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SUBCHAPTERI
GENERAL PROVISIONS

183.0102 Definitions.
provided:

In this chapterexcept as otherwise

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

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

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

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

membersin respect of their interests. (a) The name oény other limited liability company corpora
(5) “Domestic corporation” hasthe meaning given in s. tion, a nonstock corporation, a limited partnershifimited liabit
180.0103(5). ity partnership or a cooperative association existing under the
(6) “Eventof dissociation” means an event that causes-a p&ws of this state.
sonto cease to be a membas provided in s183.0802 (b) The name of any foreign limited liability compaifigreign
(7) “Foreign corporation” has the meaning given in scorporation foreign nonstock corporation, foreign limited part
180.0103(9). nership,foreign limited liability partnership or foreign coopera

tive association, or the designated, registered or fictitious name

(8) "Foreign limited liability company” means aorganiza- underwhich anysuch entity is licensed to transact business in this

tion that is all of the following: state

(&) An unincorporated association. .

(b) Omanized under a law other than the laws of this state, %)EAny name reserved or registered underldi§, 180, 181

(c) Omganized under a statute pursuant to which an associationzy Thename of a limited liability comparig not distinguish
may be formed that &rdsto each of its members limited liability apjefrom a name referred to in su@) (a)to(c) if the only difer-
with respect to the liabilities of the entity encebetween it and the otheame is the inclusion or absence of

(d) Not required to be registered oganized under any statutea word or words referred to in sufl) or of the words “corpora
of this state other than this chapter tion”, “incorporated”, “limited”, “company”, “limited partner

(9) “Foreignlimited partnership” has the meaning given in sship”, “limited liability partnership” or “cooperative” or an
179.01(4). abbreviationof these words.

(10) “Limited liability company” or‘domestic limited liabi (4) A limited liability company may apply to the department
ity company'means, except as provided in183.1201 (1)an for authorization to use a name that is not distinguishable upon the
organizationformed under this chapter records of the department from one or more of the names

(11) “Limited liability company interest”, “interest in thien- ~ describedn sub.(2) (a)to(c). The department shall authorizee
ited liability company” or “membés interest’ meansmembeis  ©f the name applied for if any of the following occurs:
rights in the limited liability companyincluding the membes (a) The other limited liability companygorporation, nonstock
shareof the profits and losses of the limited liability compahg ~ corporation,limited partnership, limited liability partnershgy
member’sright to receive distributions dimited liability com  cooperativeassociation consents to the use in writing and submits
panyassets, and the memtseright to vote or participate in man anundertaking in a form satisfactory to the department to change

agemenbf the limited liability company its nameto a name that is distinguishqble upon the records of the
(12) “Limited partnership” has the meaning given ia29.01 departmentrom the name of the applicant. B
(7). (b) The applicant delivers to the department a certified copy

of a final judgment of a court of competent jurisdiction establish
ing the applicans right to use the name applied for in this state.
ﬁtory: 1993 a. 12; 1995 a. 2797.

(13) “Manager”or “managers” means, with respect to alim
ited liability company that has set forth in its articleoafaniza-
tion that it is to be managed by one or more managers, the persfi1

orpersons de&gr:ated In accordance witt68.0401 . 183.0104 Reservation and registration of name. (1) A
(15) “Member” means a person who has been admited personmay reserve the exclusive use dinaited liability com:
membershipin a limited liability company as provided & nhanyname, including a fictitious nanfer a foreign limited liabi
183.0801and who has not dissociated from the limited |Iab|||tyty company whosename is not available, by delivering an
company. applicationto the department for filing or byjaking a telephone
(16) “Operatingagreement” means an agreement in writingapplication. The application shall includése applicang name
if any among all of the members as to the conduct of the businggagaddress and the name proposed to be reserved. If the depart
of a limited liability company and its relationships with its rmemmentfinds that the name applied for under this subsection is avail

bers. able, the department shall reserve the name for the appBcant’
(17) “Organizer”means the person who sigimd delivers the exclusiveuse for a 120-dageriod, which may be renewed by the
articlesof omganization for filing to the department. applicantor a transferee under sy@) from time to time.
(18) “Person”includes an individual, a partnershipd@mes (2) A person whdas the right to exclusive use of a reserved

tic or foreign limited liability companya trust, an estate, an assonameunder sub(1) may transfer the reservation to another person
ciation, a corporation or any other legal or commercial entity by delivering to the department a written and signed notice of the
(19) “State” includes a stateterritory or possession of the transferthat states the name and address of the transferee.

