registration of name. (1) A
membershipin a limited liability company as provided ® personmay reserve the exclusive use dinaited liability com
183.0801and who has not dissociated from the limited |Iab|||t¥)anyname’ including a fictitious nanfier a foreign limited liabi
company. ity company whosename is not available, by delivering an

(16) "Operatingagreement” means an agreement in writingapplicationto the department for filing or hyaking a telephone
if any among all of the members as to the conduct of the busingpplication. The application shall includiae applicang name
of a limited liability company and its relationships with its memandaddress and the name proposed to be reserved. If the depart

bers. mentfinds that the name applied for under this subsection is avail
(17) “Organizer’means the person who sigired delivers the able, the department shall reserve the name for the appcant’
articlesof omganization 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 syg) from time to time.
tic or foreign limited liability companya trust, an estate, an asso (1m) A domestidimited liability company or a foreign lim
ciation,a corporation or any other legal or commercial entity ited liability company authorized to transact business in this state
(19) “State” includes a stateterritory or possession of the may, upon meger, change of name, or dissolution, register its
United States, the District aEolumbia or the commonwealth of companyname for no more than 10 years by delivering to the

Puerto Rico. departmentfor filing an application, executed by the domestic
History: 1993 a. 12 1995 a. 2797. limited liability company or foreigrimited liability company
Wisconsin'sLimited Liability Company Emeging Issues and Prospects for thesimultaneouslywith the delivery for filing of the articles of ngar

Future. Levinof. 78 MLR 757. , or dissolution, therticles of amendment or restated articles that

De‘lg?%lg;consm Limited Liability CompanyBoucher & Sosnowski. 18/ Law changethe company name or an application for an amended cer
LLC and Corporate Law Revisions. Boucher and Sosnowsks. Miw Oct.  tificate of registration that changes the company name.

1996. (2) A person whdas the right to exclusive use of a reserved

SheddingLight onRecent Developments #&fting LLCs. BoucheiKampersch

roer& Knudson. We. Law Aug, 2008. name under sub(1) or (Im) may transferthe reservation to

anotherperson by delivering to the department a written and
183.0103 Name. (1) The name of a limited liability company signednotice of the transfer that states the name and address of the
asset forth in its articles of ganization must contain the wordstransferee.

“limited liability company” or “limitedliability co.” or end with (3) (a) A foreign limited liability company may register its

the abbreviation “L.L.C." of'LLC”. The name may not contain nameif the name is distinguishable upon the records of the depart
languagestating or implying that the limited liability company ismentfrom the names describ&ds.183.0103 (2) (ado (c) and if
organizedfor any purpose other than that permitted under the foreign limited liability company delivers to the department
183.0106(1). for filing an application complying with pab).
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(b) A foreign limitedliability companys application to regis (b) The name of the registered agent.

ter a name shall be accompanied by a certificate of status or similagc) The street address of the limited liability comparyirrent
documentfrom the state or other jurisdiction ofganization and registerecbffice and its principal dice.

shallinclude all of the following information: (d) A statement that the registered agent resigns.

1. The foreign Ii_mi_ted_ Iigbility comparry’name. o (e) If applicable, a statement that the registerédeoif also
2. The state or jurisdiction and the date of igaoization.  giscontinued.

3. The street address of its principeag. (6) After filing the statement required under syb), the

(c) The registration expires annually on December 31. A fajepartmenshall mail a copyf the statement to the limited liabil
eignlimited liability company may renew its registration by delivity company at its principal fite.
ering to the department for filing a renewal application, which (7) The resignation is ééctive and, if applicable, the regis
complieswith par (b), between October 1 and December 31 Gfredoffice is discontinued on the earlier of the following:
eachyear that the registration is irfedft. The renewal application Thirty d fter the date determined undeg8.011. (1
whenfiled renews the registration for the next year (a) Thirty days a er. € dale ee.rmlne un ) (1) .

(4) A name is registered under sib), (1m), or (3) for the (b) The date on which the appointment of a successorregis
applicant'sexclusive use on theffective date of the application, leredagent is gective.

History: 1993 a. 12; 1995 a. 272001 a. 442009 a. 236 ) (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. demandrequired or permitted by law to be served on the limited

(1) Eachlimited liability company shaltontinuously maintain in liability company
this statea registered @ite and registered agent. The registered (b) Except as provided in pée), if a limited liability company
office may but need not, be the same as any of its placessef nasno registered agent or the agent cannot with reasonable dili

ness. The registered agent shall be one of the following: gencebe served, the limited liability company miag served by
(a) A natural person who resides in this state and whose busigisterecbr certified mail, return receipequested, addressed to
nessoffice is identical with the registeredfick. thelimited liability company at its principal fife. Service is per

(b) A domestic corporation, limited liability compariynited  fectedunder this paragraph at the earliest of the following:

partnershipregistered limited liability partnership, or corporation 1. The date on which the limited liabiligompanyreceives
organizedor registered in this state, whose businefssedf iden  the mail.

tical with the registered @ée. o 2. The dateshown on the return receipt, if signed on behalf
(c) A foreign corporation, nonstock corporation, limited pariof the limited liability company

nership registered limited liability partnership, or limited liability 3. Five days after its deposit in the U.S. mail, if mailed-post
companyauthorized to transact business in this state, whose b'ﬁ%{id and correctly addressed. o '

nessoffice is identical with the registeredfiak. T o

(2) A limited liability company may change its registere (c) If the address of the limitdthbility company$ principal
-  ered yt Ifthyb dy' g fth fg" €yfice cannot be determined from the records of the department,

office or registered agent, or both, by doing any of the 10lloWINg, & | yited liability company may be served by publishing a class
(a) Delivering tothe department for filing a statement of3 potice, undech.985, in the community where the limited liabil

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

addressf its registered éice, aschanged, in articles of amend  (4) This subsection does not limit ofet the right to serve

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

addressof its registered dite, as changed, in its annual reporfnitted 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 ifeefive on

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
(a) The name of the limited liability company to the provisions of another chapter magamize under this chap

(b) The name of its registered agent, as changed ter only if not prohibited byand subject to all limitations of, the
' ' other chapter

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

(d) A statement that after the chargechanges are made, thqimited liabilit : s .
. ; ) . . ; y company oganized and existing under tltsap
streetaddress of its registeredfiob and the businessfie of its ter has the same powers as an individual to do all things necessary

registerecagent will be |der1t|cal. . andconvenient to carry out its business, includiog not limited
(4) If the nameof a registered agent changes or if the stregf 5| of the following:

addresof a registered agestbhusiness dice changes, the regis . L
tered agent mgy changegthe name of the registgred agentgor stre ) Sue and be sued, con_wplam and defend in _|ts name..
addresof the registered &ite of any limited liability company ) Purchase, take, receive, lease or otherwise acquire and
for which that person is the registered agend.nieike a change ©Wn, hold, improve, use and otherwise deal in or with real or per
underthis subsectiorthe registered agent shall notify the limitec?@nalproperty or any legabr equitable interest in real or personal
liability company in writing of the change and deliver to thBroperty,wherever situated.
departmenfor filing a signed statement that complies with sub. (c) Sell, conveymortgage, pledge, create a security interest in,
(3) and recites that the limited liability company has hestified lease exchange and otherwise dispose of allry part of its prop
of the change. erty.

(5) The registered agent of a limited liability company may (d) Lend moneyproperty and services to, and otherwise assist,
resignas registered agent by deliveritigthe department for fil  its members or managers, if any
ing a written statemerthat includes all of the following informa  (e) Purchase, take, receive, subscribe for or othemdgaire

tion: andown, hold, vote, use, emplosell, mortgage, lend, pledge or
(@) The name of the limited liability company for which theotherwisedispose of and deal in and with shares or other interests
registeredagent is acting. in, or obligations of, any other enterprise or entity
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() Make contracts and guarantees; incur liabilities; borroghapterwith the department shadlatisfy all of the following
money;issue its notes, bonds and other obligations; and sectequirements:
any of its obligations by mortgage or pledgeatifor any part of  (a) Contain the information required by this chapter
its property franchises and income. . (b) Be in the English language, except that a limited liability

(9) Lend moneyinvest and reinvest its funds, and receive angbmpanyname need not be in Englilit is written in English let
hold real or personal property as security for repayment. tersor Arabic or Roman numerals, and the application for registra

(h) Conduct its business, locatdicds andexercise the powers tion required of a foreign limited liability company need not be in
grantedby this chapter inside or outside this state. English_if it is accompanied by a reasonably authenticated English

() Be a promotefincorporatorpartney memberassociate or translation.
manageiof any enterprise or entity (c) Contain the name of the draftiérequired by s182.01 (3)

() Elect or appoint managers, agents and employeeslohthe  (d) Be executed in accordance witi83.0107
ited liability company define theiduties and fix their compensa  (e) Be on the form prescribday the department if the docu
tion. mentis described in €83.0109 (1)

(k) Pay pensions and establish pension plans, pension trustgf) Be delivered to the fite of the department for filing and
profit-sharingplans, and benefit or incentive plans for any or alje accompanied by one exact or conformed copy and the filing fee
of its current or former memberspanagers, employees andequiredby s.183.0114
agents. (2) Thedepartment shall file photocopies or other reproduced

(L) Make donations to and otherwise devote its resources t@piesof typewritten or printed documents if the copies are manu
the public welfare or for charitable, scientific, educationaklly signed and satisfy this section.
humanitarianphilanthropic or religious purposes. (3) The department may waive any of the requiremerits

(m) Indemnifya membermanageremployee, dicer or agent subs.(1r) and(2) and of s183.0107if it appears from the face of
or any other person. the document that the documesfailure tosatisfy the require

(n) Transactany lawful business that the members or the-mafentis immaterial.
agersfind to be in aid of governmental policy History: 1993 a. 12,1995 a. 272001 a. 44

(o) Make payments or donations, or do any other act net PiB3 0109 Forms
hibited by law that furthers the business of the limited |Iabl|ltyandfumish on reque
company.

(p) Provide benefits or payments to membersinagers,
employeesand agents of the limited liability compaayd to their
estates, families, dependents or beneficiaries, in recognition of
pastservices of the members, managers, emplagegsagents of

(1) (& The department shall prescribe,
st, forms for all of the following documents:
1. Aforeign limited liabilitycompany$ application for a cer

tificate of registration under 4.83.1004
the2- A foreign limitedliability companys application for an
amendectertificate of registration under 583.1006

the limited liability company 3. Aforeign limited liabilitycompanys application for a cer
History: 1993 a. 12. tificate of withdrawal under s183.1011
4. An annual report under 533.0120
183.0107 Execution of documents. (1g) In this section: 5. An application for acertificate of conversion under s.

(a) “Electronic”has the meaning given inl83.0108 (1g) (b) 183.1207(5). The form prescribed under this subdivision shall

(b) “Electronic signature” means an electronic sound, symbb]gicatethat if th.e k.)usiness. entity tha}t is to be converted has a fee
or process, attached to or logically associated with a writiy  Simple ownership interest in Wconsin real estate, the entity is
executedor adopted by a person with intent to authentittage requiredto file a report with the department of revenue under s.
writing. 73.14

(c) “Sign” means to execute or adopt a manual, facsimile, con (b) Theforms prescribed by the department under (@arl.

formed, or electronic signature or any symbol with inteot to 4. shall require disclosure of only the information required
authenticate writing. underss.183.1004 183.1006 183.1011and 183.0120Q respee

(1) Except as provided in this chaptemny document GVely: _ _
requiredor permitted by this chapter to be delivered for fitag ~ (¢) Use of a form prescribed under p@j is mandatory
the departmenshall be executed by a managemanagement of  (2) The department mayrescribe, and furnish on request,
the limited liability company is vested inmanager or managers,formsfor other documents required or permitted to be filed by this
or any memberif management of the limited liability compaisy chapterput use of these forms is not mandatdfyhe department
reservedo the members. prescribesa form for articles of mger under s183.1204 the

(2) The person executing the document shall Sign it and sté%m shall indicate that if a business entlty that is acquil’ed in the

beneator opposite the signature the persamme and the capac Mergerhas a fee simplewnership interest in Wconsin real
ity in which the person signs. estatethe business entity that survives the geeris required to

: file a report with the department of revenue und@Bsl4
(3) The persm executirg the documentmay do S0 & & b o 10027 12 1995 . 27205 2001 a. 442003 2. 332005 a. 476
attorney-in—fact.Powers of attorney relating to the execution of
thedocument do not nedd be shown to or filed with the depart ;g3 5110 Filing duty of department of financial institu -

mﬁm' . 1993 & 12 1995 a. 27400 2001 a. 44 tions. (1) Upon receipt o document by the department for fil
istory: a.12 1995 a. 27400 a4 ing under this chaptethe department shall stamp atherwise

o : : . endorsehe 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 delivgepartmenshall return any additional document cdpythe per
ery service, electronic transmission, or any other method of-delion delivering it, as confirmation of the date of receipt.

ery use:‘d in conyeﬂnﬂonal commercial practice. _ (2) (a) Except as provided in pdb), if a documensatisfies
(b) “Electronic” means relating tiechnology having electri s 183.0108and the terms of the document satisfy the applicable
cal, digital, magnetic, wireless, optical, electromagnetic, or-simrovisionsof this chapterthe department shall file the document
lar capabilities. by stamping or otherwise endorsing “filed”, together with the
(1r) Exceptas provided in sub(3), to be filed under s. departmentsiame, on both theriginal and the document capy
183.011Qa document required or permittiedbe filed under this After filing a document, the department shall deliver the docu
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mentcopy to the domestic limited liabilitgompany or foreign pareand deliver to the department for filing articles of correction
limited liability company or its representative. thatsatisfy all of the following:
(b) If a domestic limited liability company or foreign limited (a) Describe the document, including its filing date, or include
liability company is in default in the payment of any fee requiredcopy of the document.
underthis chaptgrthe department shall refuse to file any decu (b) Specify the incorrect statement and the reason that it is
mentrelating to the domestic limited liability company or foreigrincorrect,or specify the manner imhich the execution was defec
limited liability company until all delinquent fees are paid by théve, whichever is applicable.
domesticlimited liability company or foreign limited liability  (c) Correct the incorrect statement or defective execution.
company. _ (3) (a) Except as provideith par (b), articles of correction are
(3) (a) If the department refuses to filelacument, the depart effectiveas of the déctive date of the document that theyrect.
mentshall return it to the domestic limited liability company or 5) wjth respect to persons relying on the uncorrected-docu

foreign limited liability companyor its representative, within 5 yment and adversely dcted by the correction, the articles of
businesslays after the date on which the document is received Q¥rectionare efective when filed.

the department for filing, together with a brief, written explana History: 1993 a. 12, 1995 a. 27
tion of the reason for the refusal.

