Electronically scanned images of the published statutes.

2981 93-94 Wis. Stats.

LIMITED LIABILITY COMPANIES 183.0102

CHAPTER 183
LIMITED LIABILITY COMPANIES

SUBCHAPTER I
GENERAL PROVISIONS
183.0102 Definitions.
1830103 Name
183 0104 Reservation and registration of name
183.0105 Registered office and registered agent.
1830106 Nature of business.
183 0107 Execution of documents
183.0108 Filing requirements.
183 0109 Forms
1830110 Filing duty of secretary of state
183.0111 Effective date and time of document
183.0112 Correcting filed document )
183 0113 Confirmation of status
183.0114 Filing and service fees
. SUBCHAPTER Il
o ; ORGANIZATION
1830201 Organization, i )
183.0202 Articles of organization
183.0203 Aimendrhent of articles of organization.
1830204 Effect of delivery or filing of articles of otgamzauon
; SUBCHAPTERINI -
RELA'I‘IONS OF MEMBERS AND MANAGERS TO PERSONS
DEALING WITH THE LIMITED LIABILITY COMPANY
183.0301 Agency power of members and managers
183.0302° Admissions of members and managets.
183 0303 Limited liability company charged with knowledge of or notice to member
“or managet
183 0304 Liability of members to 3rd parties.
183 0305 Parties to actions.
o SUBCHAPTER IV
RIGHIS AND DUTIES OF MEMBERS AND MANAGERS
183.0401 Managernent
183.0402 Duties of managers-and members
183.0403 Limitation of liability and indemnification of members and managets.
183.0404 Voting R .
183.0405: Records and information
SUBCHAPTER V
FINANCE
183.0501 Contributions. :
183.0502. Liability for contribution -
1830503 Allocation of profits and losses-
SUBCHAPTER VI
. NONLIQUIDATING DIS I'RIBU TIONS
183, 0601 Intenm distributions
183 0602 Allocation of distributions
183.0603 Distribution upon partial redemption.
183.0604 Distribution upon: dissociation. .
183 0605 Distribution in kind
1830606 Right to distribution.
183.0607 Limitations on distribution.
183.0608 ‘Liability for wrongful distribution
. SUBCHAPTER VII )
OWNERSHIP AND TRANSFER OF PROPERTY
183.0701 Ownershxp of limited liability company pxoperty )

183.0702 Transfer of property
183 0703 Nature of limited liability company interest.
183 0704 Assignment of limited liability company interest
183.0705 Rights of judgment creditor
183.0706 Right of assignee to become a member
183 0707 Powers of legal representative
SUBCHAPTER VIII .
ADMISSION AND DISSOCIATION OF MEMBERS
183. 0801 Admission of members.
183 0802 Events of dissociation
SUBCHAPTER IX
DISSOLUTION
183.0901 Dissolution
1830902 Judicial dissolution
183 0903 Winding.up.
183.0904 Agency power of managers or members after dissolution
183.0905 Distribution of assets.
1830906 Articles-of dissolution. -
1830907 Known claims against dissolved limited liability company.
183.0908 Unknown or contingent claims against dissolved limited liability com-
pany.
'SUBCHAPTER X
FOREIGN LIMITED LIABILITY COMPANIES
183.1001 Law governing
183.1002 Registration required
1831003 Consequences of transacting business without registration
183.1004 Application for certificate of regxsn'auon
183 1005 Name.
183.1006 Amiended certificate of registration
183.1007 Registered office and registered agent of foreign limited liability
company
183 1008 Change of registered office or registered agent of foreign limited Ixabxlxty
company.
183.1009 Resignation of reglstexed agent of foreign limited habxhty
company
183:1010 Sexvice on foreign limited habxhty company.
183 1011 Withdrawal of registration.
SUBCHAPTER XI
. SUITS BY AND AGAINST A LIMITED LIABILITY COMPANY
183.1101 Authority to sue on behalf of limited liability company:
183.1102 Effect of lack of authority to sue

SUBCHAPTER XII
MERGER

183.1201 Merger :

183 1202 Approval of mesger.

183.1203 Plan of merger.

183.1204 Articles of merger. -

183.1205 Effects of merger. -

183.1206 Right to object '
SUBCHAPTER XII
MISCELLANEOUS

183:1301. Execution by judicial act
183.1302 Rules of construction

183 1303 Securities law. application.
183.1305 Interstate application. -

SUBCHAPTER I
GENERAL PROVISIONS

183.01 02 Deflnltlons. In this chapter except as otherwise
provided: -

(1) “Articles of- orgamzatxon means articles filed under s.
183.0201, and those articles as amended or restated.

(2) “Corporation’ includes a domestxc corporation and a for-
eign corporation.

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

. () “Distribution” means.a direct or indirect transfer by a lim-
ited liability company of money or other property, other than an
interest in the limited liability company, to or for the benefit of its
members in respect of their interests.

5) “Domestic corporation” has the meaning glven in s.
180.0103 (5).

(6) “Event of dissociation” means an event that causes a per-
son to cease to be a member, as provided in s, 183.0802.

(7) “Foreign corporation” has the meaning given in s.
180.0103 (9): :

(8) “Foreign limited liability company” means an organiza-
tion that is all of the following:
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(a) An unincorporated association.
(b) Organized under a law other than the laws of this state.
(c) Organized under a statute pursuant to which an association

may be formed that affords to each of its members limited liability = - )

with respect to the liabilities of the entity.

(d) Not required to be registered or organized under any statute

of this state other than this chapter.

(9) “Foreign limited partnershrp” has the meaning given in s.
179.01 (4).

(10) “Limited liability company” or “domestic limited liabil-
ity company” means, except as provided in s. 183.1201 (1),.an
organization formed under this chapter.

(11) “Limited hablhty company interest”, “interest in the lim-
ited lrabrhty company” or “mémber’s interest” means a member’s
rights in the limited habrlrty company, including the member’s
share of the profits and losses of the limited liability company, the
member’s right to receive distributions of limited liability com-
pany assets, and the member’s right to vote or participate in man-
agement of the limited liability company.

(12) “Limited partnership” has the meaning givenins. 179.01
.

(13) “Manager” or “managers” means, with respect to a lim-
ited liability company that has set forth in its articles of organiza-
tion that it is to be managed by one or more managers, the person
or persons designated in accordance with s. 183.0401.

(15) “Member” means a person who has been admitted to
membership in a limited liability company as- provided.in s.
183.0801 and who has not dissociated from the limited habrhty
company. ,

(16) “Operating agreement” means an agteement in writing,
if any, among all of the members as to the conduct of the business
of a limited liability company and its relatronshrps with its mem-
bers.

(17) “Organizer” means the person who signs and delivers the
articles of organization for filing to the secretary of state.

(18) “Person” includes an individual, a general partnership, a
limited partnership, a domestic or-foreign limited liability com-
pany, a trust, an estate, an assocratron a corporation or any other
legal or commercial entity.” e

(19) “State” includes a state, temtory or possesswn of the

United States, the District of Columbla or the commonwealth of

Puerto Rico.

History: 1993 a 112 ’

The Wisconsin Limited Liability Company Boucher & Sosnowski - Wis. Law
Dec. 1993,

183.0103 Name. (1) The name of a limited liability com-
pany as set forth in its articles of organization-must contain the
words “limited liability company” or “limited liability co.” or end
with the abbreviation “L.L:C.” or “LLC”. The name may not con-
tain language stating or implying that the limited liability com-
pany is organized for any purpose other than that permitted under
s. 183.0106 (1).

(2) Except as provided in sub. (4), the name of a domestic lim-

.ited liability company shall be distinguishable upon the records of .

the secretary of state from all of the following names:

(a) The name of any other limited liability company, a corpora-
tion, a nonstock corporation, a limited partnership or a coopera-
tive association existing under the laws of this state.

(b) The name of any foreign limited liability company, foreign
corporation, foreign nonstock corporation, foreign limited part-
-nership-or foreign cooperative association;or the desrgnated reg-
istered or fictitious name under which any such entity is llcensed
to transact business in this state.’

(c) Any name reserved or regrstered under ch 179 180, 181
or 185.

(3) Thename of alimited lrabrhty company is not distinguish-
able from a name reférred to in sub. (2) (a) to (c) if the only differ-

ence between it and the other name is the inclusion or absence of
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a word or words referred to in sub. (1) or of the words “corpora-
tion”, “mcorporated” “limited”, “company”, “limited partner-
ship” or “cooperative” or an abbreviation of these words.

" (4) . A limited liability company may apply to the secretary of
state for authorization to use a name that is not distinguishable

- upon the records of the secretary of state from one or more of the

names described in sub. (2) (a) to (c). The secretary of state shall
authorize use of the name applied for if any of the following
occurs:

(a) The other limited llabrlrty company, corporatron nonstock
corporation, limited partnership or cooperative association con-
sents to the use in writing and submits an undertaking in a form
satrsfactory to the secretary of state to change its name to a name
that is distinguishable upon the records of the secretary of state
from the name of the applicant.

(b) The applicant delivers to the secretary of state a certified
copy of a final judgment of a court of competent ]unsdlctlon estab-
lishing the applicant’s right to use the name apphed for in this

state.
History: 1993 a 112

183.0104 Reservation and registration of name.
(1) A person may reserve the exclusive use of a limited liability
company name, including a fictitious name for a foreign limited
liability company whose name is not available, by delivering an
application to the secretary of state for filing or by making a tele-
phone application. The application shall include the applicant’s
name and address and the name proposed to be reserved. If the
secretary of staté finds that the name applied for under this subsec-
tion is available, the secretary of state shall reserve the name for
the applicant’s exclusive use for a 120-day period, which may be
renewed by the applicant or a transferee under sub. (2) from time
to time. If an application to reserve a name or to renew a reserved
name is made by telephone, the secretary of state shall cancel the
reservation or renewal if the secretary of state does not receive the
fee required ‘under s. 183.0114 (1) (e) or (f) within 10 busrness
days after the day on which the application is made.

-(2) -A-person who has the right to-exclusive use of a'reserved
name under sub. (1) may transfer the reservation to another person
by delivering to the secretary of state a written and signed notice
of the transfer that states the name and address of the transferee.

3) @ A forergn limited liability company may register its
name if the name is distinguishable upon the records of the secre-
tary of state from the names described in s. 183.0103 (2) (a) to (¢)
and if the foreign limited liability company delivers to the secre-
tary of state for f111ng an application complying with par. (b).

(b) A foreign limited liability company’s application to regis-
ter a name shall be accompanied by a certificate of status-or similar
document from the state or other jurisdiction of organization and
shall include all of the following information:

1. The foreign limited liability company’s name.
2. The state or jurisdiction and the date of its organization.
3. The street address of its prinicipal office.

(c) The regrstratron explres annually on December 31. A for-
elgn limited liability company may renew its registration by deliv-
ering to the secietary of state for filing a renewal application,
which complies with par. (b), between October 1 and December
31 of each year that the registration is in effect. The renewal
application when filed renews the registration for the next year

(4) A name is registered under sub. (1) or (3) for the appli-
cant’s exclusive use on the effective date of the application.

Hrstory 1993 a 112

183.0105 Registered office and registered agent.
(1) Each limited liability company shall continuously maintain in
this state a registered office and registered agent. The registered
office may, but.need not, be the same as any of its places of busi-
ness. The registered agent shall be one of the following:

*(a) .A natural person who resides in this state and whose busi-
ness office is identical with the registered office.
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(b) A domestic corporation, a domestic limited liability com-
pary, or a nonstock corporation organized in this state, whose bus-
iness office is identical with the registered office.