United States, the District dEolumbia or the commonwealth of  (3) () A foreign limited liability company may register its

Puerto Rico. nameif the name is distinguishable upon the records of the depart
History: 1993 a. 12, 1995 a. 2797. mentfrom the names describéds.183.0103 (2) (ajo (c) and if
Wisconsin'sLimited Liability Company Emeging Issues and Prospects for thethe foreign limited liability company delivers to the department

Future. Levinof. 78 MLR 757. _ for filing an application complying with pa(b).

The Wisconsin Limited Liability CompanyBoucher & Sosnowski. &/ Law . L L L .

Dec.1993. (b) A foreign limitedliability company$ application to regis
LLC and Corporate Law Revisions. Boucher and Sosnowsks. Miw Oct.  tera name shall be accompanied by a certificate of status or similar

1996. documentfrom the state or other jurisdiction ofganization and

. o shallinclude all of the following information:
183.0103 Name. (1) The name of a limited liability company

e \ A : 1. The foreign limited liability company’name.
asset forth in its articles of ganization must contain the words S L
“limited liability company” or “limitedliability co.” or end with 2. The state or jurlsdlctlo_n anql the date of itgaoization.
the abbreviation “L.L.C." orLLC". The name may not contain 3. The street address of its principdiasf.
languagestating or implying that the limited liability company is  (c) The registration expires annually on December 31. A for
organizedfor any purpose other than that permitted under signlimited liability company may renew its registration by deliv
183.0106(1). ering to the department for filing a renewal application, which
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complieswith par (b), between October 1 and December 31 of (a) Thirty days after the date determined undégs.011 (1)
eachyear that the registration is irfedt. The renewal application  (p) The date on which the appointment of a successor regis

whenfiled renews the registration for the next year teredagent is dctive.
(4) A name is registered under sib) or (3) for the apph (8) (a) A limited liability companys registered agent is the
cant'sexclusive use on thefettive date of the application. |imjted liability companys agent for service of process, notice or

History: 1993 a. 12,1995 a. 272001 a. 44 demandrequired or permitted by law to be served on the limited
183.0105 Registered office and registered agent. liability company . . e R~
(1) Eachlimited liability company shaitontinuously maintain in _ (0) Exceptas provided in p&e), if a limited liability company
this statea registered @ite and registered agent. The registere@sno registered agent or the agent cannot with reasonable dili
office may but need not, be the same as any of its placessyf gencebe served, the limited liability company miag served by
ness. The registered agent shall be one of the following: registeredbr certified mail, return receipequested, addressed to
(a) A natural person who resides in this state and whose bL%QP"m'ted liability company at its principal bfe. Service is per
nessoffice is identical with the registeredfiae. ectedunder this paragraph at the earliest of the following:

(b) A domestic corporation, limited liability compariynited 1. _The date on which the limited liabiligpmpanyreceives
partnershipregistered limited liability partnership, or corporatiorfne mail.
organizedor registered in this state, whose businefiseof iden 2. The dateshown on the return receipt, if signed on behalf
tical with the registered &te. of the limited liability company

(c) A foreign corporation, nonstock corporation, limited part 3. Five days after its deposit in the U.S. mail, if mailed post
nership,registered limited liability partnership, or limited liability paid and correctly addressed.
companyauthorized to transact business in this state, whose busi c) If the address of the limiteéhbility companys principal
nessoffice is identical with the registeredfiok. office cannot be determined from the records of the department,

(2) A limited liability company may change its registeredhe limited liability company may be served by publishing a class
office or registered agent, or both, by doing any of the following: notice, undech.985, in the community where the limited liabil

(a) Delivering tothe department for filing a statement ofty companys registered ite, as most recently designated in the
change. recordsof the department, is located.