(b) The departmerst'failure to either file or return a documenil83.0113  Confirmation of status. (1) Any person may
within 5 business days after the date on which it is received congfptainfrom the department, upon requesteatificate of status
tutesa refusal to file the document. for a domestic limited liability company or foreign limited liabil

(c) Except as provided in $83.0112 (3) if a document that ity company . ) i
hadbeen refused for filing by the department is resubmitted to ang(2) A certificate of status shall include all of the following
filed by the department, thefettive date othe filed document nformation:
unders. 183.0111is the date that the resubmitted document is (&) The domestitimited liability companys name or the fer
receivedby the department for filing or a delayedeetive date €ignlimited liability companys name and fictitious name, if any
specifiedin the resubmitted document in accordance with gsedin this state.

183.0111(2). The efective time of the resubmitted documents (b) Whether each of the following is true:
shall be determined under $83.011 (1) or (2), whicheveris 1. The domestic limited liability company isgamized under
applicable. the laws ofthis state, or the foreign limited liability company is

(4) Exceptas provided in £83.0204 (2)the departmerg'fil-  authorizedto transact business in this state.
ing of a document or refusal to file a document does not do any of 1m. The domestic or foreign limited liability company has,
the following: during its most recently completed report yefiled with the

(a) Affect the validity or invalidity of the document in wholedepartmengain annual report required by183.0120
or part. 2. The domestic limited liability company has not filed -arti

(b) Relate to the correctness or incorrectness of informatiélgs of dissolution.
containedin the document. 3. The foreign limited liability company has not applied for

(c) Create a presumptidhat the document is valid or invalid @ certificate of withdrawal under $83.1011
or that information contained in the document is correct orincor 4. The foreign limited liability company is ntite subject of
rect. a proceeding to revoke its certificate of registration unsler

History: 1993 a. 12; 1995 a. 272001 a. 44 183.1021
(c) The date of ganization of the domestic limitdibility
183.0111 Effective date and time of document. (1) (a) companyor the date of registration of the foreign limited liability
Exceptas provided in sul§2) and ss183.0105 (7)183.0112 (3)  company.

183.0120(5) and183.1009(3), a document filed by the depart  (3) The certificate ofstatus may include other facts of record
mentunder this chapter isfettive on the date that it is receivedp, the department that are requested.

by the department for filing and at any of the following times on (4) Upon request, the department shisue, by telegraph

thatdate: ) o . teletype facsimile or other fornof wire or wireless communiea
1. The time of day specified in the document asffesctive  tion, a statement of status, which shedintain the information
time. requiredin a certificate of status under s(p) and may contain

2. If no efective time is specified, at the close of businessany other information permitted under syB).

(b) The date that a document is receivedHeydepartmentis  (5) Subjectto any qualification stated incertificate or state
determinedy the departmerst’endorsement on the original doc mentof status issued by the department, the certificate or state
umentunder s183.01L0 (1) mentis conclusive evidence that the domestic limited liability

(2) A document may specify a delayetkefive date and time, Companyor foreign limited liability company is in existence or is
exceptthe efective date may not be more than 90 days after tRgthorizedio transact business in this state.
datethat it is received for filing. If a document specifies a delayed (6) Uponrequest by telephone or otherwise, the department
effective date and time in accordance with this subsection, tRallconfirm, by telephone, any of the information required in a
documents efective at the timand date specified. If a delayedcertificate of status under sul2) and may confirm any other
effectivedate but no time is specified, the documentfisctize ~ informationpermitted under suf¢3).
atthe close of business on that date. History: 1993 a. 12,1995 a. 272003 a. 33

History: 1993 a. 121995 . 27 183.0114 Filing and service fees. (1) Except as provided

183.0112 Correcting filed document. (1) A domestic undersub.(3), the department shall collect the following fees
limited liability company or foreign limited liability company Whenthe dO((:juments descr(ljb$d 't?‘ ”]['SI SUIE)SGCtIOFI z?_re ?e"med
may correct a document that is filed by the department if the-dod{{19: Of under pars(e) and(f), thetelephone applications are
mentcontains a statement that was incorrect at the time of fiIir'?ﬂ;a e . o
or was defectively executed, including defects in any attestation,(@) Articles of oganization, $130.
seal,verification or acknowledgment. (b) Application for use of indistinguishable name, $10.

(2) To correct adocument under sukl), a domestic limited ~ (€) Witten application for reserved name, $15.
liability company or foreign limited liability company shall pre  (d) Witten application for renewal of reserved name, $15.
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(e) Telephone application for reserved name, $30. (c) The address of the domestic or foreign limited liability
(f) Telephone application for renewal of reserved name, $3&pmpany’sprincipal ofice.
(g) Notice of transfer of reserved name, $10. (d) If managementf the domestic or foreign limited liability

(h) Application for registered name, $50. ﬁg?spggé’i%ggséfg;rghonmeag;;?re managers, the name and busi
(?) App!ication for renewal of regi§terec-i narT]e,.f.}SSO. (e) If the company is a foreign limited liability compattye
() Subject to su{2) (b), a domestic limited liability compa nameand business address of each member of the foreign limited
ny’s or foreign limited liability companyg’ statement of change of|japjlity company

registeredbffice, $10. (f) A brief description of the nature of the domestic or foreign
(k) Agents statement of change of registereficef $10 for  |imited liability companys business.

eachaffected domestic limited liability company or foreigndim (2) |nformationin the annual report shall be current as of the

ited liability company except that if simultaneous filings arade  gate on which the annual report is executed on behalf of the

thefiling is reduced to $1 for each domestic limited liability eomgomestic orforeign limited liability companyexcept that the

panyor foreign limited liability company in excess of 200.  jnformationrequired by sul{1) (€)shall be current as of the close
(L) Agent’s statement of resignation, $10. of the domestic or foreign limited liability compansyfiscal year
(m) Amendment to articles of ganization, $40. immediatelybefore the date by which the annual report is required
(mp) A certificate of conversion filed under183.1207 (5) to be delivered tq th? d.epart.me.r)t. o

$150. (3) A domestic limited liability company shall delivéis

annualreport to the department during the calendar qudnieng

(n) Articles of meger, $150. which each anniversary of thdaftive date othe limited liability

(0) Articles of dissolution, $20. company’sarticles of oganization undes.183.0111occurs. A
(p) Foreign limited liability companyg’ application for certifi  foreign limited liability company registered to transact business
cateof registration, $100. in this state shall deliver its annual report to the department during
(q) Foreign limited liability companyg’ application for thefirst calendar quarter of each year following the calendar year
amendectertificate of registration, $40. in which the foreign limited liability company becomes registered
(r) Foreign limited liability compang’ application forcertifi- to transact business in this state. o )
cateof withdrawal, $40. (4) If an annual report does not contain thérmation

requiredby this section, the department shall promptly notify the

(8) Articles of corrte_gtlon, $40. reportingdomesticor foreign limited liability company in writing
(t) Request for certificater statement of status, the fee estalyndreturn the report to it for correction.

lishedunder s182.01 (4) (b) ~(5) An annual report is &ctive on the datthat it is filed by
(u) Processing in an expeditious manner a document requitRe department.

or permitted to be filed under this chaptarpreparing in an expe  History: 1995 a. 27225 2003 a. 33
ditious manner a certificate or statemefitstatus, the fee estab
lishedunder s182.01 (4) (d)

(v) Annual report of a domestic limited liability compafig5. SUBCHAPTERII
(w) Annual report of a foreign limited liability compar$65. ORGANIZATION
(2) Thedepartment may not collect a fee for afiyhe follow
ing: . i ) 183.0201 Organization. Oneor more persons mayganize
(a) Providing a confirmation of status by telephone. alimited liability company by signing and delivering artictefs

(b) Filing a domestic limited liability compars/or a foreign organizationto the department for filing. Theganizer or aga-
limited liability companys statement othange of registered nizersneed not be members of the limited liabiympany at the
office if the only change is tan address and all of the followingtime of organization or thereafter
apply: History: 1993 a. 12; 1995 a. 27400

1. The newaddress is the result of a change. in the Wway1®3.0202 Articles of organization. The articles of @a-
county, city, village or town or the U.S. postal service describgg; ation shall contain all of and only the following information:

thephysical location of the rgglgtergdloé_ . (1) A statement that the limited liability company igamized
2. A copy of the notice indicating the neaddress is sub | nderthis chapter

mitted with the sta_ltement. ) . . (2) A name for the limited liability company that satisfies s.
3. The physical location of the registereffice has not 183.0103

changed. 3 _ o (3) Thestreet address of the registereficefand the name of
(c) Filing a certificate ofevocation of registration to transacthe registered agent at thaffio.

business. _ B (4) If management of the limited liability company is vested
(3) Thedepartment, by rule, may specify aglarfee for filing in one or more managers, a statement to tiattef

documentslescribed in sul{1) in paper format. (5) Thename andhddress of each persomanizing the lim
History: 1993 a. 12, 1995 a. 271997 a. 352001 a. 1644; 2003 a. 33 ited Iiability company

(6) If applicable, the delayedfettive date and time of the
g&&clesof organization permitted under 533.011 (2).
story: 1993 a. 12; 1995 a. 400

183.0120 Annual report. (1) Each foreign limited liability
companyregistered to transact business in this state and e
domestidlimited liability company shall file with the department
anannual report that includes all of the following information: 183.0203 Amendment of articles of organization.
(a) The name of the domestic or foreign limited liability com(1) A limited liability company may amend its articles ofjar
panyand, if a foreign limited liability companthe state or coun nizationat any time.
try under whose law it is ganized. (2) A limited liability company amending its articles ofjar
(b) The address of the domestic or foreign limited liabilitpization shall deliverto the department for filing articles of
company'sregistered dice and the name of its registered ager@mendmenthat include all of the following information:
atthat ofice in this state. (&) The name of the limited liability company
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(b) The text of the amendmetat the articles of granization. ness.The act of any managéncluding the execution in the name
(c) A statement that the amendment was adopted by the vetéhe limitedliability company of any instrument, for apparently

required under s.83.0404 (2) carryingon in the ordinargourse of business the business of the
History: 1993 a. 12,1995 a. 27 limited liability company binds the limited liability company
unlessthe manager has, in fact, no authority to act for the limited
183.0204 Effect of delivery or filing of articles of orga - liability company in the particular matteand the persowith

nization and other documents. (1) (a) A limited liability ~whomthe manager is dealing has knowledge tthetmanager has
companyis formed when the articles ofgamization become no authority to act in the matter
effectiveunder s183.0111 (3) No act of a member pif management of the limited liabil
(b) The departmerg’filing of the articles of @anization is ity company is vested in one or more managera,oénager that
conclusiveproof that the limited liability company isganized is not apparently for the carrying on in the ordinary course of busi
andformed under this chapter nessthe business of the limited liability compasiall bind the
(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 comparmagistered 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 3.0302 .
; : ; : .83. Admissions of members and managers.
errorsor subsequent changes in any information stated in any ) Exceptas provided in sulf2), an admission or repregentation

ing made under this cha_pler . L madeby any member concerning the business of a limited liability
(2) Thedepartmens filing of the articles of @anization of a - companywithin the scope of the membeactuabuthority as pro

foreign limited liability company under $83.1004shall be con \igedunder s183.0301may be used as evidence against the lim

sideredthe certificate of authority for that foreign limited liability j;o4 liability company in any legal proceeding

company to transact business in this state and is notice of all othe(z) If management of the limited liability cbmpany is vested

factsset forth in the registration statement. in one or more managers, all of the following apply:

(3) (a) If alimited liability company or a foreign limitdibil- o :
ity company thais registered to transact business in this state d%ﬁa) An admission or representation made by a manager con

solves, but its business continues without winding up and With% rgggft?ﬁe k;;jglr?ae;:s oafum:ﬁgagar?rlggdg%%%%g ;Vétg'&ghf

liquidating the companythe status of the limited liability com ma . . U S .
e BTUPE A - - ybe used asvidence against the limited liability company in
panyor foreign limitedliability company before dissolution shaIIglnylegal proceeding.

continueto be applicable to the company as it continues its bu o . .
nessand the company shall not be required to make any new fil (?) The admission or representation of any memieting
ings under this chapterAny filings made by such a limited liabil SCI€lY in the membes capacity as a membeés not evidence
ity company or foreign limited liability companyefore againstthe limited liability company in any legal proceeding.

dissolutionshall be considered to have been filed by the companySto: 1993212

while it continues its business. 183.0303 Limited liability company charged with

(b) If a limited liability company or a foreign limited liability knowledge of or notice to member or manager.
companythat is registered to transact business in this state dis) Exceptas provided in sul§2), noticeto any member of any
solves, any filings made by the company before dissolutiomatterrelating to the business of a limitgability company and
remainin effect as to the company and its members during thie knowledge o a membe acting in the particular matter,
periodof winding up and to the members during the peaifter acquiredwhile a member or known by the persortrat time of
the companys liquidation or termination with respect to the liabilbecominga memberand the knowledge of any other member

ities of the company who reasonably could and should have communicated it to the act
History: 1993 a. 12; 1995 a. 272001 a. 44 ing member operate as notice to or knowledgkthe 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

of the limited liability companyand the knowledge of the man
TO PERSONS DEALING WITH THE ageractingin the particular matteacquired while a manager or
LIMITED LIABILITY COMP ANY 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 tihe acting manageoperate as
(1) Exceptas provided in sul§2), 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 ofiisacting solely in the capacity of a member is notice to or
business. knowledgeof the limited liability company
(b) The acof any membeiincluding the execution in the name History: 1993 a. 12
of the limitedliability company of any instrument, for apparently; g3 0304  Liability of members to 3rd parties. (1) The
carryingon in the ordinargourse of business the business of thgapis opligations and liabilities of a limited liability company
limited liability companybinds the limited liability company \yhetherarising in contract, tort or otherwise, shall be solely the
unlessthe member has, in fact, no authority to act for the limitgghs obligationsand liabilities of the limited liability company

liability company in the particular mattend the persowith £, cantas provided in s€.83.0502and183.0608 a membeor
whomthe member is dealing has knowledge that the member Eﬁnageof a limited liability company is ngiersonally liable for

noauthority to actin the matter _ any debt, obligation or liability of the limited liability company
~ (2) If management of the limited liability company is vestegyceptthat a member ananager may become personally liable
in one or more managers, all of the following apply: by his or her acts or conduct other than as a member or manager

~ (a) No membersolely by being a membes an agent of the  (2) Notwithstandingsub.(1), nothingin this chapter shall pre
limited liability company or othe other members or any of themcjudea court from ignoring the limited liability compamptity

(b) Each manager is an agefithe limited liability company underprinciples of common law of this state that are similar to
but not of the members or any of them, for the purpose bligs thoseapplicable to business corporations and shareholders in this
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stateand under circumstances that are inobnsistent with the tion or other matters entrusted to the person as a result of the per

purposef this chapter son’sstatus as member or manager
Personal Liabiltyfo Corporate Debi. Kelles. Law Oct. 1094 (8) An operatingagreement may impose duties on its mem
When Nonlawyers “Represent” LLCs. MehlisM_aw March 2009, !(Jle)rsand managers that are in addition to those provided under sub.

: : Fi il History: 1993 a. 12; 1995 a. 400
183.0305 Parties to actions. A member of a limited "ablllty Readingss. 183.0402 and 183.0404 togetheembers with a material conflict of

Pompaf!yis not a proper party to a proceedipg bygainst a lim  interestare not prevented from voting their ownership interest with respadgiven
ited liability company solely byreason of being a member of thematter. Ratherthey are prohibitettom acting in a manner that constitutes a willful

imi iabili i inGi i failure to deal fairly with the LLC or its other members by willfully actingfailing
limited “ablllty company except if any of the foIIowmgltuatlons to act, in anannetthat will have the ééct of injuring the LLC or its other members.

exists: Gottsackew. Monniey 2005 WI 69281 Ws. 2d 361697 N.W2d 436 03-0457
(1) Theobject of the proceeding is to enforce a menstigght The First LLC Case. Boucher & Kamperschrofs. Law Sept. 2005.
againstor liability to the limited liability company

(2) The action is brought by the member underag.1101 183.0403 Limitation of liability and indemnification of
History: 1993 a. 12 ' members and managers. (1) In this section:

(a) “Expenses” has the meaning given itt80.0850 (3)
(b) “Liabilities” include the obligation to pay a judgment,
SUBCHAPTERIV settlementforfeiture, or fine, including an excise tax assessed
with respect to an employee benefit plan, plus costs, fees, and sur
RIGHTS AND DUTIES OF MEMBERS AND MANAGERS chargesmposed under ct814, and reasonable expenses.
(2) A limited liability company shall indemnify or allovea
183.0401 Management. (1) Unless the articles of ganiza- sonableexpenses to and pay liabilities of each member iénd,
tion vest management of a limited liability company in one ananagemenof the limited liability company is vested in one or
more managers, management of the limited liability companyoremanagers, of each managecurred with respect to a pro
shallbe vested in the members, subjecry provision in an oper ceedingif that member or manager was a party togteeeeding
ating agreement or this chapter restricting or egitey the man in the capacity of a member or manager
agementights and duties of any member or group of members. (3) An operating agreememnay alter or provide additional
(2) If the articles of granization vest management of a limitedightsto indemnification of liabilities or allowance of expenses to
liability company in one or more managers, management of fhiembersand managers.
businessr afairs of the limited liability company shall be vested (4) Notwithstandingsubs(2) and(3), a limited liability com
in the manager or managers, subject to any provisicais Oper  any'may not indemnify a member or manager for liabilities or
ating agreement or this chapter restricting or agifgg the man o mita member or manager to retain atigwance for expenses
agementights and duties of any managergooup of managers. rovidedunder those subsections unless it is determined by or on

g”éergfmig‘”gfs,pmv'ded in an operating agreement, the gLy ¢of the limitediiability company that the liabilities or expen
9 gers: sesdid not result from the memberor managés breach or fail

(a) Shall be designated, appointed, elected, removed g+t perform a duty to the limited liabiligompany as provided
replacedby a vote of the members that meets the requiremem%.lg&omz vy yompany as p

unders.183.0404 (1) (a)

(b) Need not be members of the limited liabiiympanyor
individuals.

(c) Shallhold ofice until a successor is elected and qualifiecbe

or until prior death, resignation or removal.
History: 1993 a. 12; 1995 a. 400

(5) Unlessotherwise provideth an operating agreement, all
of the following apply:
(@) A member or manager who is a party to a proceeding
causéhe person is a member or manager shall be conclusively
presumedhot to haveébreached or failed to perform a duty to the
limited liability company to the extent that the member or man
183.0402 Duties of managers and members.  Unless agerhas been successful on the merits or otherwise itefemse

otherwiseprovided in an operating agreement: of the proceeding. o o

(1) No member or manager shall act or failact in a manner _ (b) In situations not described in pea), the determination of
thatconstitutes any of the following: whethera memberor managerwho is a party to a proceeding
becausehe person is a member or manapas breached or failed
to perform a duty to the limited liability comparyr whether the
liability or expenses resulted from theeach or failure, shall be

(b) A violation of criminal lawunless the member or managemadeby the vote of the members that meets the requirements
hadreasonable cause to believe that the pessmmmiduct was law _[mders.183.0404 (1) (a)except that the vote of any member who

ful or no reasonable cause to believe that the conduct was-unl: V\?party to the same or a_related proceeding shall be excluded
ful. unlessall members are parties.

. . . History: 1993 a. 12; 1995 a. 4002003 a. 139
(c) A transactiorirom which the member or manager derived

animproper personal profit. 183.0404 Voting. (1) Unless otherwise provided in an oper

(d) WlIful misconduct. atingagreement or this chaptend subjedb sub(2), an afirma-

(2) Every member and managshall account to the limited tive vote, approval oconsent as follows shall be required to
liability company and hold as trustee for it any improper persorkicideany matter connected with thasiness of a limited liability
profit derived by that member or manager withitngt consent of company:
amajority of thedisinterested members or managers, or other per (a) If managemenof a limited liability company is reserved
sonsparticipating in the management of the limited liability e0myg the members, anfafative vote, approval or consent by mem

(a) A willful failure to deal fairly with the limited liability com
pany or its members in connection with a matiemwhich the
memberor manager has a material conflict of interest.

pany,from any of the following: o berswhose interests in the limited liability company represent
_(a) Atransaction connected with theyanization, conduct or contributionsto the limited liability company of more than 50%
winding up of the limited liability company of the value, as stated in the records requtiogae kept under s.

(b) A use by a member or manager of the propertyliofiled 183.0405(1), of the total contributions made to the limited liabil
liability companyincluding confidential or proprietary informa ity company
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(b) If the management of a limited liability company is vested (c) Copies otthe limited liability company federal, state and
in one or morenanagers, thefamative vote, consent or approvallocal income or franchise tax returns and financial statements, if
of more than 50% of the managers. any,for the 4 most recent years @rsuch returns and statements

(2) Unlessotherwise provided in an operating agreement @€ not prepared for any reasargpies of the information and
this chapterthe afirmative vote, approval or consent of all mem Statementprovided to, or which should have been provided to,
bersshall be required to do any of the following: the members to enable them to prepare tfetleral, state and

localincome tax returns for the 4 most recent years.
(d) Copiesof all operating agreements, all amendments to
eratingagreements and amperating agreements no longer in

(&) Amend the articles of ganization.
(b) Issue an interest in a limited liability company to any peBp

son. effect.

(c) Adopt, amgnd 9r rgyoke an operating agreement.. . (e) Unless alreadget forth in an operating agreement, written
(d) Allow a limited liability company to accept any additionafecordscontaining all of the following information:

contributionfrom a member _ 1. The value of each memt®contribution made to the lim
(e) Allow a partial redemption of an interest in a limited liabilited liability company as determined undei83.0501 (2)

ity company under 9-33-9603 2. Records of the times ahich or the events upon which any
(f) Value the contributions of members under&3.0501(2).  additionalcontributions are agreed to be made by each member

(fm) Convert to a new form of business entity under s. 3. Any events upon which the limited liability company is to
183.1207 be dissolved and its business wound up.
(9) Authorize a managemember or other person to do any act 4. Other writings as required by an operating agreement.

on behalf ofthe limited liability company that contravenes an (2) Uponreasonable request, a member naaghe membés
operatingagreement, including any provision of the operatingwn expense, inspect armbpy during ordinary business hours
agreementhat expressly limits the purpose or business of the lirgny limited liability company record required to be kept under
ited liability company or the conduct of the business of the limite@h (1) and, unless otherwise provided in an operating agreement,
liability company any other limitediiability company record, wherever the record is
(3) Unlessotherwise provided in an operating agreement, liécated.
any member iorecluded from voting with respect to a given-mat  (3) Membersor, if the management of the limited liability
ter, then the value of the contribution represented by the interesinpanyis vested in one or more managers, managers shall pro
in the limited liability company with respect to which the membaeiide, to the extent that the circumstances render it just and reason
would otherwise have been entitled to vote shall be excluded frele,true and full information of all thingsfatting the members
the total contributions made to the limited liability company foto anymemberor to the legal representative of any member upon
purpose®f determining the 50% threshold under gdb.(a)for reasonableequest of the member or the legal representative.

thatmatter (4) Failureof a limited liability company to keep or maintain

(4) Unlessotherwise provided in an operating agreement any of the records or information required under this section shall
this chapterif all or part of an interest in the limited liability cem not be grounds for imposing liability on any person for the debts
panyis assigned under $83.0704 all of the following apply:  andobligations of the limited liability company

iani i istory: 1993 a. 12; 1995 a. 400
(a) The assigning member shall be considered the owner of t escope of a membrright of inspection under sub. ([&)exceptionally broad

assignednterest for _pUFPOSGS_f determining the 50% thres_h(?'d andhinges on whatonstitutes an LLC record and the degree and kind of restrictions
under sub(1) (a)until the assignee of the interest in the limitedn access that upon reasonat#lquest may impose. KasterDoral Dental USA,

L 2007WI 76,301 Wis. 2d 598733 N.W2d 300 05-0995
liability company becomes a member undeii88.0706 Inspection“upon reasonable request” in sub. (2) pertains to the breadth of an