(c) A foreign corporation, or a foreign limited liability com-
pany, that is authorized to transact business in this state and whose
husiness office is identical with the registered office

(2) A limited liability company may change its registered
office or registered agent, or both, by doing any of the following:

(a). Delivenng to the secretary of state for filmg a statement of
change. "

(b).. Including the name of its registered agent and the street
address of its reglstered office, as changed in articles of amend-
ment to its articles of orgamzation or in articles of merger.

3) Except as provided in sub. (4), a statement of change deliv-
ered under sub. (2) (a) shall include all of the following informa-
tion: :
--.(a) The name.of the limited liability company.

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

(c) The street address of its registered agent, as changed.

(dy A 'statement that after the change or changes are made, the
street address of its registered office and the business office of its
registered agent will be identical.”

(4) Ifa iegisteied agent changes the street address of the regis-
tered agent s business office; the registéred agent may change the
street address of the registered office of any limited liability com-
pany for'which that peison is the registered agent by notifying the
limited liability company in writing of the change and by signing,
either manually or in facsimile, and delivering to the secretary of
state for filing a statement that complies with sub. (3) and recites
that the limited liability company has been notified of the change.

(5) The registered agent of a limited liability company may
resign as registered agent by delivering to the secretary of state for
filing a'written statement that includes all of the followmg infor-
‘mation:

(a) The name of the limited liability company for which the
registered agent is-acting. :

. {b) The name of the Iegistexed agent.

(© The street address of the limited liability company’s current
reglstered office and its pr]nCipal office. - _

d A statement that the registered agent resxgns

e If applicable, a statement that the registered office i is also
‘ dlscontmued .

(6) After filmg the statement requued under sub. (5) the sec-
retary of state shall mail a copy of the statement to the limited lia-
bility company at its principal office.

(7). The re51gnat10n is effective and, if applicable, the regis-
tered office is discontinued on the earlier.of the following:

.(a) Thirty days after the date determined unders. 183.0111 (1).

(b): The date on which the appointment of a successor regis-
tered agent is effective.

(8) (@) A limited liabihty company’s registered agent is the
limited liability company’s agent for service of process, notice or
demand réquired or permitted by law to be served on the. hmited
uauhuy company

"(b) Exceptas provnded inpar. (c), if alimited liability company
'has no registered agent or the ‘agent cannot with reasonable dili-
gence be served, the limited liability company may be served by
registered or certified mail, return receipt requested, addressed to
the limited liability company at its principal office: Service is per-
f'ected under this paragraph at the earliest of the following:

.:1.-The date-on-which the 11m1ted habihty company receives
~vthe mail.:

"2. The date shown on the return iecelpt if sxgned on behalf

of the limited liability-.company. - -
3. Five days after its deposnt in the US. ma11 if malled post-
\paid -and correctly addressed. )

LIMITED LIABILITY COMPANIES 183.0106

(c) If the address of the limited liability company’s principal
office cannot be determined from the records of the secretary of
state, the limited liability company may be served by publishing
aclass 3 notice, under ch. 985, in the community where the limited
liability company’s registered office, as most recently designated
in the records of the secretary of state, is located.

(d) This subsection does not limit or affect the right to serve
any process, notice or demand required or permitted by law to be
served on a limited liability company in any other manner permit-
ted by law.

History: 1993 a -112

183.0106 Nature of business. (1) A limited liability
company may be organized under this chapter for any lawful pur-
pose. A limited liability company engaging in a business that is
subject to the provisions of another chapter may organize under
this chapter only if not prohibited by, and subject to all limitations
of, the other chapter.

(2) Unless otherwise provided in an operatmg agreement, a
limited liability company organized and existing under this chap-
ter has the same powers as an individual to do all things necessary
and convenient to carry out its business, including but not limited
to all of the following:

(2) ‘Sue and be sued, complain and defend in its name.

(b) Purchase, take, receive, lease or otherwise acquire and
own, hold, improve, use and otherwise deal in or with real or per-
sonal property, or any legal or equitablc interest in real or personal
property, wherever situated.

(c) Sell, convey, mortgage, pledge, create a security interest in,
lease, exchange and otherw1se dispose of allor any part: ofits prop—
erty, -

()] Lend money, property and services to, and otherwise assist,
its members or managers, if any.

(e) Purchase, take, receive, subscribe for or otherw1se acquire
and own, hold, vote, use, employ, sell, mortgage, lend, pledge or
otherwise dispose of and deal in-and with shares or other interests
in, or obligations of; any other enterprise or entity.

(fy Make contracts and guarantees; incur liabilities; borrow
money; issue its notes, bonds and other obligations; and secure
any of its obligations by mortgage or pledge of all or any part of
its property, franchises and income.

(g) Lend money; invest and reinvest its funds, and receive and

hold real or personal property as security for repayment.

(h) Conduct its business, locate offices and exercise the powers
granted by this chapter inside or outside this state

(i) Bea promoter, incorporator, partner, member, assoc1ate or
manager of any enterprise or entity.

(i) Elect or appoint managers, agents and employes of the lim-
ited liability company, define their duties and fix their compensa-
tion.

(k) Pay pensmns and establish pension plans, pensxon trusts,
proflt—sharmg plans, and benefit or incentive plans for any or all
of its cutrent.or former members, managers, employes and agents.

(L) Make donations to and otherwise devote its resources for
the -public welfare or.for charitable, scientific, educational,
humanitarian, philanthropic or religious purposes. -

(m) Indemnify a member, manager, -employe, officer or agent
or any other person.

(n) Transact any lawful busmess that the members or the man-

'ageis find to be in aid of governmental policy.

(0) Make payments or donations, or do any other act not pro-
hibited by law, that furthers the business of the limited liability
company.

(p) Provide beneflts or payments to members, managers,
employes and agents of the limited liability company, and to their
estates, families, dependents or beneficiaries, in recognition of the
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past services of the members, managers, employes and agents of

the limited liability company.
History: 1993 a. 112 '

183.0107 = Execution of documents. (1) Except as pro-
vided in this chapter, any document required or permitted by this
chapter to be delivered for filing to the secretary of state shall be
executed by any of the following:

(a) -Any manager, if management of the limited liability com-
pany is vested in a manager or managers, or by a member, if man-
agement of the limited liability company is reserved to the mem-
bers.

(b) Allorganizers of the limited liability company if the limited
liability company has not been organized.

(2) The person executing the document shall sign it and state
beneath or opposite the signature the person’s name and the capac-
ity in which the person signs.

(3) The person executing the document may do so as an
attorney-in—fact. Powers of attorney relating to the execution of
the document do not need to be shown to or filed with the secretary

of state.
History: 1993 a. 112

183.0108 . Filing requirements. (1) Except as provided
in sub. (3), to be filed under s. 183.0110, a document required or
permitted to be filed under this chapter in the office of the secre-
tary of state shall satisfy all of the following requirements:

(a) Contain the information required by this chapter.

(b) - Be in the English language, except that a limited liability
company-name need not be in Englishif itis written in English let-
ters or Arabic or Roman numerals, and the application for registra-
tion required of a foreign limited liability company need not be in
Englishif it is accompanied by a reasonably authenticated English
translation. ‘

(c) Contain the name of the drafter, if required by s. 14.38 (14).

(d) Be executed in accordance with s. 183.0107.

(e) Be on the form prescribed by the secretary of state if the
document is described in s. 183.0109 (1).

(f) Bedelivered to the office of the secretary of state for filing
and be accompanied by one exact or conformed copy and the fil-
ing fee required by s. 183.0114.

:(2) .The secretary of state shall file photocoples or other repro-
duced copies of typewritten or printed documents if the copies are
manually signed and satisfy this section.

(3) The secretary of state may waive any of the requirements
.of subs. (1) and (2) and of s. 183.0107 if it appears from the face
of the document that the document’s failure to satisfy the require-

ment is immaterial.
History: 1993 a 112.

183.0109 Forms. (1) (a) The secretary of state shall pre-
scribe, and furnish on request, forms for all of the following docu-
ments:

1. A foreign limited liability company’s application for a cer-
tificate of registration under:s. 183.1004.

2. A foreign limited liability company’s application for an
amended certificate of tegistration under s. 183.1006.

3. A foreign limited liability company’s application for a cer-
tificate of withdrawal under s. 183.1011.

(b) The forms prescribed by the secretary of state under par. (a)
1. to 3. shall require disclosure of only the information required
under ss. 183.1004, 183.1006 and 183.1011, respectively.

(¢) Use'of a form prescribed under par. (a) is mandatory.

(2) The secretary of state may prescribe, and furnish onrequest,
forms for other documents required or permitted to be filed by this
chapter, but use of these forms is not mandatory.

History: 1993 a 112
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183.0110 Filing duty of secretary of state. (1) Upon
receipt of a document by the office of the secretary of state for fil-
ing under this chapter, the secretary of state shall stamp or other-
wise endorse the date and time of receipt on the original, the docu-
ment copy and, upon request, any additional document copy
received. The secretary of state shall return any additional docu-
ment copy to the person delivering it, as confirmation of the date
and time of receipt.

(2) (a) Except as provided in par. (b), if a document satisfies
s. 183.0108 and the terms 'of the document satisfy the applicable
provisions of this chapter, the secretary of state shall file the docu-
ment by stamping or otherwise endorsing “filed”, together with
the secretary of state’s name and official title, on both the original
and the document copy. After filing a document, the secretary of
state shall deliver the document copy to the domestic limited lia-
bility company or foreign limited liability company, or its repre-
sentative.

(b) If a domestic limited liability company or foreign limited
liability company is in default in the payment of any fee required
under this chapter; the secretary of state shall refuse to file any
document relating to the domestic limited liability company or
foreign limited liability company until all delinquent fees are paid
by the domestic limited liability company or foreign limited liabil-
ity company. '

(3) (a) If the secretary of state refuses to file a document, the
secretary of state shall return it to the domestic limited liability
company or foreign limited liability company, or its representa-
tive, within 5 business days after the date on which the document
is received by the office of the secretary of state for filing, together
with a brief, written explanation of the reason for the refusal.

- (b) The secretary of state’s failure to either file or return adocu-
ment within 5 business days after the date on which it is received
constitutes a refusal to file the document.

(c) ‘Except as provided in s. 183.0112 (3), if a document that
had been refused for filing by the secretary of state is resubmitted
to and filed by the secretary of state, the effective date of the filed
document under s. 183.0111 is the date that the resubmitted docu-
ment is received by the office of the secretary of state for filing or
a delayed effective date specified in the resubmitted document in
accordance with s. 183.0111 (2). The effective time of the resub-
mitted documents shall be determined unders. 183.0111 (1) or (2),
whichever is applicable.

(4) Except as provided in s. 183.0204 (2), the secretary of
state’s filing of a document or refusal to file a document does not
do any of the following:

(a) Affect the validity or invalidity of the document in whole
or part. -

(b) Relate to the correctness or mcorrectness of information
contained in the document. ‘

(c) Create a presumption that the document is valid or invalid
or that information contained in the document is correct or incor-
rect.

History: 1993 a- 112,

183.0111 Effective date and time of document.
(1) (a) Except as provided in sub. (2) and ss. 183.0105 (7),
183.0112 (3) and 183.1009 (3), a document filed by the secretary
of state under this chapter is.effective on the date that it is received
by the office of the secretary of state for filing and at any of the
following times on that date:

1. Thetime of day specified in the document as its effective
time.
2. Ifno effective time is specified, at the close of business.

(b) The date that a document is received by the office of the
secretary of state is determined by the secretary of state’s endorse-
ment on the original document under s. 183.0110 (1).