(b) Including the name of its registered agent and the street(d) This subsection does not limit offedt the right to serve
addressf its registered dite, aschanged, in articles of amend any process, notice or demand required or permitted by law to be
ment to its articles of ganization or in articles of mger. servedon a limited liability company in any other manner-per

(c) Including the name of its registered agent andstreet mitted by law
addresf its registered dite, as changed, in its annual report History: 1993 a. 12/ 1995 a. 27400, 2001 a. 442003 a. 33
unders.183.0120 This paragraph also applies to a foreign limited
liability company A change under this paragraph iteefive on 183.0106 Nature of business. (1) A limited liability com-

the date the annual report is filed by the department. panymay be aganized under this chapter for any lawful purpose.
(3) A statement of change deliveradder sub(2) (a)shall A limited liability company engaging in a business that is subject
includeall of the following information: to the provisions of another chapter magaotize under this chap

ter only if not prohibited byand subject to all limitations of, the

(&) The name of the limited liability company other chapter

(b) The name of its registered agent, as changed. . . . .
(c) The street address of its registered agent, as changed,: (2) U_nlg_ssotherWlse prow_ded In an operating agreement, a
9 gent, 9€0imited liability company oganized and existing under tlukap

(d) A statement that after the charmechanges are made, ther has the same powers as an individual to do all things necessary
streetaddress of its registeredioe and the businessfi of its  anqconvenient to carry out its business, includiog not limited

registeredagent will be identical. to all of the following:

(4) If aregistered agent changessireet address of the regis  (5) Sue and be sued, complain and defend in its name.
teredagents business fite, theregistered agent may change the (b) Purchase, take, receive, lease or otherwise acquire and

street address of the registereficefof any limited liability corn hold. i d otherwise deal i th real
panyfor which that person is the registered agent by notifying tQ¥/n. hold, improve, use and otherwise deal in or with real or per

limited liability company in writing of the change and by Signingz;)nalproperty or any legabr equitable interest in real or personal
eithermanually or in facsimile, and delivering to the departmeR{OPerty,wherever situated.

for filing a statement that complies with s§8) and recites that ~ (c) Sell, conveymortgage, pledge, create a security interest in,
the limited liability company has been notified of the change. leaseexchange and otherwise dispose of aliry part of its prop

(5) Theregistered agent of a limited liability company mag'ty-

resignas registered agent by deliveritagthe department for fil (d) Lend moneyproperty and services to, and otherwise assist,
ing a written statemerthat includes all of the following informa its members or managers, if any
tion: (e) Purchase, take, receive, subscribe for or otheradgaire
(a) The name of the limited liability company for which theandown, hold, vote, use, emplosell, mortgage, lend, pledge or
registeredagent is acting. otherwisedispose of and deal in and with shares or other interests
(b) The name of the registered agent. in, or obligations of, any other enterprise or entity
(c) The street address of the limited liability compargyirrent () Make contracts and guarantees; incur liabilities; borrow
registeredbffice and its principal dice. money;issue its notes, bonds and other obligations; and secure
(d) A statement that the registered agent resigns. any of its obligations by mortgage or pledgeatifor any part of
(e) If applicable, a statement that the registeréidenis also  tS Property franchises and income.
discontinued. (g) Lend moneyinvest and reinvest its funds, and receive and