(b) If the assigning member ceasede a member of the lim inspectionrequest, as well ake timing and form of the inspection. One purpose of
- FOINT : ; ; : e “upon reasonableequest” requirement is to protect the company from member
ited liability company and until the assignee of the interest in th%llspection requests that impose undue financial burdens on the convghather

limited liability company becomes a member undd88.0706  aninspection request is unreasonable requires balancing the sthiageih favor of
i i i i rtygnber access to records against the costs of the inspection to the coligsien

the IC%nt(;;:bU“O?] reprelsente% by the aZSIQne}? ||ntere§tlsg?” v. Doral Dental USA, 2007 WI 7801 Wis. 2d 598733 N.W2d 300 05-0995

excludedfrom the total contributions made to the limited liability”" \when applying the balancing test to determine whetheecuest for records

companyfor purposes of determining the 50% threshold und@mposesundue financial burdens, a numberfattors may be relevant, including:

sub (1) (a) 1) whether the requestisstricted by date or subject matter; 2) the reason given, if
L . ' any, for the request, and whether the request is related to that reason; 3) the impor
History: 1993 a. 12,2001 a. 44 tanceof the information to the membsrinterest in theompany; and 4) whether the

Readingss. 183.0402 and 183.0404 togetheembers with a material conflict of informationmay be obtained from another source. Kast@oral Dental USA, 2007
interestare not prevented from voting their ownership interest with regpaajiven W1 76,301 Wis. 2d 598733 N.W2d 30Q 05-0995
matter. Ratheythey are prohibitetfom acting in a manner that constitutes a willful ~ Sub.(3) establishes a member right to true and full information, without regard to
failure to deal fairly with the LLC or its other members by willfully actingfaiing ~ whetherthat information is recorded and stored as a record or docuimgnt,
to act, in anannetthat will have the ééct of injuring the LLC or its other members. restrictedto information afecting the members and to the extent that the circum
Gottsacker. Monnier 2005 WI 69281 Ws. 2d 361697 N.W2d 436 03-0457 stancesender the provision of the information just and reasonable. “All things
Chapterl83, unlike ch. 180, does not contain a requirement that approval-or ceffectingthemembers” means all thingdedting the requesting membefinancial
sentof members to undertake an actimnreduced to written form. Rathiérequires  interestin the companyTo the extent records and documents requested canftzin
an affirmative vote, approval, or consent to decide any matter connected with tm@tionafiecting a membeés financial interest in the compartiye information con
busines®f an LLC. Sanitary District No. 4 Fown of Brookfield v City of Brook  tainedin the records or documents must be furnished to the requesting méaser
field, 2009 WI App 47317 Wis. 2d 532767 N.W2d 316 08—-0511 tenv. Doral Dental USA, 2007 WI 76801 Ws. 2d598 733 N.W2d 30Q 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, managethe list shall include the full 183.0501 Contributions. (1) A membets contributions to
nameand last-knowmnailing address of each member or mara limited liability company may consist of cash, property or ser
ager,the date on which the persbacame a member or managevicesrendered, opromissory notes or other written obligations to
andthe date, ifapplicable, on which the person ceased to bepaovidecash or property or to perform services.

memberor manager (2) Thevalue of a membé&s contribution shall be determined
(b) A copy of the articles of ganizationand all amendments in the manner provided in an operating agreement. If the members
to the articles. do not enter into an operating agreement or if an operating-agree
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ment does not so provide, the value otantribution shall be 183.0603 Distribution upon partial redemption.  Except
approvedby the members under®33.0404 (2) (f) That value as provided in this subchaptempon the distribution in partial
shallbe properly reflected in the records and information kept lbgdemptiorby a limited liability company of a membeiinterest,
the limited liability company under $83.0405 (1)and the value the redeeming member is entitled to receive with respect to the
shallbe binding and conclusive on themited liability company redeemednterest any distribution to which the member is entitled
and its members. underan operating agreement and, if not otherwise provided in an

History: 1993 a. 12 operatingagreement, within a reasonable time after the redemp

tion, the redeeming member is entitled to receive the fair value of

183.0502 Liability for contribution. (1) An obligation of the redeemed interest as of the date of redemption based on the
amember to provide cash or property or to perform services amémber'sright to share imlistributions from the limited liability
contributionto a limited liability company is not enforceablecompany.
unlessspecified in a writing signed by the member History: 1993 a. 12

(2) Unlessotherwise provided in an operating agreement, o . L
memberis obligated to a limited liability company to perform an)fSS'OG.OA' Distribution upon dissociation.  Exceptas
enforceablepromise to provide cash or property or to perform septherwiseprovided in this subchaptespon arevent of dissoei
vices,even if the member is unable to perform because of dedffionunder s183.0802that does not cause dissolution of the lim
disability or any other reason. If a member does not provide calfit liability company a dissociating member is entitled-émeive
propertyor services apromised, the member is obligated at th@"Y distribution to which the member is entitied under an operat
option of the limited liability company to provide cash equal t§9 agreement and, if not otherwise providedan operating
thatportion of the value, as stated in teeords required to be keptagreemenlwlthln a reasonable time after dissociation, the disso

unders.183.0405(1), of the stated contribution that has not beef{2ting member is entitled to receive a distributioncomplete
fulfilled. redemptiorof the fair value of the membsrinterest in the limited

liability company as of the date disociation based on the mem

(3) Unlessotherwise provided in an operating agreemem’tf’er’sright to share in distributions from the limited liability com

member’sobligation to provide cash or property or perform Segany
vicesas a contribution to the limited liability company may be' oy 1993 a. 12
compromisednly by the written consent of all of the members.
History: 1993 a. 12 183.0605 Distribution in kind. Unless otherwise provided
. . . 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 .om’a limited liability company in any form other than cash,

the members in the manner provided in an operating agreemegp,djesef the form of the member contribution to the limited
If the members do nanter into an operating agreement or thﬁ‘a]ll‘)ility company
a

operatingagreement does not so provide, profits and losses sh T
beallocated on the basis of value, as stated in the records requireff) A Member may not be compelled to accept a distribution

o of any asset in kind from a limited liability company to éxtent
?ﬂgﬁgﬁﬁ tunder 483.0405 (1)of the contributions made by eac hatthe percentage of the asset distributed to the member exceeds

History: 1993 a. 12 the percentage in which the member shares in distribufions
thelimited 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 seriesil:omegntitled to receive a distribution from a limited liability
classes omembers, managers, or limited liability company intetompanythe member hathe status of and is entitled to all reme
eststhat have separate orfeifent preferences, limitations, rights,jies 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
of its members if, after giving fefct tothe distribution, any of the

SUBCHAPTERVI following would occur:
(@) The limited liability company woulte unable to pay its
NONLIQUIDATING DISTRIBUTIONS debtsas they become due in the usual course of business.

(b) The fair value of the limited liability compaisytotal assets

183.0601 Interim distributions. Except as provided in this would be less than the suaf its total liabilities plus, unless an
subchaptera member is entitled to receive distributions from aperatingagreement provides otherwise, the amount that would
limited liability company before the membr dissociation from beneeded, if the limited liability company werelie dissolved at
the limited liability company and before its dissolution and windthe time of the distribution, to satisfy the preferential rights upon
ing up, to the extent and at the times or upon the events specifiegsolutionof members, if anywhose preferential rights are supe
in an operating agreement,,df not otherwise provided in an rior to those of the members receiving the distribution.
operatingagreement, to the extent and attihees determined by ~ (2) A limited liability company may base a determination that
the members or managers undei83.0404 (1) adistribution is not prohibited by sufl) on any of the following:

History: 1993 a. 12, 1995 a. 400 (a) Financial statements and other financial data prepared on

183.0602 Allocation of distributions. Distributions of the basis of accounting practices and principles that are reasonable

hatt e underthe circumstances.
cashor other assets @ limited liability company shall be allo b) A fair valuati th thod thist bl d
catedamong the members as provided in an operating agreemgn{2) A fair valuation or other metho reasonable under
If the members do nanter into an operating agreement or th ecircumstances. i . o
operatingagreement does not so provide, distributions seall . (3) Exceptas provided in sulfS), the efect of a distribution

allocated inthe same manner that profits are allocated underf@ PUrposes of sulgl) is measured as of the following date:
183.0503 (a) The date on which the distributismauthorized if the pay

History: 1993 a. 12,1995 a. 400 mentoccurs within 120 days after the date of authorization.
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(b) The date on which payment is made if the payment occarsinstrument of transfer executed by any managt#rd@mame of
morethan 120 days after the date of authorization. thelimited liability company

(4) A limited liability companys indebtedness to a member (b) A member who is not a manager does not have authority
incurredby reason of a distribution made in accordance thith in the membeés capacity as a membéo transfer title tgroperty
sectionis at parity with the limited liability comparg/indebted  of the limited liability company
nessto its general, unsecured creditors, except to the extent subghistory: 1993 a. 12; 1995 a. 400
dinatedby written agreement. This subsection does riettthe
validity or priority of a security interest in a limited liability cem
pany’'sproperty that is created to secure the indebtedness to
member.

(5) Indebtednesf a limited liability companyincluding 183.0704 Assignment of limited liability company
indebtednesissued as a distribution, is not considered a liabilifpterest. (1) Unless otherwiserovided in an operating agree
for purposes of a determination under gabif the terms of the ment,all of the following apply:
indebtednesprovide that payment of principal aiderest is to (a) A limited liability company interest is assignable in whole
bemade only if, and to the extent that, payment of a distributi@n in part.
to members coulthen be made under this section. Ifindebted (p) An assignment of a limited liability company interest
nessis issued as a distribution, each payment of principal o intghtitlesthe assignee to receive only the distributions and to share

eston the indebtedness tieated as a distribution, thefeaft of jn the allocations of profits and losses to which the assignor would
whichis measured on the date on which the payment is madeye entitled with respect to the assigned interest.

History: 1993 a. 12 (c) An assignment of a limited liability company interest does

183.0608 Liability for wrongful distribution. (1) Except notdissolve the limited liability company _
asprovided in sub(3), a member or manager who votes for or (d) Unless andintil the assignee becomes a member of the lim
assentso a distribution in violation of $83.0607or of an operat  ited liability company under 483.0706 an assignment of a lim
ing agreement is personally liable to the limited liability compari{ed liability company interest does not entitle #esignee to par
for the amount of the distribution that exceeds what could hafigipatein the management of the business of the limited liability
beendistributedwithout violating s.183.06070r the operating Companyor to become or exercise any rights of a member nor does
agreement. anassignment result in the assignee having liability member

(2) Eachmember or managevho is liable under sulfl) for of the limited liability company as a result of the assignment.
awrongful distribution is entitled to contribution from all of the  (€) Unless and until the assignee of a limited liability company
following persons: interest becomes a member of the limited liabgiynpanyunder

(a) Every other member or manager who could be Fetite s.183.0706 the assignor continues to benamber and to have the
undersub.(1) for the wrongful distribution. powerto exercisdghe rights of a membesubject to the members’

. right to remove the assignor undef83.0802
(b) Every member for the amount that the member recelveg(f) The assignor of amited liability company interest is not

knowingthat the distribution was made in violation 0£83.0607 released from any personal liability arising under this chayster

or of an operating agreement. L) o
. . N ... amemberof the limited liability company solely as a result of the
(3) A proceeding under this section is barred unless it assignment.

broughtwithin 2 years after the date on which theefof the dis . . .
tribution was measured underi33.0607 __(2) An operating agreement may provide taahembes lim-
ited liability company interest may be evidenced hyedificate

History: 1993 a. 12, - y v - ; e A
sory 2 of limited liability company interest issued by the limited liability
companyand may also provide for the assignment or transfer of

183.0703 Nature of limited liability company interest.
A imited liability company interest is personal property
istory: 1993 a. 12.

SUBCHAPTERVII anyinterest represented by the certificate.
(3) Unlessotherwise provided in an operating agreement, the
OWNERSHIP AND TRANSFER OF pledgeof, or the grantingof a security interest, lien or other
PROPERTY encumbrancén or against any or all of a memtselimited liabit
ity company interest is not an assignment and shall not cause the
183.0701 Ownership of limited liability company prop - memberto be an assignor or to ceas@i&ve the power to exercise

erty. (1) All property originally transferred to or subsequentl)a”HY rtlghtslggrspozvzers of a member
acquwedby.or. on e_lccp.unt of a limited liability company is prop. V\Ilﬁ;r%oes a Mimbés Interest in an LLC Become a Security? Briskas. \baw
erty of the limited liability company and not of the members-indisept.1994.
vidually.

(2) Propertyacquired with limited liability company funds is
presumedo be limited liability company property

(3) Propertymay be acquired, helthd conveyed in the name
of a limited liability company Any interest in real property may
beacquired in the name of a limited liability company and title
anyinterest so acquired shall vest in timeited liability company
ratherthan in the members individually

History: 1993 a. 12.

183.0705 Rights of judgment creditor . On applicatiorto

a court of competent jurisdiction by any judgment creditor of a
memberthe court may chge the membés limited liability com
panyinterest with payment of the unsatisfied amount of the-judg
ment. To the extent so chged, the judgment creditor has only the
rights of an assignee of the memiselimited liability company
interest. This section does not deprive any member of the benefit
of any exemption laws applicable to the limited liability company
interest.