(2) A document may specify adelayed effective date and time,
except the effective date may not be more than 90 days after the
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date that it is received for filing. If a document specifies a delayed
effective date and time in accordance with this subsection, the
document is effective at the time and date specified. If a delayed
effective date but no time is specified, the document is effective
at the close of business on that date.

History: 1993 a 112

183.0112 Correcting filed document. (1) A domestic
limited liability company or foreign limited liability -company
may correct a document that is filed by the secretary of state if the
document contains a statement that was incorrect at the time of fil-
ing or was defectively executed, including-defects in any attesta-
tion, seal, verification or acknowledgment:

(2) To correct a‘document under sub. (1), a domestic¢ limited
liability company or foréign limited liability company shall pre-
pare and deliver to the secretary of state for filing articles of
correction that satisfy:all of the following:

(a) Describe the document, rncludrng its frlmg date, or mclude
a copy of the document.

(b) Specify the incorrect statement and the reason that it is
incorrect, or specrfy the manner in which the execution was defec-
tive, whichever is applrcable

(c) Correct the 1ncorrect statement or defective execution.

- (3) (@ Except as provided in par. (b), articles of correction are
effective as of the effective date of the document that they correct.

‘(b) With respect to persons relying on the uncorrected docu-

ment and adversely affected by the correction, the articles of

correction are effective when filed.
History: 1993 a. 112

183.0113 Confirmation of status. (1) Any person may
obtain from the secretary of state, upon request, a certificate of sta-
tus for-a domestic limited liability company or foreign limited lia-
bility company.

(2) A certificate of status. shall mclude all of the following
information:

(a) The domestic limited habrlrty company s name or the for-
eign limited liability company’s name and frctrtlous name, if any,
used in this state.

(b) Whether each of the followmg 1s true:

1. The domestic limited liability company is organized under
the laws of this state, or the forergn limited liability company is
authorrzed to transact business in this state.

2, The domestic limited lrabrllty company has not filed arti-
cles of drssolutron

3. The foreign limited- habrlrty company has not applred for
a certificate of withdrawal under s. 183.1011.

(c) The date of organization of the domestic limited liability
company or the date of regrstratron of the forergn limited habrhty
company.. o

(3) The certificate of status may include other facts of record
in the offrce of the secretary of state that are requested

@ ‘Upon request, the secretary of state shall issue, by tele-
graph, teletype, facsimile or other form of wire or wireless com-
mumcatron a statement of status, which shali contain the informa-
tion requrred in a certificate of status under sub. (2) and may
contain any other information permitted under sub. (3).

(5) Subject to any qualification stated in a certificate or state-

‘ment of status issued by the secretary of state, the certificate or
statement is conclusive evidence that the domestic limited liabil-
ity company or-foreign limited liability company is in existence
or is authorized to transact business in this state.

(6) Upon request by telephone or otherwise, the office of the
secretary of state shall confirm, by telephone, any of the informa-

‘tion required in a certificate of status under sub. (2) and may con-
firm any other information permitted under sub. (3). :
History: 1993 a. 112.
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183.0114 Filing and service fees. (1) The secretary of
state - shall -collect. the following fees when the documents
described in this subsection are delivered to him or her for filing,
or, under pars. (¢) and (f), the telephone applications are made:

(a) Articles of organization, $90.

(b) Application for use of indistinguishable name, $10.

(c) Written application for reserved name, $15.

(d) Written application for renewal of reserved name, $15.

-{e) Telephone application for reserved riame, $30.

(f) Telephone application for renewal of reserved name, $30.

(g) Notice of transfer of reserved name; $10.

(h) Application for registered name, $50.

(i) Application for renewal of registered name, $50.

‘(j)" Subject to sub. (2)(b), a domestic limited liability compa-
ny’s or foreign limited liability company’s statement of change of
registered agent or registered office or both, $10.

(k). Agent’s:statement of change of registered office, $10 for
each affected domestic limited liability company or foreign lim-
ited liability company; except that if simultaneous filings are made
the filing is reduced to $1 for each domestic limited liability com-
pany or foreign limited liability company in excess of 200.

(L) Agent’s statement of resignation, $10.

(m) Amendment to articles of organization, $40.

(n) Articles of merger, $50 for each domestic limited liability
company and each foreign limited lrabrlrty company authorized to
transact busrness in this state that is a party to the merger

(0) Atticles of dissolution, $20.

(p) Foreign lrmrted liability company’s application for certifi-
cate of registration, $100.

(q) Foreign limited liability company’s applrcatron for
amended certificate of registration, $40.

(t) Foreign limited liability company’s apphca_tron for certifi-
cate of withdrawal, $40.

(s) Articles of correction, $40.

(t) Request for certificate or statement of status, $5.

(u) Processing in an expedrtrous manner a document required
or permitted to be filed under this chapter, or preparing in an expe-
ditious manner a certificate or statement of status, $25.

(2) The secretary of state may not collect a fee for any of the
following::

(a) Providing a’ confrrmatron of status by telephone

(b) Filing'a domestic limited liability company’s-or a foreign
limited liability company *s statement of change of registered
office if the only change is to an address and all of the following
apply:
"1, The new address is the resultof a change in the way a
county; city, village or town-or the U.S. postal service describes
the physical location of the registered office. -

2. ‘A copy of the noticé indicating the new address is sub-
mifted with the statément.
" 3. ‘The physical location of the registered office has not

changed.
History: 1993 a. 112 a

| /'SUBCHAPTER 1I
ORGANIZATION

- -183. 0201 Orgamzatlon One Or more persons may orga-
nize a limited liability company by signing and deliveringarticles
of organization to the secretary of state for filing.. The organizer
or organizers. néed not be members of the limited liability com-
pany at the time of organization. or thereafter. A limited liability
company shall have 2 or more members.

History: 1993 a. 112,
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183.0202 Articles of organization. The articles of orga-
nization shall contain all of and only the following information:

(1) A statement that the limited liability company is organized
under this chapter.

(2) A name for the limited ]1ab1hty company that satisfies s.
183.0103.

(3) The street address of the registered office and the name of
the registered agent at that office.

(4) If management of the limited liability company is vested
in one or more managers, a statement to that effect.

{5) The name and address of each person or gamzmg the lim-

ited liability company.
" History: 1993 a. 112

1183.0203 Amendment of articles of organization.
(1) A limited liability company may amend its articles of organi-
zation at-any time. -

:(2)- A limited liability company amendmg its amcles of orga-

nization shall deliver to the secretary of state for filing articles of

amendment that include all of the following information:
(a) The name of the limited liability company.
(b) The text of the amendment to the articles of organization.
(c) A statement that the amendment was adopted by the vote

required under s. 183.0404 (2).
History: 1993 a: 112

183. 0204 Effect of dellvery or filing of articles of
organization. (1) A limited liability company is formed when
the articles of orgamzatlon become effective under s. 183.0111.

(2) The secretary of state’s filing of the articles of organization
is conclusive proof that the limited liability company is organized

and formed under this chapter.”
History: 1993 a.112.

SUBCHAPTER III

RELATIONS OF MEMBERS AND MANAGERS
TO PERSONS DEALING WITH THE
LIMITED LIABILITY COMPANY -

183 0301 Agency power of members and manag-
ers. (1) Exceptas provided in sub. (2), allof the following apply:

(a) Bach -member is an agent of the limited liability company,
‘but not of the other membets or any of them, for the purpose of its
business.

(b) The act of any member mcludmg the execution in the name
of the limited liability company of any instrument for apparently
carrying on in the ordinary course of business the business of the
limited liability company, binds the limited liability company
unless the member has, in fact, no authority to act for the limited
liability company in the particular matter, and the person with
whom the member is dealing has knowledge that the member has
no authority to act.in the matter.

(2) 1f management of the limited liability company is vested
in one or more managers, all of the foliowing apply:

(a) No member, solely by being a member, is an agent of the
limited liability company or of the other members or any of them.

(b) Each manager is an agent of the limited liability company,
but not of the members or any of them, for the purpose of'its busi-
ness. The act of any manager, including the execution in the name
of the limited liability company of any instrument for apparently
carrying on in the ordinary course of business the business of the
limited :liability company, binds the limited liability company
unless the manager has, in fact, no authority to act for the limited
liability company in the particular matter, and the person with
whom the manager is dealing has knowledge that the manager has
no authority to act in the matter.
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(3) No act of a member or, if management of the limited liabil-
ity company is vested.in one or more managers, of a manager that
is hot-apparently for the carrying on in the ordinary course of busi-
hess. the business of the limited 11ab111ty company shall bind the
limited liability company unless in fact authorized at the time of
the transaction or at any other time. v

Hlstory 1993 a. 112

183 0302 Admlssmns of members and managers.
(1)- Except as provided in sub. (2), an admission or representation
made by any member concerning the business of a limited liability
company within the scope of the member’s actual authority as pro-
vided under s. 183.0301 may be used as evidence against the lim-
ited liability company in any legal proceeding.

(2) If management of the limited liability company is vested
in one or more managers, all of the following apply:

(a) An admission or representation made by a manager con-
cerning the- business of a limited liability company within the
scope of the managet’s authority as provided under s. 183.0301
may be used as evidence against the limited liability company in
any legal proceeding.

(b) The admission or representation of any member, acting
solely in the member’s capacity as a member, is not evidence
against the’ limited liability company in any legal proceeding.

Hlstory 1993 a 112 -

183 0303 . Limited liability company charged with
knowledge of or notice to member or manager.
(1) Except as provided in sub. (2), notice to any member of any
matter relating to the business of a limited liability company, and
the knowledge of 2 member acting in the particular matter,
aequired while a member or known by the person at the time of
becoming a member, and the knowledge of any other member
who reasonably could and should have.communicated it to the act-
ing member, operate as notice to or knowledge of the limited lia-
bility company.

- (2) If managernent of the limited lxablhty company is vested
in one or more managers, all of the following apply:

(a) Notice to any manager of any matter relating to the business
of the limited liability company, and the knowledge of the man-
ager acting in the particular matter, acquired while a manager or
known by the person at the time of becoming a manager, and the
knowledge of any other manager who reasonably could and
should have communicated it to the acting manager, operate as
notice to or knowledge of the limited liability company.

(b) Notice to'or knowledge of any member while the member
is acting solely in the capacity of-a member is not notice to or
knowledge of the limited liability company.

History: 1993 a.112 )

183.0304 Liability of members to -3rd parties.
(1) The debts, obligations and liabilities of a limited liability
company, whether arising in contract, tort or otherwise, shall be
solely the debts, obligations and liabilities of the limited liability
company. Except as provided in ss. 183.0502 and 183.0608, a
member or manager of a limited liability company is not person-
ally liable for any debt, obligation or liability of the limited liabil-
ity company, except that a member or manager may become pet-
sonally liable by his or her acts or conduct other than as a member
or managet.

2) Notw1thstandmg sub. (1), nothing in thls chapter shall pre-

"clude a court from ignoring the limited liability company entity

under principles of law similar to those applicable to business cor-

‘porations and shareholders in this state and under circumstances

that are not inconsistent with the purposes of this chapter
History: 1993 a 112.

183.0305 Parties to actions. A member of a limited lia-
bility company is not a proper party to a proceeding by or against
a limited liability company, solely by reason of being a member
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of the limited liability company, except if any of the followmg sit-
uations exists:
(1) The object of the proceeding is to enforce a member’s right
against or liability to the limited liability company.
(2) The action is brought by the member under s. 183.1101.
History: 1993 a. 112

SUBCHAPTER 1V
RIGHTS AND DUTIES OF MEMBERS AND MANAGE_RS

183.0401 Management. (1) Unless the articles of orga-
nization vest management of a limited liability company in ohe or
more manages, management of the limited 11ab111ty company
shall be vested in the members, subject to any provision in an oper-
ating agreement or-this chapter restricting or enlarging the man-
agemient rights and duties of any member or group of members.