(6) After filing the statement required under syb), the hold real or personal property as security for repayment.
departmenshall mail a copyf the statement to the limited liabil ~ (h) Conduct its business, locatéicés andexercise the powers

ity company at its principal fie. grantedby this chapter inside or outside this state.
(7) Theresignation is ééctive and, if applicable, the regis (i) Be a promotelincorporatoyrpartner memberassociate or
teredoffice is discontinued on the earlier of the following: manageiof any enterprise or entity
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(i) Elect or appoint managers, agents and employeeslohthe (e) Be on the form prescribéy the department if the doeu
ited liability company define theiduties and fix their compensa mentis described in €.83.0109 (1)
tion. (f) Be delivered to the &i€e of the department for filing and
(k) Pay pensions and establish pension plans, pension trusesaccompanied by one exact or conformed copy and the filing fee
profit—sharingplans, and benefit or incentive plans for any or atequiredby s.183.0114
of its current or former memberspanagers, employees and (2) Thedepartment shall file photocopies or other reproduced
agents. copiesof typewritten or printed documents if the copies are manu
(L) Make donations to and otherwise devote its resources &by signed and satisfy this section.
the public welfare or for charitable, scientific, educational, (3) The department may waive any of the requiremeaits
humanitarianphilanthropic or religious purposes. subs(1r) and(2) and of s183.0107if it appears from the face of
(m) Indemnifya membermanageremployee, dicer or agent the document that the documenfailure tosatisfy the require
or any other person. mentis immaterial.

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

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

compang. e benefi © 1 b tificate of registration under 483.1004
ooy e o 1 ety oo ochy 2 /A foren Imediabiy companys apotcaion o a
ploy g paay ?hrréendecbertlflcate of registration under 33.1006

estates, families, dependents or beneficiaries, in recognition of 3. A foreign limited liabilitycompamy application for a cer
i f th | f .. > ;
pastservices of the members, managers, emplogegsagents o tificate of withdrawal under <183 1011

the limited liability company
History: 1993 a. 12 4. An annual report under 533.0120
5. An application for acertificate of conversion under s.
183.0107 Execution of documents. (1g) In this section: 183.1207(5).

(a) “Electronic” has the meaning given in183.0108 (1g) (b))  (b) Theforms prescribed by the department under (garl.

(b) “Electronic signature” means an electronic sound, symbtd, 4. shall require disclosure of only the information required
or process, attached to or logically associated with a wrétidjy underss.183.1004 183.1006 183.1011and 183.0120 respee
executedor adopted by a person with intent to authentitiage tively.
writing. (c) Use of a form prescribed under fa) is mandatory

(c) “Sign” means to execute or adopt a manual, facsimile, con (2) The department mayrescribe, and furnish on request,
formed, or electronic signature or any symbol with intéot formsfor other documents required or permitted to be filed by this
authenticate writing. chapterput use of these forms is not mandatory

(1r) Except as provided in this chaptemany document History: 1993 a. 12,1995 a. 27225 2001 a. 442003 a. 33

requiredor permitted by this chapter to be delivered for filing 183.0110 Filing duty of department of financial institu -

the departmenshall be executed by a manggemanagement of p )

the limited liability company is vested inraanager or managers, oS- (1) Upon receipt o document by the department for fil

or any memberif management of the limited liability compaisy g under this chaptethe department shall stamp atherwise
reservedo the members. endorsehe date of receipt on the original, the document copy and,

(2) Theperson executing the document shall sign it and st%gon request, any additional document copy receivethe

! ; artmenshall return any additional document capythe per
beneatror opposite the signature the persarame and the capac sorl?delivering it, as confir?/nation of the date of recgi%t. P
ity in which the person signs. '

(3) The persm executig the cocumentmay do © & (2) (a) Except as provided in pdb), if a documensatisfies

attorney—-in—fact.Powers of attorney relating to the execution 03 183.0108and the terms of the document satisfy the applicable
the document do not need be shown to or filed with the depart rovisionsof this chapterthe department shall file the document

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

183.0108 Filing requirements. (1g) In this section: mentcopy to the domestic limited liabilitgompany or foreign

(a) “Deliver” means deliver by hand, mail, commercial delivIImItEd liability company or its representative.

ery service, electronic transmission, or any other method of-deljy é?) Ifa domestic."n;it?d Ilial_bilithy company 0; foreifgn limited d
ery used in conventional commercial practice. lability company Is in default in the payment of any fee require

(b) “Electronic’ means relating technology having elect underthis chapterthe department shall refuse to file any decu

I dioital i irol tical elect i . _mentrelating to the domestic limited liability company or foreign
I%ar E;gggiiitrigzgne IC, wireless, optical, electromagnetic, or-SiMimjte fiability company until all delinquent fees are paid by the

. ) i domesticlimited liability company or foreign limited liability
(1r) Exceptas provided in sub(3), to be filed under s. company.