183.0702 Transfer of property . (1) Exceptas provided in ~ History: 1993a.12

sub.(2), property of a limited liability company heid the name 1g3 9706 Right of assignee to become a member.

of thelimited liability company may be transferred by an instrt 1) Unlessotherwise provided in an operating agreement, an
mentof transfer executed by any member in the name of the li signeeof a limited liability company interest may become a

ited liability company S _ ~ memberonly if the other members unanimously consent. The
(2) If management dd limited liability company is vested in conseniof a member may be evidenced in any manner specified
oneor more managers, all of the following apply: in an operating agreement, but in the absence of such specifica

(a) Title to property of the limited liability company that is heldion, consent shall be evidenced by a written instrument that is
in the name of the limited liability company may be transferred lofatedand signed by the member
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(2) (a) An assignee of a limited liability company interest who (a) The member withdraws by voluntary act from the limited
becomes a member has, to the extent assigrezights and pow liability company under suii3).
ers,and is subject to the restrictions and liabilities, of the assignor(p) The member assigns all of the menmbérterest in the lim
underan operating agreement and this chapéer assignee Who ited liability company and one anore assignees are admitted as
becomesa member is liable for any tie assignds obligations memperainder s183.0706 (1)
underanoperating agreement and this chapter to the limited-liabil (c) The member is removed as a member in accordance with
ity company h i i . i p an operating agreement.
fabillies of which the Seignee had no Knowledge at e tme ha(CT) Unless athenwise provided i an operating agreernert, the
assigneebecame a member or which could not be ascertairﬁ? n;gir;ﬁ;wgenfngrlncgé?%énrﬁg:/be%"B;e;ﬁzté?r;g%y?:}g?:gg'% e
from any written records of the limiteléability company kept members as determined undet&3.0404(1) (a) except that the

undgrsL.JlElis.O4C1r5] (l). ided i i t vote of the member who assigns all of the mertdbmterest shall
(3) Unless otherwise provided in aperating agreement, anq axcluded.

assignorof a limited liability company interess not released d) Unl therwi ided i i torb
from any liability of the assignor to the limited liability company, (d) Unless otherwise provided in an operating agreement or by

underthis chapter without the written consent of all of the mem"® er)'ttr%n consentfcz[fhallf rﬂem_bers at the timetff event, the
bers,whether or not the assignee becomes a member memberdoes any of the following:

History: 1993 a. 12; 1995 a. 400 1. Makes an assignment for the benefit of creditors.
_ 2. Files a voluntary petition in bankruptcy
183.0707 Powers of legal representative.  If a member 3. Becomes the subject of an order for relief under the federal

whais an individual dies or is adjudged toibeompetent to man pankrupteylaws.
age his or her person or estateasourt of competent jurisdiction, 4. Files a petition or answer seeking for the member any reor

the membets personal representative, administratprardian, nization,arrangement, composition, readjustment, liquidation
conservatortrustee or other legal representative shall have all %‘?‘ Aarrang ’ p ! J . '

the rights of an assignee of thesmbels interest. If a member is issolutionor similar relief under any statute, law or regulation.
a corporation, trust, partnership, limited liability company or 9. Files an answer or other pleading admitting or failing to
otherentity and is dissolvedr terminated, its legal representativéontestthe material allegations offeetition filed against the mem

or successor shall have all of the rights of an assignee of the mBff in any proceeding under sukH.

ber’sinterest. 6. Seeks, consents tw acquiesces in the appointment of a
History: 1993 a. 12; 1995 a. 400 trustee receiver 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
thewritten consent of all members:
ADMISSION AND DISSOCIATION OF MEMBERS 1. At the expiration of 120 days aftére commencement of

anyinvoluntary proceeding against the member seekingaeor
183.0801 Admission of members. (1) In connectiorwith  zation,arrangement, compositiorgadjustment, 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 proceedinghas not been dismissed.
limited liability company upon the later of thillowing to occur: 2. At the 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 liq

(b) The time providedh and upon compliance with an operatuidatorof the member or of all or any substantial part of the mem
ing agreement giif the limited liability company does not haveber’s properties, if the appointment is not vacated or stayed, or at
an operating agreement or an operating agreement does nothégXpiration of 120 days after the expiration of atsy if the
provide, on the efective date of the persan’admissionas appointmenis not vacated.
reflectedin the records of the limitetiability company main (f) Unless otherwise provided in an operating agreement or by
tainedunder s183.0405 (1) thewritten consent of all members, if the member igdividual:

(2) After the formation of a limited liability compang person 1. The membes death.
acquiringa limited liability company interest iadmitted as @ 2. The entry of an order by a court of competent jurisdiction
memberof the limited liability company: adjudicatingthe member incompetent to manage the meimber

(a) Inthe case of a person acquiring a limited liability compamersonor estate.
interestdirectly from the limitediability company at the time () Unless otherwise provided in an operating agreement or by
providedin and upon compliance with an operating agreement e written consent of almembers at the time, if the member is a
if the limited liability company does not have an operating agreg st or is acting as a member by virtue of beirigustee of a trust,

mentor an operating agreement does not so proujuie the CON ' the termination of the trusut not merely the substitution of a
sentof all members and on thefedtive date of the persa’ o\ trustee.

admissioras reflected in the records of the limited liability gom (h) Unless otherwise provided in an operating agreement or by
pané/mlamthamed undfer 9‘83'(.)405 (11 limited liabili the written consent of alinembers at the time, if the member is a
__(b) In the case of an assignee of a limited liability companyyn» rateiomestic or foreign limited liability companhe dis
interest,as provided in s.83.0706 (1jand at the time provided in gq;ionand commencement of winding up of the sepatatges
andupon compliance witan operating agreement drthe lim- ' foreign limited liability company

ited "atblhty comparr% does ntot haea %peratlr;ﬁéﬂeem; ntt orfan (i) Unless otherwise provided in an operating agreement or by
operatingagreeémentioes Not o provide, on Ive dale o the written consent of alinembers at the time, if the member is a

the persons admission aseflected in the records of the limited . - X ¢ : -
liability company maintained underi3.0405 (1) corporation the filing of articlesof dissolution for the corporation
History: 1993 a. 12; 1995 a. 400 or therevocation of its charter and the lapse of the time provided

by.the laws of the state of incorporation without a reinstatement
183.0802 Events of dissociation. (1) A person ceasds Of its charter
be a member of a limited liability company upon the occurrence (j) Unless otherwise provided in an operating agreement or by
of, and at the time of, any of the following events: the written consent of all members at the time, if the member is an
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estatethe distribution by the fiduciary of the estatehtire inter company’sprincipal ofice, or, if none in this state, its registered
estin the limited liability company office, is or was last located may order dissolution of a limited
(k) Unless otherwise provided in an operating agreement orli@pility company if any of the following is established:
the written consent of alinembers at the time, if the member is a (1) Thatit is notreasonably practicable to carry on the busi
partnershigor other entity not described under pgg3to (j), the nessof the limited liability company
dissolutionof the partnership or entity (2) Thatthe limited liability companys not acting in confer
(2) Themembers may provide an operating agreement formity with an operating agreement.
otherevents the occurrence of which result in a person ceasing tq3) Thatone or more managers are acting or will act in aman
bea member of the limited liability company nerthat is illegal, oppressive or fraudulent.

~ (3) (a) Except as provided in p&b), a member mayoluntar (4) Thatone or more members in control of the limited liabil
ily withdraw from a limitediability company at any time by giv ity company are acting or will act in a manner that is illegal,
ing written notice to the other members, or on any other tasmspppressiveor fraudulent.

areprovided in an operating agreementthi withdrawal occurs P il - ;

asa result of wrongful conduct of the memlibe limited liability or ﬁgsla%at“mltw liability company assets are bemgsapplied
companymay recover from the withdrawing member damages a$yisiory: 1993 a. 12

a resultof the wrongful conduct and mayfeét the damages Whenone LLP member intentionally made an outrageoigs tof buy out the other

againstthe amount otherwise distributable to the meryibeaddi member but did nothing to close the transaction when the other acceptegosbd
. . . . . e erymotion brought by the fifree, as well as those requested by the emmointed
tion to pursuing any remedies provided for in an operating agr‘%:eiver,the oferor’s behaviomot only lacked good faith but also was oppressive.

mentor otherwise available under applicable.law Decker v Decker 2006 W1 App 247298 Wis. 2d 141726 N.W2d 664 04-3112

(b) If a member acquired an interest in a limited liabitioyn L ) . . )
pany for no or nominakonsideration or owns an interest as t¢83.09025 Administrative dissolution and reinstate -
which the power to withdraw is prohibited or otherwise restricté@€nt. (1) GROUNDS FOR ADMINISTRATIVE DISSOLUTION. The
in the operating agreement, the member may withdraw from @Partmentmay bring a proceeding under s(&).to administra
limited liability company with respect to thatterest only in tively dissolve any limited liability company that does not deliver
accordancavith the operating agreement and only at the time & the department the limited liability compasygomplete annual
uponthe occurrence an event specified in the operating agred€Portwithin one year after the annual report is due.
ment. If the operating agreement does not specify the tinleeor ~ (2) PROCEDUREFOR ADMINISTRATIVE DISSOLUTION. (@) If the
eventupon the occurrence of which the member may withdradepartment determines that grounds exist under($yfor dis-
amember who acquired an interéstthe limited liability com  solvinga limited liability companythe departmerghall mail the
panyfor no or nominal consideration may not withdraw prior timited liability company a notice of the determination. The
thetime for the dissolution and commencement of windingfup noticeshall be in writing and addressed to the registerféckaff
the limited liability company without the written consent of allthe limited liability company
memberof the limited liability companyUnless otherwise pro (b) Within 60 days after the date on which the noticecgived
videdin an operating agreement, in the case of a linligddlity  or the date on which the second insertion of the class 2 notice
companythat is oganized for a definite term or particular underunderpar (d) is published, the limited liability company shall cor
taking, the operating agreement shall be considered to provideteach ground for dissolution or demonsttatéhe reasonable
thata member may netithdraw before the expiration of that termsatisfactionof the department that each ground determinetidy

or completion of that undertaking. departmentloes 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
SUBCHAPTERIX company. Thedepartment shall enter a notation in its records to
reflecteach ground for dissolution and théeefive date of dis
DISSOLUTION solution and shall mail the limited liability company a notice of

thosefacts anda certificate of dissolution. The notice and certifi
cateshall be in writing and addressed to the registeffezkaif the

183.0901 Dissoltion. ~A limited lability company IS dis mited liability company Thedissolution is subject to judicial

fi’fsl‘t’%??ﬁg ;ff”g\?v'irﬁgf’ha" be wound up upon the happening of the, i 2o Vided in s227.52t0 227.58

PP : (d) If a notice under pafa) or (c) is returned to the department
me(r%t) Theoccurrence of events specified in an operating agreaesundeliverable, the department shall again mail the notice to the

. 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 limitegiepartmenthall give the notice by publishing a class 2 notice

:Iagl:lty company undgr 5183-0?025 ) (czjunledss the limited \nderch.985in the oficial state newspaper

lability company issubsequently reinstated unde83.09025 (3) USEOFNAME FOLLOWING ADMINISTRATIVE DISSOLUTION. A

(4) (b) or pursuant tqudicial review under s£27.5210227.58  jiiieq fiability companys rightto the exclusive use of its name

(4) Fora limited liability company @anized before October erminateson thedate of the administrative dissolution under sub.
1,2002, an event of dissociation of a memiatess any of the (2) (),

following appli_es: . N ) . (4) ReINSTATEMENT. (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 daygnartmentor reinstatement. Thepplication shall include all of
afterthe date on which the event occurs at which timeeiain ‘hepfo”OWing: epp

ing members may agree tlee admission of one or more additional
membersor to the appointment of one or more additional manag, .
ers,or both.

(b) Otherwise provided in an operating agreement.

(5) Entry of a decree of judicial dissolution undet83.0902
History: 1993 a. 12; 1995 a. 4002001 a. 442003 a. 33

1. The name of the limited liability company and the date
ch it was administratively dissolved.
2. A statement that each ground for dissolution either did not
existor has been cured.

3. A statement that the limited liability compasyiame satis
fiess.183.0103
183.0902 Judicial dissolution. In a proceeding by or fa& (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
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departmentietermines that the application contains the infermay’s business may bind the limited liability company in any of the
tion required under pa@), that the information is correct, and thafollowing ways:
all fees and penaltie_s owed by the limited Iia_bility company to the (a) By any act appropriate for winding up the limited liability
departmentinder this chapter have been paid. The certificate @mpany’sbusiness or completing transactions unfinished at dis
reinstatemenshall state the departmenttietermination under solution.
this paragraph and thefeétive date of reinstatement. The depart 5y By any transaction that would have bound lited
mentshall file the certificate and provide a copy to the limitegapility company if it had not been dissolvéfthe other party to
liability company or its representative. . the transaction does not have notice of the dissolution.

(c) When the reinstatement becomeegetfve, it shall relate 2y Thefiling of the articlesof dissolution shall be considered
backto and take déct as of the &éctive date of the administrative 15 constitute notice of dissolution for purposes of £ap(b).