(2) Ifthearticles of or ganization vest management of a limited
liability company in one or ‘more managers, management of the
business or-affairs of the limited liability ¢ company shall be vested
in the manager or managers, subject to any provisions in an oper-
ating agreement or this chapter restricting or enlarging the man-
agement rights-and duties of any manager or group of managets.
Unless otherwise provided in an operatlng agreement, the man-
ager or managers:

(a) Shall be designated, appointed, elected, removed or
replaced by a vote of the members that meets the requirements
under s. 183.0404 (1) (a).

(b) Need not be members of the limited liability company or
* individuals.

(¢) Unless earlier removed or earlier resigned, shall hold office
until a successor is elected and qualified.

Hlstory 1993 a. 112

183.0402 Duties of managers and members. Unless
otherwise provided i in an operating agteement:

(1) No member or manager shall act or fail to act in a manner
that constitutes any of the following:

(a) A wilful failure to deal fairly with the limited liability com-
pany or its members in connection with a matter in which the
member or manager has a material conflict of interest. ,

(b) A violation of criminal law, unless the member or manager
had reasonable cause to'believe that the person’s-conduct was law-
fulorno reasonable cause to believe that the conduct was unlaw-
ful.

(c) A transaction from which the member or manager denved
an improper personal profit.

. (d) Wilful mxsconduct

(2) Every member and manager shall account to the limited
liability company and hold as trustee for it any improper personal

profit derived by that member or manager without the consent of

amajority of the disinterested members or managers, or othier per-
sons partiCipating in the management of the limited liability com-
pany, from any of the following:

(a) A transaction connected with the organization, conduct or
winding up of the limited liability company.

(b) A use by amember or manager of the property of a limited
liability company, including confidential or proprietary informa-
tion or-other matters entrusted to-the person as a result of the per-
son’s status:as member or manager.

(3) ‘An operating agreement may impose dutxes on 1ts mem-
bers and managers that are in addition to, but not in abrogatlon of,

those provided under sub. (1).
History: 1993 a 112

183. 0403 ‘Limitation of Ilablllty and indemnification
of members and managers. (1) In this section, “expenses”
has the meaning given in s. 180.0850 (3).

LIMITED LIABILITY COMPANIES 183.0404

(2) A:limited liability company shall indemnify or allow
expenses to each member and, if management of the limited liabil-
ity company is vested in one or more managers, each manager for
all reasonable expenses incurred with respect to a proceeding if
that member: or manager was a party to the proceeding in the
capacity of a member or manager

(3). An operating agreement may alter or-provide additional
rights to indemnification or allowance of expenses to members
and managers,

(4) Notwithstanding subs. (2) and (3), a limited liability com-
pany may not indemnify a member or manager or permit a mem-
ber or manager to.retain any allowance for expensesprovided
under those subsections unless it is determined by or on behalf of
the limited liability company that the member or manager did not
breach-or fail to perform a duty to the limited liability company as
provxded in's. 183.0402.

(5) Unless otherwise provided in an opetatmg agreement, all
of the following apply:

(a) - A member or manager who is a party to a proceeding
because the person is a member or manager shall be conclusively
presumed not to have breached or failed to perform a duty to the
limited liability company to the extent that the member or man-
ager has been successful on the merits or otherwise in the defense
of the proceeding.

(b) In situations not described in par. (a), the determination of
whether a.member or manager, who is a party to a proceeding
because the person isa member or manager, has breached or failed
to perform a duty to the limited liability company shall be made
by the vote of the members that meets the requirements under s.
183.0404(1) (a), except that the vote of any member who is a party
to the same or a related proceeding shall be excluded unless all

members. are parties.
- History: 1993 a 112

183.0404 Voting. (1) Unless otherwise provided in an
operating agreement or this chapter, and subject to sub. (2), an
affirmative vote, approval or consent as follows shall be required
to decide-any matter connected with the business of a limited lia-
bility company:

(a) If management of a'limited liability company is reserved
to the members, an affirmative vote, approval or consent by mem-
bers whose interests-in the limited liability company represent
contributions to the limited liability company of more than 50%
of the value, as stated in the records required to be kept under s.
183.0405 (1), of the total contributions made to the hmlted liabil-
ity company.

(b) If the management of a limited liability company is vested
in one or more managers, the affirmative vote, consent or approval
of more than 50% of the managers.

- (2) Unless otherwise provided in an operating agreement or
this chapter, the affirmative vote, approval or consent of all mem-
bers.shall be required to do any of the following:

(a) 'Amend the articles of organization. -

(b) Issue an mtexest in a limited liability. company to any per-
son.

(c) Adopt amend or révoke an operating agreement

(d) Allow a limited liability company to accept any additional
contribution from a member.

(e) Allow a partial redemptlon of an 1nterest in'a limited liabil-
ity-company under:s. 183.0603.

(f) Value the contributions of members under s. 183.0501 2).

(g) Authorize a manager, member or other person to do any act
on behalf of the limited liability company. that contravenes an
operating agreement, including any provision of the operating
agreement that expressly limits the purpose or business of the lim-
ited liability company or the conduct of the business of the limited
liability company. ‘

(3) Unless otherwise provided in an operating agreement, if
any-member is precluded from voting with respect to a given mat-
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ter, then the value of the contribution represented by the interest
in the limited liability company with respect to which the member
would otherwise have been entitled to vote shall be excluded from
the total contributions made to the limited liability company for
purposes of determining the 50% threshold under sub. (1) (a) for
that matter.

-(4) Unless otherwise provided in an operating agreement or
this chapter, if all or part of an interest in the limited liability com-
pany is assigned under s. 183.0704, all of the following apply:

(a) The assigning member shall be considered the owner of the
assigned interest for purposes of determining the 50% threshold
under sub. (1) (a) until the assignee of the interest in the limited
liability company becomes a membert under s. 183.0706

(b) If the ¢ ass1gmng member ceases to be a member of the lim-
ited liability company, and until the assignee of the interest in the
limited liability company becomes a member under s. 183.0706,
the Contribution represented by the assigned interest shall be
excluded from the total contributions made to the limited liability
company for purposes of determmmg the 50% threshold under
sub: (1) (a).

History 1993 a 112,

183 0405 Records and mformatlon. (1) A limited lia-
bility company shall keep at its prmapal place of busmess all of
the following:

(a) Alist, kept in alphabetlcal order, of each past and present
memberv and, if applicable; manager. The listshall include the full
name and last~known mailing address of each member or man-
ager, the date on which the person became a member or manager
and the date, if applicable, on which the person ceased to be a
member or manager:

(b) A copy of the articles of organization and all amendments

to the articles, together with executed copies of any powers of

attorney under which any articles have been executed.
(c) Copies of the limited 11ab111ty company’s federal, state and

local income or franchise tax returns and financial statements, if

any, for the 4 most recent years or, if such returns and statements
are not prepared for any reason, copies of the information and
statements provided. to, or which should have been provided to,
the members to enable them to. prepate their federal, state and
local income tax returns for the 4 most recent years.

‘(d)Copies of all operating agreements, all amendments to
opexatmg agxeements and any operatmg agreements no longer in

“effect. . :

(e) Unless already set forth in an operating agreement, a writ-

ing:-containing -all of the following information:
1. The value of each member’s contribution made to the lim-

ited liability company as determined under s.- 183.0501 (2).

2. Records of the times at which or the events upon which any
additional contributions are agreed to be made by each member.

3. Any events upon which the limited habxhty company isto
be dissolved and its business wound up. :

4. Other writings’ pxepared under a requirement, if any, in an
operating agreement. ' '

{2) Upon reasonable request, a member may, at the member’s
own' expense, ‘inspect and copy during ordinary business hours
any limited liability company record required to be kept under
sub. (1) and, unless otherwise provided in an operating agreement,
any other limited liability company record, whelever the record is
located.

(3) Members o, if the management of the lxmlted liability
company is vested in one or'more managers, managers shall pro-
vide, to the-éxtent thatthe circumstances render it just and reason-
able, true and full information of all things affecting the members
to any member or to the legal representative of any member upon
reasonable request of the member or the legal representative. -

(4) Failure of a limited liability company to keep.or maintain
any of the records or information required under this section shall
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not be grounds for imposing liability on any person for the debts
and obligations of the limited llablhty company.
History: 1993 a. 112.

SUBCHAPTER V
FINANCE

183.0501 Contributions. (1) A member’s contributions
toa limited liability company may consist of cash, property or ser-
vices rendered, or promissory notes or other written obllgatlons to
provide cash or property or to perform services.

(2) The value of a member’s contribution shall be determined
in the manner provided in an operating agreement. If the members
donot enter into an operating agteement or if an operating agree-
ment does not so provide, the value of a contribution shall be
approved by the members under s. 183.0404 (2) (f). That value
shall be properly reflected in the records and information kept by
the limited liability company under s. 183. 0405 (1) and the value
shall be binding and conclusive on the limited liability company
and its members. .

History: 1993 a. 112.

183 0502 Liability for contribution. (1) An obligation
of a member to provide cash or property or to perform services as
a contribution to a limited liability company is not enforceable
unless specified in a writing signed by the member.

(2) Unless otherwise provided in ah operating agreement, a
member is obligated to a limited liability company to perform any
enforceable promise to provide cash or property or to perform ser-
vices, even if the member is unable to. perform because of death,
disability or-any other reason. If a member does not provide cash,
property or services as promised, the meémber is obligated at the
option of the limited liability company to provide cash equal to
that portion of the value, as stated in the records required to be kept
under’s. 183.0405 (1), of the stated contnbutlon that has not been
fulﬁlled

(3) ‘Unless otherwise provided in an operatmg agreement, a
member’s obligation to provide cash or property or perform ser-
vices as ‘a contribution to the limited liability company may be
compromised only by the written consent of all of the members.

Hlstory 1993a 112.

188, 0503 Allocat|on of proflts and losses. The profits
and losses-of a limited liability company. shall be allocated among
the members in the manner provided in an operating agreement.
If the members.do not enter into an operating agreement or;the
operating agreement does not so provide, proﬁts and losses shall
be allocated on the basis of value, as stated in the records required
to be kept under . 183.0405 (1), of the contributions made by each
member.

Hlstory 1993 a 112

. SUBCHAPTER VI
 NONLIQUIDATING DISTRIBUTIONS

-183.0601 Interim dlstrlbutlons Except as prov1ded in
th1s subchapter a member is’
entitled to receive dxsmbutxons from a 11m1ted 11ab111ty company,
before the member’s
dissociation from the limited liability company and before its dis-
solution and winding
up, to the extent and at the times or upon the events specified in
an operating
agreement, or to the extent and at the times determined by the
members Or managers:
under s. 183.0404 (1).

History: 1993 a 112
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183.0602 Allocation of distributions. Distributions of

cash or other assets of a limited liability company shall be allo-
cated among the members as provided in an operating agreement.
If the members do not enter into an operating agreement or the
operating agreement does not so provide, distributions shall be
allocated on the basis of the value, as stated in the records required
to be keptunder s. 183.0405 (1), of the contributions made by each
member.
History: 1993 a. 112

183.0603 Distribution upon partial redemption.
Except as provided in this subchapter, upon the distribution in par-
tial redemption by a limitéd liability company of a member’s
interest, the redeeming member is entitled to receive with respect
to the redeemed interest any distribution to which the member is
entitled under an operating agreement and, if not otherwise pro-
vided in an operating agreement, within areasonable time after the
redemption, the redeeming member is entitled to receive the fair
value of the redeemed interest as of the date of redemption based
on the member’s right to share in dlstrlbutrons from the limited lia-
bility company.