183.0110a document required or permitttenbe filed under this 3y (5) If the department refuses to fil@lacument, the depart

chapterwith the department shasiatisfy all of the following  entshall return it to the domestic limited liability company or

requirements: _ _ _ _ foreign limited liability company or its representative, within 5
(a) Contain the information required by this chapter businesslays after the date on which the document is received by
(b) Be in the English language, except that a limited liabilithe department for filing, together with a brief, written explana

companyname need not be in Engligfit is written in English let  tion of the reason for the refusal.

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

tion required of a foreign limited liability company need not be ifijithin 5 business days after the date on which it is received €onsti
Englishif it is accompanied by a reasonably authenticated Englighesa refusal to file the document.

translation. _ _ (c) Except as provided in $83.01.2 (3), if a document that
(c) Contain the name of the draftiérequired by s182.01 (3) hadbeen refused for filing by the department is resubmitted to and
(d) Be executed in accordance witl183.0107 filed by the department, thefe€tive date othe filed document

Wisconsin Statutes Archive.


https://docs.legis.wisconsin.gov/document/acts/1993/112
https://docs.legis.wisconsin.gov/document/statutes/2003/183.0108(1g)(b)
https://docs.legis.wisconsin.gov/document/acts/1993/112
https://docs.legis.wisconsin.gov/document/acts/1995/27
https://docs.legis.wisconsin.gov/document/acts/1995/400
https://docs.legis.wisconsin.gov/document/acts/2001/44
https://docs.legis.wisconsin.gov/document/statutes/2003/183.0108(3)
https://docs.legis.wisconsin.gov/document/statutes/2003/183.0110
https://docs.legis.wisconsin.gov/document/statutes/2003/182.01(3)
https://docs.legis.wisconsin.gov/document/statutes/2003/183.0107
https://docs.legis.wisconsin.gov/document/statutes/2003/183.0109(1)
https://docs.legis.wisconsin.gov/document/statutes/2003/183.0114
https://docs.legis.wisconsin.gov/document/statutes/2003/183.0108(1r)
https://docs.legis.wisconsin.gov/document/statutes/2003/183.0108(2)
https://docs.legis.wisconsin.gov/document/statutes/2003/183.0107
https://docs.legis.wisconsin.gov/document/acts/1993/112
https://docs.legis.wisconsin.gov/document/acts/1995/27
https://docs.legis.wisconsin.gov/document/acts/2001/44
https://docs.legis.wisconsin.gov/document/statutes/2003/183.1004
https://docs.legis.wisconsin.gov/document/statutes/2003/183.1006
https://docs.legis.wisconsin.gov/document/statutes/2003/183.1011
https://docs.legis.wisconsin.gov/document/statutes/2003/183.0120
https://docs.legis.wisconsin.gov/document/statutes/2003/183.1207(5)
https://docs.legis.wisconsin.gov/document/statutes/2003/183.0109(1)(a)1.
https://docs.legis.wisconsin.gov/document/statutes/2003/183.0109(1)(a)4.
https://docs.legis.wisconsin.gov/document/statutes/2003/183.1004
https://docs.legis.wisconsin.gov/document/statutes/2003/183.1006
https://docs.legis.wisconsin.gov/document/statutes/2003/183.1011
https://docs.legis.wisconsin.gov/document/statutes/2003/183.0120
https://docs.legis.wisconsin.gov/document/statutes/2003/183.0109(1)(a)
https://docs.legis.wisconsin.gov/document/acts/1993/112
https://docs.legis.wisconsin.gov/document/acts/1995/27
https://docs.legis.wisconsin.gov/document/acts/1995/225
https://docs.legis.wisconsin.gov/document/acts/2001/44
https://docs.legis.wisconsin.gov/document/acts/2003/33
https://docs.legis.wisconsin.gov/document/statutes/2003/183.0110(2)(b)
https://docs.legis.wisconsin.gov/document/statutes/2003/183.0108
https://docs.legis.wisconsin.gov/document/statutes/2003/183.0112(3)