_dissolu_tion,an_dthe Iimit_ed Iiability_ company may resume carry (3) An act of a member that is not binding on a limited liability
ing on its business as if the administrative dissolution had neyey;

mpanyunder sub(1) is binding if it is otherwise authorizdxy
occurred. . L o thelimited liability company
(d) If the department denies a limited liability company” 4y an act of a member that woulse binding under sull)
applicationfor reinstatement under p&a), the department shall 2+ otherwise woulble authorized but which is in contraven
servethe limited liability company witta written notice of denial

h ! o - tion of a restriction on authority shaibt bind a limited liability
thatexplains each reasdaor the denial. The denial is subject t ; i
judicial review as provided in $827.52t0 227.58 0companyto persons having knowledge of the restriction.

History: 2003 a. 332005 a, 132 (5) If management dd limited liability company is vested in
one or moremanagers, a manager shall have the authority of a

183.0903 Winding up. A dissolved limited liability company membermnder sub(1), and a member shall not have that authority
continuesits legal existence but may not carry on any busineéghe 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: 183 0go5 Distribution of assets. Upon the winding up of

(1) The business of the limited liability company mé&g a limited liability companythe assets shall be distributed in the
woundup by any of the following: following order:

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

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

(2) Thepersons winding up the businesstef limited liability  for their membership interests in proportion to their respective
companymay do all of the following in the name of and on behatfghtsto 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. 183.0906 Articles of dissolution. (1m) After the dissolu
(c) Take any action necessarysiettle and close the businession of a limited liability company under $83.0901 the limited
of the limited liability company liability company may file articles of dissolution with the depart
(d) Disposeof and transfer the property of the limited liabilitymentthat include all of the following:
company. (a) The name of the limited liability company
(e) Dischage or make provisiofor dischaging the liabilities (b) The date of filing of its articles of ganization.
of the limited liability company (c) The statutory grounds underl83.0901for dissolution.
() Distribute to the members any remaining assets of the lim (d) The delayed &ctive date of the articles of dissolution
ited liability company unders.183.011 (2), if applicable.
(3) Dissolutionof alimited liability company does notdo any  (2m) A limited liability company may revoke a dissolution of
of the following: the limited liability company under 183.0901 (1)within 120
(a) Transfer title to the limited liability comparsyproperty  daysafter the dective date of the dissolution. Revocation of the
(b) Prevent transfer of all or part of a membénterest. dissolutionshall be authorized in the same manner that the dis

solutionwas authorized. After the revocation of the dissolution
nis authorized, the limited liability company may revoke the dis
solution by delivering to the department for filing a copy of the
limited liability companys articles of dissolution and articles of
Yevocationof dissolution, which shalhclude all of the following:
(a) The name of the limited liability company
(b) The efective dateof the dissolution that is being revoked.

(c) Prevent commencement of a civil, crimiredministrative
or investigatory proceeding by or against the limited liability €o
pany.

(d) Abate or suspend a civil, criminal, administrative or inve
tigatory proceedingpending by or against the limited liability
companyat the time of dissolution.

(e) Terminate the authority of the registered agent of the lim

ited liability company (c) The date on which the revocation of the dissolution was
(f) Alter the limited liability of a member authorized. . N
History: 1993 a. 12 ~ (d) A statement that the revocation of dissolution wathe
rizedin the same manner as the dissolution or a statement that the
183.0904 Agency power of managers or members revocationof dissolution was authorized under s(im) (c)
after dissolution. (1) Except as provided in sulf8), (4) and (3m) Onthe efective date of articles of revocation of dissolu

(5), after dissolution of the limited liability comparsach of the tion under sub(2m), the revocation of dissolution shall relate
membershaving authority to wind up the limited liability compa backto, and take &ct as of, the &ctive date of the dissolution,
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andthe limited liability company may resume carrying on its-busi (c) A claimant whose claim is contingent or based oawamt

nessas if the dissolution never occurred. occurringor to occur after the ffctive date of dissolution.
History: 1993 a. 12; 1995 a. 272007 a. 1332009 a. 180 History: 1993 a. 12; 1995 a. 400
183.0907 Known claims against dissolved limited 183.0909 Enforcing claims. A claim not barred under s.

liability company . (1) In thissection, “claim” does not include 183.0907or 183.0908may be enforced under this section against

acontingent liability or a claim based on an event occurring aft@ny of the following:

the effective date of dissolution and does not include liability of (1) Thedissolved limited liability companyo the extent of its

alimited liability company for an additional assessment undergndistributedassets.

71.74 or for sales and use taxes determined as owing under $(2) If the dissolved limited liabilitcompanys assets have

77.59 _ _ o o _ beendistributed inliquidation, a member of the limited liability
(1m) Upondissolution, a limited liability company may dis companyto the extentf the membes proportionate share of the

poseof the known claims against it by filing articles of dissolutioglaim or to theextent of the assets of the limited liability company

unders. 183.0906and following the procedures in this section. distributedto the member in liquidation, whichever is less, but a
(2) A dissolved limitedliability company may notify its members total liability for all claims under this section may not

known claimants inwriting of the dissolution at any time after theexceedhe total value of assets distributed to the member in liqui

effectivedate of its articles of dissolutiorT.he written notice shall dation.

includeall of the following: History: 1995 a. 400
(@) A description of the pertinent information that mbst

includedin a claim.

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

(c) The deadline, which may not be fewer than 120 détes FOREIGN LIMITED LIABILITY COMPANIES
the date of the written notice, by which the limited liability com
panymust receive the claim.

SUBCHAPTERX

. . . . 183.1001 Law governing. (1) The laws of the state or other
the((cjjze;ﬁjﬁ;?etement that the claim will tarred if not received by jurisdiction under which a foreign limited liability company is
; ) L . ) _organizedshall govern its ganization and internalfafrs and the

(3) A claim against the limitetiability company is barred if |iabjlity and authorityof its managers and members, regardless of
any of the following occurs: whetherthe foreign limited liability company obtained or should

(a) A claimant who was givewritten notice under sulf2) have obtained a certificate of registratiamder this chapter
doesnot deliver the claim, in writing, to the limited liability cem exceptthat a foreign limited liability compartpat has filed a cer
panyby the deadline specified in the notice. tificate of conversion under 483.1207 (50 become a domestic

(b) A claimant whose claim is rejected by the limitedbility ~ limited liability company shall be subject to the requirements of
companydoes not commence a proceeding to enforce the claliis chapter governing domestic limited liability companieshen

within 90 days after receipt of the rejection notice. effective date of the conversion and shatit be subject to the
(4) In order to be déctive, a rejection of a claim shall be in"@quirements of this chapter governing foreign limited liability
writing. companies.
History: 1993 a. 12; 1995 a. 400 (Am) A foreign limited liability company may not be denied
a certificate of registration by reason of anyfeliénce between
183.0908 Unknown or contingent claims against dis - thelaws of thestate or other jurisdiction under which it igar

solved limited liability company . (1) At any time after the nizedand the laws of this state.
effective date of its articleof dissolution, a dissolved limited  (2) A foreign limited liability company holding a valirtifi-
liability companymay publish a notice of its dissolution under thigate of registration in this state shall have greater rights and
sectionthat requests that persons with claims, whether knownghvilegesthan a domestic limited liability companiRegistration
unknown,against thdimited liability company or its members or may not be considered to authorize a foreign limited liability-com
managersin their capacities as such, present the claims in accopdnyto exercise any powers or purposes that a domestic limited
ancewith the notice. liability company is forbidden by law to exercise in this state.

(2) Thenotice shall be published as a class 1 notice, under chtistory: 1993 a. 12; 2001 a. 44
985, in a newspaper of general circulation in the county in which ) ) ) o
the limited liability companys principal ofice or, if none in this  183.1002 Registration required. (1) A foreign limited

state, its registered fide is located. liability company may notransact business in this state until it
(2m) The notice shall include all of the following: obtainsa certificate of registration from the department.
(a) A description of the information that mustiheludedin (2) Activities that for purposes of sufll) do not constitute
aclaim. transactingousiness in this state include but are not limited to:
(b) A mailing address where the claim may be sent. (@) Maintaining, defending or settling any civil, criminal,

(c) A statement that a claim against the limited liability eomadmlnlstratlveor investigatory proceeding.

panyor its members or managers will be barred unlgsseeed (b) Holding meetings of its members or managers or carrying
ing to enforce the claim is commenced within 2 years after tRB @ny other activities concerning its interndhas.
publicationof the notice. (c) Maintaining financial institution accounts.

(3) If a dissolved limited liability company publishes a notice (d) Maintaining ofices or agencies for the transfexchange
undersub.(2), the claim of any of the following claimants agains&nd registration of the foreign limited liability compasyown
the limited liability company or its members or managers is barr&gcuritiesor interests or maintaining trustees or depositories with
unlessthe claimant commences a proceeding to enforceldia  respecto those securities or interests.

within 2 years after the date of the publication of the notice: (e) Selling through independent contractors.
(@) A claimant who did not receive written notice under s. (f) Soliciting or obtaining orders, by mail or through employ
183.0907 eesor agents ootherwise, if the orders require acceptance outside

(b) A claimant whose claim was timely seatthe limited this state before they become contracts.
liability company under thdeadline in s183.0907but was not (g) Lending money or creating or acquiring indebtedness,
actedon. mortgagesand security interests in property
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(h) Securing or collecting debts or enforcing mortgages ardforcea foreign limited liability compang’ obligation to pay to
securityinterests in property securing the debts. the department any amount owed under. f&r

(i) Owning, without more, property (6) A member omanager of a foreign limited liability com

(i) Conducting an isolatedansaction that is completed W|th|npanyls not liablefor the debts and Obllgatlons Of the limited liabil
30days and thas not one in the course of repeated transactiof% company solely because the limited liability company trans
of a like nature. actedbusiness in this state without a certificate of registration.

(k) Transacting business in interstate commerce. History: 1993a. 12,1995 a. 27

(3) A foreign limited liability company shall not be consid 183.1004 Application for certificate of registration. A
eredto be transacting business in this state solely because of ¥ign limited liability company may apply for a certificaté
of the following: registrationto transactbusiness in this state by delivering an
(a) The foreign limited liability company owns a controllingapplicationto the department for filing. The application shall
interestin a corporation that is transacting business in this staiacludeall of the following:
(b) The foreign limited liability company is a limited partner (1) Thename of the foreign limited liability company and, if
of a limited partnership that is transacting business in this statdifferent, the nameunder which it proposes to transact business
(c) The foreign limited liability company is a membemoan N this state.
agerof a limited liability company or foreign limitetiability (2) The name of the state or other jurisdiction under whose
companythat is transacting business in this state. lawsit is organized.
(d) The foreign limited liability partnership is a limitgdrtner (3) The date of its ganization.
of a limited partnership that is transacting business in this state. (4) The street address of its registereficefin this state and
(4) This section doesot apply in determining the contracts othe name of its registered agent at théitef
activitiesthat may subject a foreign limited liability company to  (5) If management of the limited liability company is vested
serviceof process or taxation in this state or to regulation undigrone or more managers, a statement to tettef

any other law of this state. (6) Thestreet address of thefiok requiredto be maintained
History: 1993 a. 12,1995 a. 2797. in the state or other jurisdiction of itsganization by the lawsf

. . that state or jurisdiction oiif no office is required, its principal
183.1003 Consequences of transacting business office. J ° q P P

without registration. (1) A foreign limited liability company

transactingousiness in this state without a certificate of registr
tion may not maintain a proceeding in a court of this state until t
foreignlimited liability company obtains a certificate of registra

tion. _ S 183.1005 Name. A certificate of registration may not be
(2) Neitherthe successor to a foreign limited liability comissuedto a foreign limited liability company unless its name satis

panythat transacted business in thiate without a certificate of fiess.183.0103 (1and(2). If the name under which a foreign 4im

registrationnor the assignee ofcause of action arising out of thatited liability company is registered in the jurisdiction of its forma

businessnay maintain a proceeding based on that cause of actigih does not satisfy 483.0103 (1)and(2), the foreign limited

in a court in this state until the foreign limited liabiltpmpany liability company may obtain a certificate of registration to trans

or its successor obtains a certificate of registration. actbusiness in this statender a fictitious name that is available
(3) A court may stay a proceeding commenced by a foreigndthat satisfies s183.0103 (1)and(2).

limited liability company or its successor or assignee, until the History: 1993 a. 12

courtdetermines if the foreign limitdébility company or its suc - ) ]

cessorrequires a certificate of registration. If the court determind§3.1006 Amended certificate of registration. (1) A

thata certificate is requiredhe court may further stay the pro foreignlimited liability company authorizetb transact business

ceedinguntil the foreign limited liability company or its successof this state shall obtain an amendesttificate of registration

(7) A statement that the applicant is a foreign limiteHility
mpany.
istory: 1993 a. 12, 1995 a. 27

obtainsthe certificate of registration. from the department if .the foreign limited liabilitgompany
(4) Thefailure of a foreign limited liabilitycompany to obtain changesny of the fO”OW,'”QE L
acertificate of registration does not do any of the following: (&) Its name or the fictitious name under which it has been
(a) Impair the validity of angontract or act of the foreign lim issueda certificate O_f r._egl_str_a tion. " )
ited liability company or its title to property in this state. (b) The state or jurisdiction under whose law's oganized
(b) Affect the rightof any other party to a contract to maintair?" 'S date of gganization.