History: 1993 a 112

183.0604 Distribution upon dissociation. Except as
otherwise provided in this subchapter, upon an event of dissocia-
tion under s. 183.0802 that does not cause dissolution of the lim-
ited liability company, a dissociating member is entitled to receive
any distribution to which the member is entitled under an operat-
ing agreement and, if not otherwise provided in an operating
agreement, within a reasonable time after dissociation, the disso-
ciating member is entitled to receive a distribution in complete
redemption of the fair value of the member’s interest in the limited
liability company as of the date of dissociation based on the mem-
ber’s right to share in distributions from the limited liability com-
pany. - .

History: 1993 a. 112,

183.0605 Distribution in kind. Unless otherwise pro-
vided in an operating agreement, all of the following apply:

(1) A member may not demand and receive any distribution
from a limited liability company in any form other than cash,
regardless of the form of the member’s contribution to the limited
liability company.

(2) A member may not be compelled to accept a distribution
of any asset in kind from a limited liability company to the extent
that the percentage of the asset distributed to the member exceeds
the percentage in which the member shares in distributions from
the limited liability company.

History: 1993 a. 112.

.183.0606  Right to distribution. At the time that a mem-
ber becomes entitled to receive a distribution from a limited liabil-
ity company, the member has the status of and is entitled to all
remedies available to a creditor of the limited liability company
with respect to the distribution.

Hlstory 1993 a. 1]2

183. 0607 Limitations on dlstrrbutlon. (1) A limited
liability company may not declare or make a distribution to any
of its members if, after giving effect to the distribution, any of the
following would occur:

"(a) The limited liability company would be unable to pay its
debts as they become due in the usual course of business.

(b) The fair value of the limited liability company’s total assets
would be less than the sum of its total liabilities plus, unless an
operating agreement provides otherwise, the amount that would
be needed, if the limited liability company were to be dissolved at
the time of the distribution, to satisfy the preferential rights upon
dissolution of members, if any, whose preferential rights are supe-
rior to those.of the members receiving the distribution.

(2) ‘A limited liability company may base a determination that
a distribution is not prohibited by sub. (1) on any of the following:

LIMITED LIABILITY COMPANIES 183.0701

(a) Financial statements and other financial data prepared on
the basis of accounting practices and principles that are reasonable
under the circumstances.

(b) A fair valuation or other method that is reasonable under
the circumstances.

(3) Except as provided in sub. (5), the effect of a distribution
for purposes of sub. (1) is measured as of the following date:

" (a) The date on which the distribution is authorized if the pay-
ment occurs within 120 days after the date of authorization

(b) The date on which payment is made if the payment occurs
more than 120 days after the date of authotization.

(4) A limited liability company’s indebtedness to a member
incurred by reason of a distribution made in accordance with this
section is at parity with the limited liability company’s indebted-
ness to its general, unsecured creditors, except to the extent subor-
dinated by written agreement. This subsection does not affect the
validity or priority of a security interest in a limited liability com-
pany’s property that is created to secure the indebtedness to the
member.

(5) Indebtedness of a limited liability company, including
indebtedness issued as a distribution, is not considered a liability
for purposes of a determination under sub. (1) if the terms of the
indebtedness provide that payment of principal and interest is to
be made only if, and to the extent that, payment of a distribution
to members could then be made under this section. If indebted-
ness is issued as a distribution, each payment of principal or inter-
est on the indebtedness is treated as a distribution, the effect of
which is measured on the date on which the payment is made.

History: 1993 a 112,

183.0608 Liability for = wrongful distribution.
(1) Except as provided in sub. (3), a member or manager who
votes for or assents to a distribution in violation of s. 183.0607 or
of an operating agreement is personally liable to the limited liabil-
ity company for the amount of the distribution that exceeds what
could have been distributed without violating s. 183 0607 or the
operating agreement.

(2) Each member or manager who is liable under sub. (1) for
a wrongful distribution is entitled to contribution from all of the
following persons:

(a) Every other member or manager who could be held liable
under sub, (1) for the wrongful distribution,

(b) Every member for the amount that the member received
knowing that the distribution was made in violation of s. 183.0607
or of an operating agreement.

(3) A proceeding under this section is barred unless it is
brought within 2 years after the date on which the effect of the dis-
tribution was measured under s. 183.0607.

History: 1993 a 112

SUBCHAPTER VII

OWNERSHIP AND TRANSFER OF
 PROPERTY

183.0701 Ownership of limited liability company
property. (1) All property originally transferred to or subse-
quently acquired by or on account of a limited liability company
is property of the limited liability company and not of the mem-
bers individually.

(2) Property acquired with limited liability company funds is
presumed to be limited liability company property.

(3) Property may be acquired, held and conveyed in the name
of a limited liability company. Any interest in real property may
be acquired in the name of a limited liability company and title to
any interest so acquired shall vest in the limited liability company
rather than in the members individually.

History: 1993 a 112
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-183.0702 Transfer of property. (1) Except as provided
in sub. (2), property of a limited liability company held in the
name of the limited liability company may be transferred by an
instrument of transfer executed by any member in the name of the
limited liability company

- (2) If management of a limited liability company is vested in
one or more managers, all of the following apply:

(a) Title to property of the limited liability company that is held
in the name of the limited liability company may be transferred by
an instrument of transfer executed by any manager in the name of
the limited liability company.

.(b) A member who is not a manager does not have authority
to transfer title to property of the limited liability company.

.History: 1993 a 112

183.0703 Nature of I|m|ted Ilablllty company inter-
est. ‘A’ limited liability company mterest is personal propeity.
History: 1993 a 112

183.0704 Assngnment of Ilmlted hablhty company
interest. (1) Unless otherwise provided in an operatmg agree-
ment, all of the following-apply:

(a) A limited 11ab111ty company mterest is assignable in whole
orin part.

~(b) An ass1gnment of a limited hablhty company interest enti-
tles the:assignee to receive only the distributions and to share in

the allocations of profits and losses to which the assignor would.

be entitled with respect to the assigned interest.

(c) An-assignment of a limited liability company interest does
not dissolve the limited liability company.

. (d) Unless and until the assignee becomes a member of the lim-
ited liability company under s. 183.0706, an assignment of a lim-
ited hablhty' company interest does not entitle the assignee to par-
ticipate in the management of the business of the limited liability
company of to become or exercise any rights 0f 2 member nor does
an assignment result in the assignee having liability as a member
of the limited liability company as a result of the assignment.

(e) Unless and until the assignee of a limited liability company
interest becomes a member of the limited liability company under
s. 183.0706, the assignor continues to be a member and to have the
power to exercise the nghts of a member, subject to the members’
right to remove the assignor under s. 183.0802.

(f) The assignor of a 11m1ted 11ab111ty company interest is not
réleased from any personal liability arising under this chapter as
a member of the limited liability company solely as-a result of the
as51gnment

(2)-An opexatmg agreement may provide that amember’s lim-
ited liability company interest may be evidenced by a certificate
of limited liability company interest issued by the limited liability
company and may also provide for the assignment or transfer of
any interest represented by the certificate.

(3) Unless otherwise provided in an operating agreement, the
pledge of, or the granting of a security interest, lien or other
encumbrance in or against any or all of a member’s limited liabil-
ity company interest is not an assignment and shall not cause the
member to be an assignor or to cease to have the powerto exercise
any rights or powers of a member.

“History: 1993 a, 112

When Does aMember’s Interest in an LLC Become a Security? Briska. Wis Law
Sept 1994

7183, 0705 nghts of judgment creditor. On application

to a court of competent jurisdiction by any judgment creditor of

a-member, the court may charge the member’s limited liability
company interest with payment of the-unsatisfied amount of the
judgment. -To the extent so charged, the judgment creditor has
only the. rights of an assignee of the member’s limited liability
company:interest. This section does not deprive any member of
the benefit of any exemption laws appllcable to the limited liabil-
ity company interest.

History: 1993 a. 112.

93-94 Wis. Stats. 2990

183.0706 : Right of assignee to become a member.
(1) Unless otherwise provided in an operating agreement, an
assignee of a limited liability company interest may-become a
member only if the other members unanimously consent. The
consent of a member may be evidenced in any manner specified
in an operating agreement, but in the absence of such specifica-
tion, consent shall be evidenced by a written insttument that is
dated and signed by the member.

(2) (a) Anassignee of alimited liability company interest who
becomes a member has, to the extent assigned, the rights and pow-
ers, and is subject to the restrictions and liabilities, of the assignor
under an operating agreement and thi$ chapter. An assignee who
becomes a member is liable for any of the assignor’s obligations
to the limited iability company.

(b) Notwithstanding par. (a), an assignee is not obligated for
liabilities of which the assignee had no knowledge at the time the
assignee became a member or which could not be ascertained,
from any written records of the limited lability company kept
under s. 183.0405 (1).

(3) Unless otherwise provided in an operatmg agreement, an-
assignor of a limited liability company interest is not released
from any liability of the assignor to the limited liability company
under this chapter without the written-consent of all of the mem-
bers, whether or not the assignee becomes a member. :

“History: 1993 2112

183.0707 Powers of legal representative. If amember
who-is an individual dies ot a court of competent jurisdiction
adjudges the member to be incompetent to manage his or her per-
son-or property, the member’s personal representative, adminis-
trator, guardian, conservator, trustee or other legal representative
shall have all of the rights of an assignee of the member’s interest.
If a meémber is a.corporation, trust, partnership, limited liability
company or other entity and is dissolved or terminated, the powers
of that member may be exercised by its legal representative or suc-
cessor, , ;

History: 1993 a 112

SUBCHAPTER VIII
ADMISSION AND DISSOCIATION OF MEMBERS

183.0801 Admission of members. (1) In connection
with the formation of a limited 11ab111ty company, a person acquir-
ing a limited liability company.interest is admitted as a member
of the limited Jiability company upon the later of the followmg to
occur:

(a) The formation of the limited liability company.

(b) The time provided in and upon compliance with an operat-
ing agreement or, if‘the limited liability company does not have
an operating agreement or an operating agreement doges not so
provide, when the person’s admission is reflected in theé records
of the limited liability company maintained unders. 183 0405 (1).

(2) After the formation of a limited liability company, aperson
acquiring a limited liability-company mtetest is admxtted as a
member of the limited liability company:

(a) inthecase of a person acquiring a hmued uab.hty company
interest directly from the limited liability company, at the time
provided in and upon compliance with an operating agreement or,
if the limited liability company does not have an opetating agree-
ment oran operating agreement does not so provide; upon the con-
sent of all members and when the person’s admission is reflected
in the records of the limited 11ab111ty company maintained under
s. 183.0405.¢1)

(b) In the case of an assignee of a hmlted liability company
interest, as provided ins. 183.0706 (1) and at the time provided in
and upon compliance with an operating agreement or, if the lim-
ited liability company does not have an operating agreement or an
operating -agreement does not so provide, :when the -person’s
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admission is reflected in the records of the limited liability com-
pany maintained under s. 183.0405 (1)...

History: 1993 a. 112

183, 0802 Events of dissociation. (1).A person ceases
to be a member of a limited liability company upon the occurrence
of and at the time of, any of the following events:

“(a) The member withdraws by voluntary act from the lrmrted_

liability company under sub. (3).