5 Updated 03-04Wis. Stats. Database LIMITED LIABILITY COMPANIES 183.0114

unders. 183.0111is the date that the resubmitted document is (a) The domestitimited liability companys name or the fer

receivedby the department for filing or a delayedeefive date eignlimited liability companys name and fictitious name, if any

specifiedin the resubmitted document in accordance with gsedin this state.

183.0111(2). The efective time of the resubmitted_ documents (b) Whether each of the following is true:

shall be determined under $83.011 (1) or (2), whicheveris 1. The domestic limited liability company isgamized under

applicable. S ~ thelaws ofthis state, or the foreign limited liability company is

_ (4) Exceptas provided in s.83.0204 (2)the departmergfil-  authorizedwo transact business in this state.

ing of a document or refusal to file a document does not do any of 1, The domestic or foreign limited liability company has

the following: S _ during its most recently completed report yeflied with the
(@) Affect the validity or invalidity of the document in wholedepartmenan annual report required by183.0120

or part. 2. The domestic limited liability company has not filed arti
(b) Relate to the correctness or incorrectness of informatioles of dissolution.

containedn the document. S 3. The foreign limited liability company has not applied for
(c) Create a presumptidghat the document is valid or invalid a certificate of withdrawal under $83.1011

or that information contained in the document is correct orincor 4. The foreign limited liability company is ntite subject of

rec_t. a proceeding to revoke its certificate of registration unsler
History: 1993 a. 12; 1995 a. 272001 a. 44 183.1021

183.0111 Effective date and time of document. (1) (a) (c) The date of @anization of the domestic limitdibility

Exceptas provided in sulf2) and ss183.0105 (7)183.0112 (3) companyor the date of registration of the foreign limited liability
183.0120(5) and183.1009(3), a document filed by the depart €0MPany. _

mentunder this chapter isfettive on the date that it is received (3) Thecertificate ofstatus may include other facts of record
by the department for filing and at any of the following times off the department that are requested.

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

requiredin a certificate of status under s(B) and may contain
any other information permitted under sy¢B).

(5) Subjectto any qualification stated incertificate or state

2. If no efective time is specified, at the close of business
(b) The date that a document is receivedh®ydepartment is
determinecby the departmerstendorsement on the original doc mentof status issued by the department, the certificate or state

umentunder s183.01L0 (1) . . ) mentis conclusive evidence that the domestic limited liability
(2) A document may specify a delayeteefive date and time, companyor foreign limited liability company is in existence or is

exceptthe efective date may not be more than 90 days after thgthorizedto transact business in this state.

datethat it is received for filing. If a document specifies a delayed (6) Upon request by telephone or otherwise, the department

gﬁective ?iatefant(_j timtetliqn ?ccor%agcte with 'gpis dsuh?sedctilon, BRall confirm, by telephone, any of the information required in a
f(_)fcutmendste gctlve? e |mcan_f_ gethsp((ejm 1ed. ta e_;ye ertificate of status under sulf2) and may confirm any other
effectivedate but no time is specified, the documentfiscéive i ormation permitted under sulg3),

atthe close of business on that date. History: 1993 a. 12, 1995 a. 272003 a. 33
History: 1993 a. 12 1995 a. 27

. i . 183.0114 Filing and service fees. (1) Except as provided
183.0112 Correcting filed document. (1) A domestic \nqergyp.(3), the department shall collect the following fees
limited liability company or foreign limited liability company \yhenthe documents described in this subsection are delif@red

may correct a document that is filed by the department if the-dogying o1, under pars(e) and(f), the telephone applications are
mentcontains a statement that was incorrect at the time of fili .