any action, suit or proceeding on a contract. (c) Whether management thfe foreign limited liability com

’ d panyis vested in one or more managers.
(2) Therequirements of €83.1004for obtaining an original
rtificate of registration apply to obtaining an amended certifi

(c) Prevent the foreiglmited liability company from defen
ing any civil, criminal, administrative or investigatory proceeding
in any court of this state. e Pl

(5) (a) A foreign limited liability company that transattsst casigr;egésg‘gitlf;.lg% a. 272001 a. 44
ness in this state without a certificate of registration is liable to this ’ o ) o
state for each year or any part of a year during which it transacteg3 1007 Registered office and registered agent of
businessin this state without a certificate of registration, in afyreign limited liability company . A foreign limited liability
amountequal to the sum of the following: company authorized to transact business in this state shall-contin

1. All fees that would have been imposed by this chapter upaously maintain in this state a registerediad and registered
the foreign limited liability company had it applied for andagent. The registered fife may but need notye the same as any

receiveda certificate of registration. of its places of business this state, if any The registered agent
2. Fifty percent of the amount owed under subar $5,000, shallbe any of the following:
whicheveris less. (1) An individual whoresides in this state and whose business

(b) The foreign limited liability company shall pay the amourgffice is identical with the registeredfiufe.
owedunder par(a) to the department. The department may not (2) A domestic corporation, a domestic limited liability com
issuea certificate of registration to the foreign limited liabilitypany or a nonstock, nonprofit corporation incorporated in this
companyuntil the amount owed is paid. The attorney general matate whose businessfafe is identical with the registerexffice.
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(3) A foreign corporation or foreign limited liability company (4) (a) With respect to a foreign limited liability company
authorized to transact business in this state, whose busifiess oflescribedn sub.(2) or (3), the foreigniimited liability company

is identical with the registeredfafe. may be served by registered or certified mail, retueneipt
History: 1993 a. 12 requestedaddressed to the foreigimited liability company at its
principaloffice as shown on the records of the department, except
183.1008 Change of registered office or registered asprovided inpar (b). Service is perfected under this paragraph

agent of foreign limited liability company . (1) A foreign atthe earliest of the following:

limited liability company authorized to transact business in this 1. The date on which the foreign limited liability company
statemay change itsegistered dice or registered agent, or both,receiveshe mail.

by delivering to thedepartment for filing a statement of change 5 The gateshown on the return receipt, if signed on behalf
thatincludes all of the following: of the foreign limited liability company

(2) The name of the foreign limited liability company and the 3 Fjye days after the mail is deposited in the U.S. mail, if
nameof the state or jurisdiction under whose law it igastized. |y ailed postpaid and correctly addressed.

(b) The street address of its registerefitefas changed. (b) 1. Except as provided in sul, if the address of the for
(c) The name of its registered agent as changed. eignlimited liability companys principal ofice cannot be deter
(d) A statement that after the change is made, the stre@ned from the records of the department, the foreign limited
addressesf its registered @ite and the businessfiok of its reg  liability company may be served by publishing a class 3 notice,
isteredagent will be identical. underch.985, in the community where the foreign limited liabil
(2) If aregistered agent changesgtreet address of the regis ity companys principal ofice or, if not in this state, its registered
teredagents business @te, theregistered agent may change th@ffice, as most recently designated in the records of the depart
streetaddress of the registeredicé of any foreign limited liabil Mentis located. _ _
ity company for which the person is the registered agent bynotify 2. If a process, noticer demand is served by the department
ing the foreign limited liability company in writing of the changedn a foreign limited liability company under583.1021and the
andby signing, either manually or in facsimilnd delivering to  addresf the foreign limited liability compang’principal ofice
the department for filing a statemetfiat complies with sulfl) ~cannotbe determined from the records of the departmentothe
and recites that the foreigfimited liability company has been eignlimited liability company may be served by publishing a class
notified of the change. 2 notice, under ¢85 in the oficial state newspaper
History: 1993 a. 12; 1995 a. 27400, (5) Thissection does not limit or fafct the right to serve any
process,notice or demand required or permitted by law to be
183.1009 Resignation of registered agent of foreign  servedupon a foreign limited liabilitgompany in any other man
limited liability company . (1) Theregistered agent of a for nerpermitted by law
eignlimited liability company may resign by signing and deliver History: 1993 a. 12, 1995 a. 27

ing to the department for filing a statement of resignation that i . . I
includesall of the following information: 183.1011 Withdrawal of registration. (1) A foreign lim-

rjted liability company authorized to transact business in this state

(@) The name of the foreign limited liability company fo may 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 comp&nyhysiness in this stateayapply for a certificate of withdrawal by

currentregistered dice and its principal dice. delivering an application to the department ffiing. The
(d) A statement that the registered agent resigns. applicationshall include all of the following:
(e) If applicable, a statement thihie registered &te is dis (@) The name of the foreign limited liability company and the
continued. nameof the state or jurisdiction undetose laws it is granized.
(2) After filing the statement, the department shall mail a copy (b) A statement that the foreign limited liability company is not
to the foreign limited liability company at its principafio&. transactingousiness in this state and that it surrenders its authority
(3) Theresignation is ééctive and, if applicable, the regis {0 transact business in this state.
teredoffice is discontinued on the earlier of the following: (c) A statement that the foreign limited liability company

(a) Sixty days after the date determined undeg8.0111(1). "evokesthe authority of its registered agent to accept sewsice

. . its behalf and that itonsents to service of process under s.
(b) The date on which the appointment of a successorre . - S e ;
teredagent is gective. d£%3.1010(3) and (4) in any civil, criminal, administrativer

History: 1993 a. 12 1995 a, 27 investigatoryproceeding based on a caus@atfon arising while
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 cessagainst the foreign limited liability company

of a foreign limited liability company authorized to transactbusi (e) A commitment to notify the department in the future of any
nessin this state is the foreign limited liability compasigigent changein the mailing address of the foreiymited liability com-

for service of process, notice or demand required or permittedfgny principal ofice.

i imi iabili History: 1993 a. 12; 1995 a. 27
law to be served on the forelgn limited hablllty company Whenthe legislature providesspecific default term on a topic and the operating

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

businessn this state may be served in the manner provided in sti¢did not intend to override that default term. If an operating agreement is ambigu
sas to whether the members intended to override a partitatatory default term,

(4)_ if the Toreign limited liability company has no _r_egiStered ageﬁrestatutory default term governs. An operating agreement that does not vefer to
or its registered agent cannot with reasonable diligence be serighn any particular matter does not explicitly address voting to authoraetian

. P T : on behalf of an LLC and does not override sub. (1). Lenticular Europe, LCGwv
(3) A foreign limited liability company formerly authorized t0y,41y 5005 Wi App 33279 Wis. 2d 385693 N.W2d 302 04-1054

transactbusiness in this state may be served in the manner pro

videdin sub.(4) in any civil, criminal, administrative anvestiga 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:
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(a) The foreign limitediability company fails to file its annual ~ (3) The authority of a foreign limited liability company to
reportwith the department within 4 months after it is due. transactbusiness in thisstate, other than as provided in s.
(b) The foreigniimited liability company does not payithin ~ 183.1002(2), endson the efective date of revocation of its cerdifi
4 monthsafter they are due, any fees or penalties due the dep&Ateof registration as reflected in the records of the department.
mentunder this chapter (4) If the department or a court revokes a foreign limited
(c) The foreign limited liability company is without a regis liability companys certificate of registration, the foreign limited
teredagentor registered dice in this state for at least 6 months/liability company may be served undet83.1010 (3pnd(4) or

S o . the foreign limited liability companys registered agent may be
d e(?rtLZ?wL%?é?Zig?sltfgolgﬂg%Cl%rggt?lg)tl i?:f; ir;)(té:g:‘jo;m etl:‘teserveduntil the registered agestauthority is terminated, in any
P : : 9 9ent civil, criminal, administrative or investigatory proceeding based

or registered dice has changed, that its registered agent hgg ' o5 56 of action which arose while the foreign limiegaliity
resignedor that its registered fide has been discontinuedithin companywas registered to transact business in this state.

hs of the ch i i i i . ; R -
6 months of the change, resignation or discontinuance (5) Revocatiorof a foreign limited liability compang’certifi

(€) fThe.forei.gn IiLnitediak}ility(;:ompany obtained its certifi ;e of registration does not terminatee authority of its regis
cate of registration through fraud. teredagent.

(f) The department receives an authenticated certiffoate  History: 1995 a. 272001 a. 44
the secretary of state or otheffiofal having custody ofimited
liability company records in the state or country under whose 1a83.1022 Appeal from revocation. (1) A foreign limited
the foreign limited liability company isncorporated stating that liability company may appeal the departmergvocation of its
it has been dissolved or disappeared as the result ofgemmer certificateof registration under 483.1020(1) to the circuit court
(2) If the department receives a certificate under g)kf) ~ for the county where the foreign limited liability compasptin
anda statement by the foreign limited liability company that th@pal office or, if none inthis state, its registeredfic is located,
certificateis submitted by the foreign limited liability company towithin 30 days aftenotice of revocation takesfe€t under s.
terminateits registration to transact business in this state, tA83.1021(2r). The foreign limited liability company shall appeal
departmenshall revoke the foreign limited liability compasy’ PY petitioning the court to set aside the revocation and attaching
certificateof registration under €83.1021 (2) (h) to the petition copies of its certificate of registration and the

(3) A court may revoke under®16.87the certificate of regis departmentotice of revocation. . .
tration of a foreign limited liability company registered to transact (2) Thecourt may order the departmentémstate the certifi
businessn this state. The court shall notify the department of tI5&(€ of registration or may take any other action that the court con
action,and thedepartment shall revoke the foreign limited liabil SId€rsappropriate. . . -
ity companys certificate of registration underl83.1021 (2) (h) (3) Thecourts final decisiormay be appealed as in other civil

History: 1995 a. 272001 a. 44 proceedings.
History: 1995 a. 272001 a. 44
183.1021 Procedure forand effect of revocation. (1) If
the department determines that asremore grounds exist under

s.183.1020 (1¥or revocation of a certificate of registration, the SUBCHAPTERKXI
departmenshallgive the foreign limited liability company wit

tennotice of the determination by first class mail, addressed to the SUITS BY AND AGAINST
foreignlimited liability companys registered dite. A LIMITED LIABILITY COMP ANY

(2) (a) Within 60 days after the notice takefeef, theforeign
limited liability company shall correct gach .ground for revocatiofgs 1101 Authority to sue on behalf of limited liability
or demonstrateo the reasonable satisfaction of the departme, mpany. (1) Unless otherwise provided &m operating agree
thateach ground determined by the department does not existent, an action on behalf of a limited liability company may be
(b) If the foreign limited liability company fails to satisfy par broughtin the name of the limited liability company by one or
(a), the departmermay revoke the foreign limited liability cem moremembers of the limited liability companyhether or not the
pany'’s certificate ofregistration by entering a notation in themanagementf the limited liability company is vested in one or
department'secords to reflect each ground for revocationthed more managers, if the members are authorized to sue by the
effectivedate of the revocation. The department shall give writtaffirmative vote as described in533.0404(1) (a) except that the
notice of those factso the foreign limited liability company by vote of any member who haan interest in the outcome of the
first class mail, addressedttee foreign limited liability compa actionthat is adverse to the interest of the limited liability eom
ny’s registered dfce. panyshall be excluded.
(2g) (a) If a notice under sulgl) or (2) (b)is returned to the  (2) In an action broughdn behalf of a limited liability com
departments undeliverable, the department shall again give witany,the member bringing the action shall be a member #itibe
ten notice to the foreign limited liability compangddressed to of bringing the action and at the time of the transaction which is
the principal ofice of the foreign limited liability company the subject of the action or the persprstatus as a member
(b) If the notice under paa) is returned to the department aglevolvedupon that person by operation of law or under the terms
undeliverable or if the foreign limited liabilityompanys princi- ~ Of @n operating agreement from a person who was a member at the
pal office cannot be determined from the records of the depalifne of the transaction.
ment,the department shall give the notlmepublishing a class 2~ (3) In an action broughtn behalf of a limited liability com

noticeunder ch985in the oficial state newspaper pany,thecomplaint shall describe with particularity the autheriza
(2r) A notice under sulfl), (2) (b), or (2g) (a)takes dict at tion of the member to bring the action and the determination of the
the earliest of the following: authorization.