(b) The member assigns all of the member’s interest in the lim-
ited liability company and one or more assignees are admrtted as
members under s. 183.0706 (1). .

.(c) The member is removed as a member in accordance with
an operating agreement.

- (cm) Unless otherwise provrded inan operatrng agreement the
member assigns all of the member’s interest in the limited Hability
company if the member is removed by the affirmative vote of the
members as determined under s. 183.0404 (1) (a), except that the
vote of the member who assrgns all of the member s interest shall
be excluded.”

(d) Unless otherwise provrded inan operatrng agreement or by
the written consent of all members at the trme of the event, the
member does any-of the following: -~

1. Makes an assignment for the benefit of creditors.

-2, Files'a voluntary petition‘in bankruptcy. \

"3, Becomes the subject of an order for relief under the federal
bankruptcy laws.

4., Files a petition or answer seekrng for the member any reor-
ganization, arrangement, composition, readjustment, liquidation,
dissolution or similar relief under any statute, law or regulation.

B Files an answer or other pleading admitting: or failing to
contest the material allegations of a petition filed against the mem-
ber in-any proceeding under-subd. 4.

~6.- Seeks; consents to or acquiesces in the apporntment of a
trustee, receiver or liquidator of the member or of all or any sub-
stantral part of the member’s properties.

“(e) Unless otherwise provided in an operating agreement or by
the written consent of all'members:

1. . /At the expiration.of 120 days.after the commencement of

any involuntary proceeding against the member seeking reorgani-
zation, arrangement, composition, readjustment, liquidation, dis-
solution or similar relief under any statute, law or regulation, if the
proceeding has not been dismissed. -

2. Atthe expiration of 120 days after the apporntment without
the member’s consent or acquiescence of a trustee, receiver or lig-
uidator of the member or of all or any substantial part of the mem-
ber’s propertres if'the apporntment is not vacated or stayed or at
the exprratron of 120 days after the exprratron of any stay, if the
appointment is not vacated.

(f) Unless otherwise.provided in an operatmg agreement or by
the written consent of all members, if thé member is an rndrvrdual

1.. The member’s death. :

2. The entry of an order by a court of competent ]urrsdrctron
adjudicating the. member rncompetent to manage the member’s
person or estate.

(& Unless otherwise provided i in an oper ating agreeTrent or by
the written consent of all members at the time, if the member is a
trust or is actrng as a member by virtue of being a trustee of a trust,
the termination of the trust but not merely the substitution of a
new trustee.

(h) Unless otherwrse provrded inan operatrng agreement or by
the written consent of all members at the time, if the member is a
separate limited liability company, the dissolution and com-
mencement of: wrndrng up of the separate limited lrabrlrty com-
pany: :
A1) Unless other wise provrded inan operatrng agreement orby
the written consent of all members at the time, if the member is a
corporation, the filing of articles of dissolution for the corporation

LIMITED LIABILITY COMPANIES 183.0903

or the revocation of its charter and the lapse of the time provided
by the laws of the state of incorporation without a rernstatement
of its charter.

(j) Unless otherwise provided in an operating agreement or by
the written consent of all members at the time, if the member is an
estate, the distribution by the fiduciary of the estate’s entire inter-
est in the limited liability company.

(2) The members may provide in an operating agreement for
other events the-occurrence of which result in-a person ceasing to
be a member of the limited liability company.

(3) Unless an operating agreement provides that a member
does not have the power to withdraw by voluntary act from a lim-
ited liability company, the member may do so at any time by giv-
ing written notice to the other members, or on any other terms as.
are provided in an operating agreement. If the member has the
power to withdraw but the withdrawal is a breach of an operating
agreement or the withdrawal occurs as a result of otherwise
wrongful conduct of the member, the limited liability company
may recover from the withdrawing member damages for breach
of the operating agreement or as a result of the wrongful conduct
and may offset the damages against the amount otherwise distrib-
utable to the member, in addition to pursuing any remedies pro-
vided for in an operating agreement or otherwise available under
applicable law. Unless otherwise provided in an operating agree-
ment, in the case-of a limited liability company-for a definite term
or particular undertaking, a withdrawal by a member before the.
expiration of that term is a breach of the operating agreement.

History: 1993 a 112.

SUBCHAPTER IX
DISSOLUTION

.183.0901 - Dissolution. A limited liability company is dis-
solved and its affairs shall be wound up upon the happening of the
first of the following:

(1) The occurrence of events specified in an operating agree-
ment

(2) The written consent of all members.

(3) If the limited liability company has only one member.

(4) Aneventof dissociation of a member, unless any of the fol-
lowing applies:

.(a) The business of the limited lrabrlrty company is continued
by the consent of all of the remaining members wrthrn 90 days
after the ‘date on which the event occurs.

() Otherwise provided in an operating agreement.

~~(5) Entry of adecree of judicial dissolution under s. 183.0902.

Hrstory 1993 a 112

183.0902 - Judicial dissolution. In a proceeding by or for
a member, the circuit court for the county where the limited liabil-
ity company’s principal office, or, if none in this state, its regis-
tered office, is or was last located may order dissolution of a lim-
ited liability company if any of the following is established:

(1) That it is not reasonably practicable to catry on the busi-
ness of the limited liability company.

(2) That the limited: liability company is not actrng in con-
formity with an‘operating agreement.

-(8) That oné or more managers are actrng orwillactina man-
ner that is illegal, oppressive or fraudulent. :

(4) That one:or more members in control of the limited liabil-
ity company- are acting or will ‘act in a manner that is ‘illegal,
oppressive or fraudulent.

{(5) That limited lrabrlrty company assets are béing mrsapplred

or wasted.
Hrswry 1993 a 112

183.0903 Wmdmg up A drssolved limited liability com-
pany continues its legal existence but may not carry on any busi-
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ness except that which is appropriate to wind up and liquidate its
business. - Unless otherwise provided in an operating agreement:

(1) The business of the limited liability company may be
wound up by any of'the following:

(a) ‘The members or managers who have authority under s.
183.0401 to manage the limited liability company before dissolu-
tion.

(b) ‘If one or more of the members or managers who have
authority to-manage the limited liability company have engaged
in wrongful conduct, or upon other cause shown, on application
of any member or any member’s legal representative or assignee,
the circuit court for the county where the limited liability compa-
ny ’s principal office, or, if none in:this state, its registered office,
is or was last located.

(2) The persons wmding up the business of the limited liability
company may do all of the following in the name of and on behalf
of the limited liability company:

(a) Collect its assets.

~(b) Prosecute and defend suits. )

" (c) Take any action necessary to settle and close the business
of the limited liability company.

-.(d) Dispose.of and transfer the property of the limited 11ab111ty
company

(e) Discharge or make provision for discharging the 11ab111t1es
of the limited liability company.

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

(3) Dissolution of a limited liability company does not do any
of the following:

(a) Transfer title to the limited liability company’s property.

(b) Prevent transfer of all or part-of a member’s interest.

(c) Prevent commencement of a civil, criminal, administrative
or mvestlgatory pr oceedmg by or against the limited hablhty com-
pany.

(d) Abate or suspend a civil, criminal, administrative or inves-
tigatory proceeding pending by or against the limited liability
company at the time of dissolution.

(e) Terminate the authority of the registered agent of the lim-
ited liability company.

() Alter the limited liability of a member.

History: 1993 a. 112

1183.0904 Agency power of managers or members
after dissolution. (1) Except as provided in subs. (3), (4) and
(5), after dissolution of the limited liability company, each of the
members having authority to wind up the limited liability compa-
ny’s business may bind the limited liability company in any of the
following ways:

(a) By any act appropriate for winding up the limited liability
company’s business or completing transactions unfinished at dis-
solution.

(b) By any transaction that would have bound the limited lia-

bility company if it had not been dissolved, if the other party tothe

transaction does not have notice of the dissolution
(2) The filing of the articles of dissolution shall be considered
to constitute notice of dissolution for purposes of sub. (1) (b).
(3) Anactof amember thatis not binding on a limited liability
company under sub. (1) is binding if it is otherwise authorized by
the limited liability company.

- {4) Anact of a member that would be binding under sub. (1)
or: that otherwise would be authorized but which is in contraven-
tion of a restriction on authority shall not bind a limited liability
company to persons having knowledge of the restriction. -

(5) If management of a limited liability company is vested in
one or more managers, a manager shall have the authority of a
member under sub. (1), and a member shall not have that authority
if the member is acting solely in the capac1ty of a member.

-History: 1993 a. 112.-

93-94 Wis. Stats. 2992

183.0905 : Distribution of assets. Upon the winding up
of a limited liability company, the assets shall be distributed in the
following order:

(1) To creditors, including, to the extent permitted by law,
members who are creditors, in satisfaction of liabilities of the lim-
ited liability company.

(2) Unless otherwise provided in an operating agreement, to
members and former members in satisfaction of liabilities for dis-
tributions under ss. 183.0601, 183.0603 and 183.0604.

(3) Unless otherwise provided in an operating agreement, to
meéembers and former members first for the return of their contribu-
tions in proportion to their respective values as specified in the
records required to be maintained under s. 183.0405 (1) and, 2nd,
for their membership interests in proportion to their respective
rights to share in distributions from the limited liability company
before dissolution.

History: 1993 a. 112.

183.0906 Articles of dissolution. After the dissolution
of alimited liability company under s. 183.0901, the limited liabil-
ity company may file articles of dissolution with the secretary of
state that include all of the following:

(1) The name of the limited liability company.

{2) The date of filing of its articles of organization.

(3) The statutory grounds under s. 183.0901 for dissolution.

(4) The delayed effective date of the articles of dissolution

under s. 183.0111 (2), if applicable.
History: 1993 a 112

"183.0907 Known claims agamst dissolved limited
liability company. (1) In this section, “claim” does not include
a‘contingent liability or a claim based on an event occurring after
the effective date of dissolution and does not include liability of
a limited liability company for an-additional assessment under s.
71.74 or for sales and use taxes determined as owing under s.
77.59;

(1m) Upon dissolution, a limited liability company may dis-
pose of the known claims against it by filing articles of dissolution
under s. 183.0906 and following the procedures in this section.

(2). A dissolved. limited liability .company may notify its
known claimants in writing of the dissolution at any time after the
effective date of dissolution. The written notice shall include all
of the following:

(a) A description of the pertinent information that must be
included in a claim.

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

(¢) The deadline, which' may not be fewer than 120 days after
the later of the date of the written notice or the filing of articles of
dissolution under s. 183.0906, by which the limited liability com-
pany must receive the claim.

(d) ‘A statement that the claim will be barred if not recelved by
the deadline.

(3) A claim against the limited 11ab111ty company is barred if
any of the following occurs:

(8) A claimant who was given written notice under sub. (2)
does not deliver the claim, in wrmng, to the limited liability com-
pany by the deadline specified in the notice
" “(b) A claimant whose claim is rejected by the limited Hlability
company does not commence a proceeding to enforce the claim
within 90 days after receipt of the rejection notice.

(4) In order to be effectlve, a rejection of a claim shall be in

writing.
Hlstory 1993a 112

183 0908 Unknown or contingent claims against
dissolved limited liability company. (1) A dissolved lim-
ited liability company may: publish a notice of its dissolution
under this section that requests that persons with claims, whether
known or unknown, against the limited liability company or its
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members or managers, in their capacities as such, present the
claims in accordance with the notice. v

(2) The notice shall be published as a class 1 notice, underch
985, in a newspaper of general circulation in the county in which
the limited liability company’s principal office or, if none in this
state, its registered office is located.