(4) If an action brought on behalf of a limited liability com

. ; - - . anyis successful, in whole or in part, as a result of a judgment,
.(é)) IZlve daysl aftgr(‘jlts depéosn in the U.S. mall, if ma”ed‘posgompromiseor settlement of the action, the court may award the
paidand correctly addressed. memberbringing the action reasonakte&penses, including rea

(c) On the date shown on the return receipt, if sent by registegeghableattorney fees, from any recovery in the action or from the
or certified mail, return receipt requested, and the receipt is signiggited liability company
by or on behalf of the addressee. History: 1993 a. 12, 1995 a. 400

(&) When received.
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183.1102 Effect of lack of authority to sue.  The lack of in accordance with the procedure set forth in the plan ofener
authorityof a member to sue on behalf of a limited liability eomor, if none is set forth, in the manner determined by the governing
pany may not be asserted by the limited liability company asbmdy of any business entity that is a party to thegeer
basisfor bringing a subsequent suit on the same cause of actiomiistory: 1993 a. 12, 1995 a. 4002001 a. 442005 a. 476
History: 1993 a. 12; 1995 a. 400
183.1203 Plan of merger . The plan ofmeger shall include
all of the following:

SUBCHAPTERKXII (1) Thename, form of business enignd identity of the juris
diction governing each business entity that is a party to thgemer
MERGER; CONVERSION andthe name, form of business entéyd identity of the jurisdic
tion_of the SL_Jrviving business entity withr, into, which each other
183.1200 Definitions. In this subchapter: businessntity proposes to mge.
(1) “Businessentity” means alomestic business entity and a (%) The terms and conditions of the proposedgeer
foreign business entity (3) Themanner and basis of converting the interests in each

agusinesgntity that is garty to the mayer into shares, interests,

definedin s.180.0103 (5)a domestic limited liabilitcompany Obligations,or other securities of the surviving business entity or
alimited partnership, as defined in15.9.01 (7) or a corporation, any other business entity or into cash or other property in whole
asdefined in $181.0103 (5) orin part. , o o

(3) “Foreignbusiness entity” means a foreign limited liability ) Am_end(rjnentSO the ?rﬂcles of ganltz)atlpn or other simi
companya foreign limited partnership, as definedih79.01 (4) ar governing document o t_ € surviving business entity
aforeign corporation, as defined in180.0103 (9)or a foreign  (5) Othernecessaryr desirable provisions relating to the-pro

corporation,as defined in s181.0103 (13) posedmewger.
History: 2001 a. 44 History: 1993 a. 12; 1995 a. 4002001 a. 44

(2) “Domestic business entity” means a corporation,

183.1201 Merger. (1) Unless the context requires otherwisel83.1204 Articles of merger . (1) The survivingbusiness
in this subchaptetlimited liability company” includes a domes €ntity shall deliver to the department articles of geerthat
tic limited liability company and a foreign limited liability com includeall of the following:
pany. (@) The plan of meger.
(2) Unlessotherwise provided in an operating agreement, one (b) The efective date and time of the nger, if the meger is
or more limited liability companies may ngerwith or into one or to take efect at a time other than the clasfebusiness on the date
more otherbusiness entities if the nuar is permitted under the of filing the articles of meger under s183.0111
applicablelaws of the jurisdictiorthat governs each such other (c) A statement that the plan was approved by each domestic
businessentity and each business entity approves the plan Iphited liability company that is a party to the rger in accore
mergerin the manner required by the laws applicable to the buaihcewith s.183.1202 and by each other business entity that is a
nessentity. partyto the meger inthe manner required by the laws applicable
(3) Interestsin a limited liability company that is a partyao to the business entity
mergermay be exchanged for or converiatb cash, property ~ (cm) A statement indicating whether a business entity that
sharespbligations of or interests in the surviving business entitghergedwith or into the surviving entity in the ny@r has dee
or of any other business entity simpleownership interest in any i@éonsin real estate.

History: 1993 a. 12,2001 a. 44 (e) Other provisions relating to the mer, as determined by

. the surviving business entity
183.1202 Approval of merger. (1) Unless otherwise pro . .
vided in an operatingagreement and except as provided in S r(ﬁ()a'ggrmelger takes ééct upon the ééctive dateof the articles
180.110452), a limitedliability company that is a partytoa pro = | ~¥="" ! i
posedmenger shall approve the plan of rger by an dirmative History: 1993 a. 12; 1995 a. 272001 a. 442005 a. 476
vote of members as described ir183.0404 (1) (a) Unless other
wise providedin an operating agreement or waived by the me ffects:
bers,a limited liability company may obtain the approving vote .

of its members only after providing the members with not less than(1) EVery other business entity that is a party to theger
10 nor more than 50 days’ written notice of iitsent to mege  N1ergesinto the surviving businesantity, and the separate exis
accompaniedy the plan of meger. tence of every business entjtyexcept the surviving business

(2) Unlessotherwise provided in an operating agreement, tﬁé‘ tity, ceases.

manageror managers of a limited liability company may not (Im) (a) If, under the laws applicable to a business entity that

; .. ;1S aparty to the meger, one or more of the owners thereof is liable
ﬁggrlgﬁﬁtygggpgggg%ggﬁg;gtﬁw&gﬁl g&telipproval of th('l“mfor the debts and obligations of such business estiighowner

(3) Eachbusiness entifyther than a domestic limited liability or owners shall continue to be liable for the debts and obligations

hat i d hall h of the business entityout only for such debts and obligations
company,that is a party to a proposed mer shall approve the .. eqjuring the period or periods in which such laws are appli
mergerin the manner required by the laws applicable to the bu

. tableto such owner or owners.
nessentity.

. . . (b) If, underthe laws applicable to the surviving business
(4) Eachbusiness entity that is a party to thegeershalhave ity one or more of the owners thereof is liable for the debts and
anyrights to abandon the ngar that are provided for in the plan

¢ - : : obligations 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 meger, the limited liability company  pusinessntity, who becomesubject to such laws shall be liable
shallnotify each member of the approval and of tliectife 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 ameger is authorized, and at any time before thiionsaccrued 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
outfurther action on the part ttfie shareholders or other ownersextentprovided in par(a).

183.1205 Effects of merger. A meger has the following
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(2) Thetitle to all property owned by each business entity thatissionand approval o& plan of conversion of the jurisdiction
is aparty to the meyer is vested in the surviving business entitthatgoverns the business entity

without reversion or impairment. (3) A plan of conversion shall set forth all of the following:
(3) The surviving business entity has all liabilities of each (a) The name, form of business entitd the identity ofhe
businesentity that is party to the mger. jurisdiction governing the business entity that is to be converted.

(4) A civil, criminal, administrativepr investigatory proceed (b) The name, form of business entiyd the identity of the

ing pending by or againsiny business entity that is a party to thgyrisdiction that will govern the business entity aftenversion.
mergermay be continued as if tineeger did not occyror the sur (c) The terms and conditions of the conversion.

viving business entity may be substituted in the proceeding for the ) .
busir?e5$ntity whos)é exigtence ceased. P g (d) The manner and basis of converting the shares or other

(5) Thearticles of oganization, certificate of limited partaer ownershipinterests of the business entity that is to be converted

ship, or other similar governing document, whicheveapsglica into the shares or other ownership interests of the new form of

ble, of the surviving business entity shall be amended to the extBH? inessentity
providedin the ma% of meyer. Y (e) The efective date and time of the conversion, if dogver

nis to be dective other than at the clos&business on the date

- . . i
(6) Theshares or other interests of each business entity th - e - .
partyto the meger that are to be converted into shair@grests, zifgll(l)nlgllthe certificate of conversion, as provided under s.

obligations,or other securities of the surviving business entity . . . . )
any other businesentity or into cash or other property are con (f) A copy of the articlesf incorporation, article of ganiza-
verted,and the former holders of the shares or interests are entitié#, certificate of limited partnership or other governigru
only to the rightsprovided in the articles of mger or to their Mentof the business entity after conversion.

rights under the laws applicable to edulisiness entity thatis a  (g) Other provisions relating to the conversiondasermined
partyto the meger. by the business entity

(7) If the surviving business entity is a foreign business entity (4) When a conversion isffective, all of the following shall
the department is the agent of the surviving foreign business entigcur:
for service of process in a proceeding to enforce any obligation of(a) 1. Except with respect to taxation laws of ejtsdiction
any business entity that is a party to thegeeor the rights of the thatare applicable upotie conversion of the business entitye
dissentingnembers or other owners of edusiness entity that pusinessntity that was converted is tanger subject to the appli
is a party to the meer. cablelaw of thejurisdiction that governed theganization of the
(8) Whena meger takes ééct, any surviving foreigtoust  prior form of business entity and $sibject to the applicable law
nessentity of the meger shall promptly pay to the dissentingof the jurisdiction that governs the new form of business entity
shareholdersf each domestic corporatiam dissenting owners 2 |f the conversion is fromar to a business entity under the
of each other domestic business entity that is a party to tlmeyaws applicable to which one or more of the owners thereof is
the amount, if anyto which theyare entitled under s$80.1301 |japje for the debts and obligations of such business estitgh
to 180.1331or under any law applicable the other domestic gwneror owners shattontinue to be or become so liable for debts
businessentity. andobligations of such business enttyt only for such debts and
History: 1993 a. 12,2001 a. 442005 a. 476 obligationsaccrued during the period or periods in which such

. . . . . laws are applicable to such owner owners. This subdivision
183.1206 Right to object. Unless otherwisprovided in an 4 asnot afect liability under any taxation laws.

operatingagreement, upon receipt of the notice required by s. : . . L

123.120%5?’ a member ga limited IFi)abiIity company wt?o did no%/ (t_)) The _busmess entity continues to haildiabilities of the

votein favor of the meger may within 20 days after the date of PuSines®ntity that was converted. o

the notice, voluntarily dissociate from thienited liability com- (c) The business entity continues to be vested with title to all

panyunder s183.0802 (3and receivéair value for the membisr ~ propertyowned by the business entity that was convesititbut

limited liability company interest under $83.0604 The rights reversionor impairment.

affordedto shareholders, partners, or other owners of other busi (d) The articles of incorporation, articles ofjanization.cer

nessentities shall be as required or provided by the laws appli¢iicate of limited partnership, or other similar governing docu

ble to the other business entities. ment,whichever is applicable, of tHmusiness entity are as pro
History: 1993 a. 12, 2001 a. 44 videdin the plan of conversion.

(e) All other provisions of the plan of conversion apply

(5) After a plan of conversion is submittadd approved, the
ysinesentity that is to be converted shall deliver to the depart

183.1207 Conversion. (1) (a) A domestic limited liability
companymay convert to another form of business entity if it sati
fies the requirements under this section and if the conversion . > . i
permittedunder the applicable law of the jurisdiction that goverrf@entfor filing a certificate of conversion that include# of the

the organization of the business entity into which the domestig/lowing: _

limited liability company is converting. (@) The plan of conversion.

(b) In addition to satisfying any applicable legal requirements (b) A statement that the plan of conversion was approved in
of the jurisdiction that governs theganization of the businessaccordancavith the applicable law of the jurisdiction that governs
entity into which the domestic limited liability company is eonthe organization of the business entity
vertingand that relate to the submission and approval of a plan of(om) A statement indicating whether the business entity that
conversionthe domestic limited liability company shall complyis to be converted hasfee simple ownership interest in anysw
with the procedures that govern a plan of geerunder s. consinreal estate.

183.1202for the submission and approwdla plan of conversion. (¢) The registered agent and registerdidefrecord agent and
(2) (a) A business entity other than a domestic limited liabilityecord office, or other similar agent andficke of the business
companymay convert to a domestic limited liability compahy entity before and after conversion.
it satisfies the requirements under this section and if the conver gy any civil, criminal, administrative, or investigatopro-
sionis permitted under the applicable lawtioé jurisdiction that ceedingthat is pending by or againsbasiness entity that is con
governsthe business entity vertedmay be continued by or against the business entity after the
(b) A business entity converting into a domestic limited labileffective date of conversion.
ity company shall comply with the procedures that govern the sulnistory: 2001 a. 442005 a. 476
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Next Economy Legislation: Allowing Complex Business Reganizations. 183.1302 Rules of construction. (1) It is the policy of this

Boucher,Sosnowski, & Nichols. . Law Aug. 2002. chapterto give maximum ééct to the principle of freedom of con
tractand to the enforceability of operating agreements.
SUBCHAPTERXIII (2) Unlessdisplaced by particular provisions of this chapter
the principles of law and equity supplement this chapter
MISCELLANEOUS (3) Rulesthat statutes in derogation of the common law are to

. o . bestrictly construed do not apply to this chapter
183.1301 Execution by judicial act. ~Any person who iS  History: 1993 a. 12.

adverselyaffected by the failure or refusal of apgrson to exe
cuteand file any articles or other document to be filed under thig3.1303 Securities law application. An interest in dm-
chapter may petition the circuit court for the county in which thiged liability companymay be a securitas specified in £51.102
registereddffice of the limited liability company is located, ar  (28) (e).
no address is on file with the departmentthiacircuit court for History: 1993 a. 12, 2007 a. 196
Dane Countyto direct the execution and filing of the articles or
otherdocument.If the court finds that it is proper for the articlesl83.1305 Interstate application. A limited liability com
or other document to be executed and filed and that there has h@sry may conduct its business, carry on its operations and have
failure or refusal to execute and file the documémd,court shall andexercise the powers granted by this chapter in any state, terri
orderthe department tfile the appropriate articles or other decutory, district or possession of the United States, or in any foreign
ment. jurisdiction.

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