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

(a) A description of the information that must be included in
a claim.

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

(c) A statement that a claim against the limited liability com-
pany or its membets or managers will be barred unless a proceed-
ing to enforce the claim is commenced within 2 years after the
publication of the notice.

(3) Ifadissolved limited habxhty company publishes a notice
under sub. (2) and files articles of dissolution under s. 183.0906,
the claim of any of the following claimants against the limited lia-
bility company or-its members or managers. is barred unless the
claimant commences a proceeding to enforce the claim within 2
years after the later of the date of the publication of the notice or
the filing of the articles of dissolution:

(a) A claimant who did not receive written notice under s.
183.0907.

(b)- A claimant whose claim was timely:sent to the limited lia-
bility:.company underthe deadlinein s. 183:0907 but was not acted
(c) A claimant whose claim is contingent or based on an event
decurring or to occur after the effective date of dissolution.

{4) A claim not barred under this section or s.. 183.0907 may
be enforced under this section:

“(a) Agamst the dissolved limited lxabxhty company, to the
extent of its undistributed-assets.

(b) If the dissolved limited liability company ’s .assets have
been distributed in liquidation, against a member of the limited
liability company to the extent of the member’s proportionate
share of the claim or of the assets of the limited. hablhty company
distributed to the member in liquidation, whichever is less, but a
member’s total liability for all claims under this section may not
exceed the total value of assets at the time distributed to the mem-

ber.
History: 19932, 112

SUBCHAPTER X
FOREIGN LIMITED LIABILITY COMPANIES

183. 1001 Law governlng (1) The Iaws of the ‘state or
other jurisdiction under which a foreign limited liability company
is organized shall govern its organization and internal affairs and
the liability and authority of its managers and members, regard-
less of whether the foreign limited liability company obtained or
should have obtamed a'certificate of registration under this chap-
ter.

(1Im) A foreign limited liability company may not be denied
a certificate of registration by reason of any-difference between
the laws of the state or other jurisdiction under which it is oxga—
nized and the laws of this state.

(2) A foreign limited habxhty company holding a valid certifi-
cate of registration in this state shall have no greater rights and
privileges than'a domestic limited liability company. Registration
may-not be considered to authorize a foreign limited liability com-
pany to exercise any powers or purposes that a.domestic limited
liability company is forbidden by law to exercise in this state.

HlstOIy 1993 a. 112

183.1 002 Reglstrahon requlred (1) A forelgn limited
liability ‘company may not transact business in: this state until it
obtains a-certificate of registration from the secretary of state:

LIMITED LIABILITY COMPANIES 183.1003

(2) Activities that for purposes of sub. (1) do not constitute
transacting business in this state include but are not limited to:

(a) Maintaining, defending or settling any civil, criminal,
administrative or investigatory proceeding.

(b) Holding meetings of its members or managers or carrying
on any other activities concerning its internal affairs

(c) Maintaining financial institution accounts.

(d) Maintaining offices or agencies for the transfer, exchange
and registration of the foreign limited liability company’s own
secutities or interests or maintaining trustees or depositories with
respect to those securities or interests. ,

(e) Selling through independent contractors:

(f) Soliciting or obtaining orders, by mail or through employes
or agents or otherwise, if the orders require acceptance out51de this
state before they become contracts. -

(g) Lending money or creating or acquiring indebtedness,
mortgages, and security interests in property.

(h) Securing or collecting debts or enforcing mortgages and
security interests in propetty securing the debts. -

(i) Owning, without more, property.

(j) Conducting-an isolated transaction that is completed within
30 days and that is.not one in the course of repeated transactions
of a like nature.

(k) Transacting business in mterstate commerce.

(3) A foreign limited llablhty company shall not be con31d-
ered to be transacting business in this state solely because of any
of the following:

:(a). The foreign limited 11ab1hty company owns a contxollmg
interest in a corporation that is transacting business in this state.

(b) The foreign limited liability company is a limited partner
of a limited partnership that is transacting business in this state,

(c) The foreign limited liability company is a member or man-
ager of a limited liability company or foreign limited liability
compary that is transacting business in this state.

(4) This section does not apply in determining the contracts or
activities that may subject a foreign limited liability company to
service of process or taxation in this state or to regulation under

any other law of this stdte.
History: 1993 a 12 :

183.1003 Consequences of transacting business
without registration. (1) A foreign limited liability company
transacting business in this state without a certificate of registra-
tion may not maintain a proceeding in a court of this state until the
fore1gn limited hablhty company obtains a certificate of registra-
tion, :

(2) ‘N elthex the successor to a foreign limited liability com-
panly that transacted business in this state without a certificate of
registration nor the assignee of a cause of action arising out of that
business may maintain a proceeding based on that cause of action
in a court in this'state until the foreign limited liability company
or its successor obtains a certificate of registration.

(3) A court may stay a procéeding commenced by a foreign
limited liability company, or its successor or assignee, until the
court determines if the foreign limited liability company orits suc-

AartifiRata nf vaoiate. & nevret Andaveal

Cessor z‘eq'ui.es a ceriiicate o1 u.«émuauuu If the court determines
that' a certificate is requued the ‘court may fusther stay the pro-
ceeding until the foreign limited liability company or its successor
obtains the certificate of registration.

(4) The failure of a foreign limited liability company to obtain
a certificate of registration does not do any of the following:

. (a)- Impair the validity of any contract or act of the foreign lim-

ited liability, company or its title to property in this state.

(b) Affect the right of any.other party to a contract to malntam
any action, suit or proceeding on a contract.

(c).Prevent the foreign limited liability company from defend-
mg any civil, criminal, administrative or investigatory proceedmg
in any court of this state.
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(5) (a) A foreign limited liability company that transacts busi-
ness in this state without a certificate of registration is liable to this
state, for each year or any part of a year during which it transacted
business in this state without a certificate of registration, in an
amount equal to the sum of the following:

1. All fees that would have been imposed by this chapter upon
the foreign limited liability company had it applied for and
teceived a certificate of registration.

"2 Flfty percent of the amount owed under subd 1 or $5,000,
whichever is less.

(b) The foreign limited 11ablhty company shall pay the amount
owed under par. (a) to the secretary of state. The secretary of state
may notissue a certificate of registration to the foreign limited lia-
bility company-until the amount owed is paid.. The attorney gen-
eral may enforce a foreign limited liability company’s obligation
to pay to the secretary of state any amount owed under par. (a).

(6) A member or manager of a foreign limited liability com-
pany is not liable for the debts and obligations of the limited liabil-
ity company solely because the limited liability company trans-
acted business in this state without a cemflcate of registration.

History: 1993 a 112,

183.1004 Application for certificate of registration.

A foreign limited liability company may apply for a certificate of

registration to ‘transact business in this state by delivering an
application to the secretary of state for filing.. The application
shall include all of the following:

(1) The name of the foreign limited liability company and, if

different, the name under whlch it proposes to transact business
m this state.

“(2) The name of the state or other jurisdiction under whose
laws it is organized

(3) The date of its organization

(4) The street address of its registered office in this state and
the name of its registered agent at that office.

(5) If management of the limited liability company is vested
in one or more managers, a statement to that effect.

(6) The street address of the office required to be maintained

in the state or other jurisdiction of its organization by the laws of

that state or ]unsdlctlon or, if no offlce is requlred its principal
office. .
(7) A statement that the apphcant isa forelgn limited liability
company.
Hlstoxy 1993.a°112

183 1005 Name. A certlflcate of reglstratlon may not be
issued to‘a foreign limited liability company unless its name satis-
fies's. 183.0103 (1) and (2). If the name under which a foreign lim-
ited liability company is registered in the jurisdiction of its forma-
tion does not satisfy s..183:0103 (1) and (2), the foreign limited
liability company may obtain a certificate of registration to trans-
act business in‘this state-under a fictitious name that is available
and'that satisfies s. 183.0103 (1) and (2).

History: 1993 a. 112

-.183,1006 Amended certificate of registration. (1) A
foreign limited liability. company authorized to transact business
in this state shall obtain an amended certificate of registration
from the secretary of state if the foreign limited liability company
changes any of the following: -

(a) ‘Its name. :

(b) The state or ]urlsdlctlon under whose laws it is organized.

{c) Whether management of the foreign limited liability com-
panyis vested in one or more managers.

(2) The requirements of s. 183.1004 for obtaining an ongmal
certificate of registration apply to obtammg an amended certifi-

cate of registration.
History: 1993a 112
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183.1007 Registered office and registered agent of
foreign limited liability company. A foreign limited liability
company authorized to transact business in this state shall contin-
uously maintain in this state a registered-office and registered
agent. The registered office may, but need not, be the same as any
of its places of business in this state, if any. The registered agent
shall be any of the following:

(1) Anindividual who resides in this state and whose business
office is identical with the registered office.

(2) A domestic corporation, a domestic limited liability com-
pany or a nonstock, nonprofit corporation incorporated in' this
state, whose business office is identical with the registered office.

(3) A foreign corporation or foreign limited liability company
authorized to transact business in this state, whose business office
is identical with the registered office

History: 19932 112.

183.1008 Change of registered office or registered
agent of foreign limited liability company. (1) A foreign
limited liability company authorized to transact business in this
state may change its registered office or registered agent, or both,
by delivering to the secretary of state for filing a statement of
change that, except as provided in sub. (2), includes all of the fol-
lowing:

() The name of the foreign limited liability company and the
name of the state or jurisdiction under whose law it is organized.

(b) The street address of its registered office as changed.

'(c) The name of its registered agent as changed.

(d) A statement that after the change is made, the street
addresses of its registered office and the busmess office of its reg-
istered agent will be identical.

“(2) Ifaregistered agentchanges the street address of the regis-
tered agent’s business office, the registered agent may change the
street address of the registered office of any foreign limited liabil-
ity company for which the person is the registered agent by notify-
ing the foreign limited liability company in writing of the change
and by signing, either manually or in facsimile, and delivering to
the secretary of state for filing a statement that complies with sub.
(1) and recites that the foreign limited llablhty company has been

notified of the change.
History: 1993 a 112

183.1009 Resignation of registered agent of foreign
limited liability company. (1) The registered agent of a for-
eign limited liability company may resign by signing and deliver-
ing to the secretary of state for filing a statement of resignation that
includes .all of the following information:

(a) The name of the foreign limited liability company for
which the registered agent is acting.

(b) ' The name of the registered agent.

(c) The street address of the foreign limited liability company’s
cutrent registered office and its principal office.

(d) A statement that the registered agent resigns.

(é) If applicable, a statement that the registered office is dis-

‘ continued.

(2) After f11mg the statement, the secretary of state shall mail
a copy to the. f 1016151 limited uabuuy’ company at its principal
office.

(3) The tesignation is effective and, if apphcable, the regis-
tered office is discontinued on the earlier of the following:

(a) Sixty days‘after'the date determined under s. 183.0111 (1)

(b) The date on which the appomtment of a successor regis-

tered agent is effective.
History: 1993 a 112 .

183.1010 Service on foreign limited liability com-
pany. (1) Exceptas provided in subs. (2) and (3), the tegistered
agent of a foreign limited liability.company authorized to transact
business in this state is the foreign limited liability company’s
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agent for service of process, notice or demand required or permit-
ted by law to be served on the foreign limited liability company
(2) A foreign limited liability company authorized to transact
business in this state may be served in the manner provided in sub.
(4) if the foreign limited liability company has no registered agent
orits registered agent cannot with reasonable diligence be served
(3) Aforeign limited liability company formerly authorized to
transact business i in this state may be served in the manner.pro-
vided in sub. (4) in any civil, criminal, administrative or investiga-
tory proceeding based on a cause of action arising while it was
authorized to transact business in this state, if the foreign limited
liability company has wrthdrawn 1ts regrstratron in this state under
s. 183, 1011
(4) (a) With respect toa forergn limited liability company.
described in sub. (2) or(3), the foreign limited liability company
may be served by registered or certified mail, return receipt
requested addressed to the foreign limited liability company at its
principal office as shown on the records. of the secretary of state,
except as provided in par. (b). Serviceis perfected under this para-
graph at the earliest of the following:
1. The date on which the foreign limited Irabrlrty company
receives the mail.

2. 'Thé-date shown on the return receipt, if signed on behalf

of the foreign limited liability company.

3. Five days after the mail is deposited in the U.S. mail, if

mailed postpaid and correctly addressed.

(b) Tf the address of the foreign limited liability company’s
principal office cannot be determined from the records of the sec-
retary of state, the foreign limited liability company may be served
by publishing a class 3 notice, under ch. 985, in the community
where the foreign limited liability company’s principal office or,
ifnotin this state, its registered office, as most recently designated
in the records of the secretary of state, is located.

(5) ‘This section does not limit or affect the right to serve any
process, notice or demand required. or permitted by law to be
served upon a foreign limited liability company in any other man-
ner permitted by law.

History: 1993 a. 112.

. 183.1011.  Withdrawal of registration. (1) ‘A foreign
limited liability company authorized to transact business in this
state may not withdraw from this state until it obtains a certrfrcate
of withdrawal from the secretary of state. ~

(2) A foreign limited liability company authorized to transact
business in this state may apply for a certificate of withdrawal by
delrverrng an application to the secretary of state for frlmg The
application shall include all of the following:

(a) The name of the foreign limited liability company and the
name of the state or jurisdiction under whose laws it is organized.

(b) A statement that the foreign limited liability company is not

transacting business inthis state and that it surrenders its authority

to transact business in this state.
.-/(c) ~A’statement that the foreign limited. liability company
revokes the authority of its.registered agent to accept service on
its ‘behalf ‘and' that it consents to service of process under s.
183.1010 (3) and (4) in any civil, criminal, administrative or
investigatory proceeding based on a cause of action arising while
it was authorrzed to transact business-in this state.

(d) Anaddress to which a person. may mail a copy of any pro-
cess agdinst the forergn limited liability company.

(e) A commrtment to notrfy the secretary of state in the future
of anychangein the mailing address of the foreign limited liability

company principal office.
History: 1993 a 112

LIMITED LIABILITY.COMPANIES 183.1201
SUBCHAPTER XI

SUITS BY AND AGAINST
A LIMITED LIABILITY COMPANY

+183:1101° Authority to sue on behalf of limited liabil-
ity company. (1):Unless otherwise provided in an operating
agreement, an-action on behalf of a limited liability company may
be brought in the name of the limited liability company. by any of
the followrng

(2) ‘One or fnore: membets of the limited liability company,
whether or not the management of the limited liability company
is vested in one or more managers, if the members are authorized
to sue by the affirmative vote as described in s. 183.0404 (1) (a),
exceptthat the vote'of any member who has an interest in the out-
come of the action that is advetse to the interest of the limited lia-
bility company shall be excluded. :

(b) Oneor more managers of a limited liability company if the
management of the:limited liability company is vested in one or
mote managers, if the ‘managers are authotized to sue by:the
affirmative vote under s. 1830404 (1) (b) except that the vote of
any manager who has an interest in the outcome of the-action that
is adverse to the interest of the limited liability company shall be
excluded.

(2) In an action brought on behalf of a limited lrabrlrty com-
pany, the member or manager bringing the action shallbe a mem-
ber or tnanager at the time of bringing the action and at the time
of the transaction which is'the subject of the action or, in the case
of a member, the person’s status as a member devolved upon that
person by operation of law or under the terms of an operating
agreement from a person who was.a member at the trme of the
transactron .

(3) In an action brought on behalf of a lrmrted habrlrty com-
pany, the complaint shall describe with partrcularrty the authoriza-
tion of the member or manager to bring the action and the determi-
natron of the authorrzatron ,

(4) If an actron brought on behalf of a limited lrabrhty com-
pany is successful, in whole or in part, as a result of a judgment,
compromise or settlement of the action, the court may award the
membef or manager brrngrng the action reasonable expenses
including reasonable attorney fees, from any récovery in’ the
action or from the limited habrlrty company

Hrstory 1993 a 112

+ 183.1102 - Effect of lack of authonty to sue: The lack
of authority of'a.mémber or manager to sue on behalf of a limited
liability company:may.not be asserted by the limited liability com-
pany as a basis for bringing a subsequent suit on the same cause

of action.
History: 1993 a. 112

. SUBCHAPTER XII
. MERGER

183.1201 Merger. (1) Unless the context requires other-
wise, in this' subchapter;-“limited liability company”.includes a
domestic limited liability company and a foreign limited liability
company. :

(2) Unless other wise provrded in:an operating agreement; one
or more limited liability companies may merge with oriinto one or
more other limited liability companies or one or more other for-
eign limited liability companies, with the surviving limited Liabil-
ity. company being the limited liability company provided in the
plan of merger.
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(3) Interests in a limited liability company that is a party to a
merger may be exchanged for or converted into cash, property,
obligations or interest in the surviving limited liability company
or of any other limited liability company..

Hlstory 1993 a 112

. 183.1202 Approval of ‘merger. - (1) Unless otherwise
provxded in an operating agreement, a limited liability company

that is a party to -a-proposed merger shall approve the plan of

merger by an affirmative vote of members as described in s.
183.0404 (1) (a). Unless otherwise provided in an operating
agreement or waived by the members, a limited liability company
may.obtain the approving vote of its members only after providing
the members with.not less than 10 nor more than 50 days’ written
notice of its intent to merge accompanied by the plan of merger.

- (2) Unless otherwise provided in an operating agreement, the
manager or managers of a limited liability company may. not
approve a merger without also obtaining the approval of the lim-
ited liability company’s members under sub. (1).

(3) Each foreign limited liability. company that is a party to.a
proposed merger shall approve the merger in the manner and by
the vote requned by the laws apphcable to,the foreign llmlted lia-
bxhty company. ‘

:(4) -Each limited llablhty company that isa party to the merger
: shall have any rights to abandon the merger that are provided for

“intheplan of merger or in the laws applicable to the limited liabil-
ity company.

(5) Upon. appxoval of a mexgel the hmrted llablhty company
shall notify each member of the approval and of the effective date

of the merger.
Hlstory 1993a 112..

'183.1203  Plan of merger.
company that is a party to a proposed merger shall enter into a
written: plan of ‘merger to be approved under s. 183.1202.

(2) ‘The plan of merger shall include all of the following:

(a) The name of each limited hab:hty company that is a party
to the merger and the name of the surviving limited liability com-
pany with, ot into, Wthh each other limited liability company pro-
poses t to merge.

(). The terms and condmons of the pxoposed merger,

(o). The manner and basis of converting the interests in each
limited liability company that is a party. to the merger into limited
liability company interests, cash or obligations of the surviving
limited liability company or into cash or other property.

(d). Amendments to the articles of organization of the surviving
limited liability company that will be effected by the merger.

“(e) Othernecessary or desnable pmvnsxons relatmg to the pro-

posed merger,
History: 1993 a. 112.

183.1204 Articles of merger. (1) The surviving limited

liability company shall deliver to the secretary of state articles of

merger, executed by each party to the plan of merger, that include
all of the following:

(a) The name and state or jurisdiction of organization of each
limited liability company that is to merge. '

(b) The plan of merger.

(c).'The:name of the survxvmg or resultmg limited l1ab1hty
company. :

(d) A statement as to whether the management of the surviving
limited hablhty company will bereserved toits members or vested
in one or-more managers.

(e) The delayed effective date of the merger under s. 183.0111
2),if apphcable

'(f) :A-statement that the plan of merger was approved under s:
183 1202.

(1) Bach limited liability

93-94 Wis. Stats, 2996
(2) ‘A merger takes effect upon the effective date of the articles

of merger.

- History: 1993 a. 112.

183 1205 Effects of merger. A merger has the following
éffects: _

(1) The limited llablhty companies that are parties to the plan
of merger become a single entity, which shall be the entity desig-
natedin the plan of merger as the surviving limited liability com-
pany.

(2) Each party to the plan of merger, except the surviving llm-
ited liability company, ceases to exist.

(3) The surviving limited liability company possesses all of
the rights, privileges, immunities and powers of each merged lim-
ited liability company and i$ subject to all of the restrictions, disa-
bilities and ‘duties of each merged limited liability company.

" (4)" All property and all debts, including contributions, and
each interest belonging to or owed to each of the parties to the
merger is vested in the surv1vmg limited liability company w1th-
out further act.

(5) Title to all real estate and any interest in real estate, vested
in any ‘party to the merger, does not revert and is not in any way
impaired because of the merger.

(6) The surviving limited liability company-has all of the lia-
bilities and obligations of each of the. parties to.the plan of merger
and any claim _existing or action or proceeding. pending by or
against any merged limited liability company may be prosecuted
as if the merger had not taken place or the surviving limited liabil-
1ty company may be substituted in the action. = -

'(7) Thetights of creditors and any liens on the property of any
party to the plan of merger survive the merger.

(8) The interests in a limited liability company t that are to be
converted or exchanged into interests, cash, obllgatlons or other
property under the terms of the plan of merger are converted and
the former interest holders are entitled only to the rights provided
in'the plan-of merger or the rights otherwise provided by law;

(9) The articles of organization of the sur viving limited liabil-
ity company are amended to the extent provided in the articles of
merger.

History: 1993 a. 112.

183.1206 Right to-object. Unless otherwise provided in
an operating agreement, upon receipt.of the notice required by s.
183.1202:(5), a member who did not vote in faver of the merger
may, within 20 days after the date of the notice; voluntarily disso-
ciate from the limited liability company unders, 183.0802 (3) and
receive fair value for the member’s limited liability company
interest under s. 183 0604

History: 1993 a. 112,

SUBCHAPTER XIII
MISCELLANEOUS

~183.1301 . Execution by judicial act. Any person who is
adversely affected by:the failure or refusal of any person to exe-
cute and file any articles or:other document to be filed under this
chapter may petition:the-circuit court for the county in which the
registered office of the limited liability company is located or, if
no address is on file with the secretary of state, in the circuit court
for Dane county, to direct the execution and filing of the articles
or other document. If the court finds thatit is proper for the articles
or other document to be executed and filed and that there has been
failure or refusal to exécute and file the docuinent, the court shall
order the secretary of state to file the appropnate amcles or other
document.

History: 1993 a. 112.
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183.1302 Rules of construction. (1) It is the policy of
this chapter to give maximum effect to the principle of freedom of

contract and to the enforceability of operating agreements.

(2) Unless displaced by particular provisions of this chapter,
the principles of law and equity supplement this chapter.

(3) Rules that statutes in derogation of the common law are to

be strictly construed do not apply to this.chapter
History: 1993 a 112

183.1303 Securities law application. An interest in a

LIMITED LIABILITY COMPANIES 183.1305

limited liability company may be a security, as defined in ss.
551.02 (13) (b) and (c).
History: 1993 a. 112

183.1305 Interstate application. A limited liability
company may conduct its business, carry on its operations and

- have and exercise the powers granted by this chapter in any state,

territory, district or possession of the United States, or in any for-
eign jurisdiction. .
History: 1993 a. 112
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