or was defectively executed, including defects in any attestation,(a)'ArtiCIeS of opanization, $130
seal,verification or acknowledgment. o 9 T
(2) To correct adocument under sufil), a domestic limited (b) Ap_pllcatlon _for use of indistinguishable name, $10.
liability company or foreign limited liability company shall pre ~ (¢) Witten application for reserved name, $15.
pareand deliver to the department for filing articles of correction (d) Witten application for renewal of reserved name, $15.

thatsatisfy all of the following: (e) Telephone application for reserved name, $30.
(a) Describe the document, including its filing date, or include (f) Telephone application for renewal of reserved name, $30.
acopy of the document. (9) Notice of transfer of reserved name, $10.

incorrect,or specify the manner imhich the execution was defec (i) Application for renewal of registered name, $50

tive, whichever is gppllcable. . . ()) Subject to sul2) (b), a domestic limited liability compa
() Correct the incorrect statement or defective execution. n¢'or foreign limited liability company statement of change of
(3) (a) Except as provideid par (b), articles of correction are registeredbffice, $10.

effectiveas of the déctive date of the document that theyrect. (k) Agents statement of change of registereficef $10 for
(b) With respect to persons relying on the uncorrected-dogsachaffected domestic limited liability company or foreign 4im

ment and adversely &dcted by the correction, the articles ofted liability company except that if simultaneous filings arade

correctionare efective when filed. thefiling is reduced to $1 for each domestic limited liability eom
History: 1993 a. 12,1995 a. 27 panyor foreign limited liability company in excess of 200.

183.0113 Confirmation of status. (1) Any person may (L) Agents statement pf reS|gnat|9n,$1O.
obtain from the department, upon requesteatificate of status (M) Amendment to articles ofganization, $40.
for a domestic limited liability company or foreign limited liabil  (mp) A certificate of conversion filed under183.1207 (5)
ity company $150.
(2) A certificate of status shall include all of the following (n) Articles of meger, $150.
information: (o) Articles of dissolution, $20.
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(p) Foreign limited liability companyg application for certifi in this state shall deliver its annual report to the department during

cateof registration, $100. thefirst calendar quarter of each year following the calendar year
(q) Foreign limited liability compang application for in which the foreign limited liability company becomes registered
amendectertificate of registration, $40. to transact business in this state.
(r) Foreign limited liability compangapplication focertifi- (4) If an annual report does not contain théormation
cateof withdrawal, $40. requiredby this section, the department shall promptly notify the

(s) Articles of correction, $40. reportingdomesticor foreign limited liability company in writing
(t) Request for certificater statement of status, the fee estabandreturn the report to 'F for cqrrectlon. N

lishedunder s182.01 (4) (b) (5) An annual report is &ctive on the datthat it is filed by
(u) Processing in an expeditious manner a document reqw}e igﬁg??g;ﬁf 27225 2003 a. 33

or permitted to be filed under this chaptrpreparing in an expe

ditious manner a certificate or statemefitstatus, the fee estab

lishedunder s182.01 (4) (d) SUBCHAPTERII

(v) Annual report of a domestic limited liability compag5.
(w) Annual report of a foreign limited liability compar$65.
(2) Thedepartment may not collect a fee for afiyhe follow

ORGANIZATION

in 183.0201 Organization. Oneor more persons mayganize
g - i . a limited liability company by signing and delivering articlefs
(a) Providing a confirmation of status by telephone. organizatiorto the department for filing. Theganizer or aya-
(b) Filing a domestic limited liability compars/br a foreign nizersneed not be members of the limited liabititympany at the
limited liability companys statement othange of registered time of organization or thereafter
office if the only change is tan address and all of the following History: 1993 a. 12,1995 a. 27400
apply:
1. The newaddress is the result of a change in the way
county,city, village or town or the U.S. postal service describd¥

183.0202 Articles of organization.  The articles of @a-
zationshall contain all of and only the following information:

the physical location of the registeredioé. Q) A statement that the limited liability company igamized
2. A copy of the notice indicating the neaddress is sub Underthis chapter S o
mitted with the statement. (2) A name for the limited liability company that satisfies s.
. : : ) 183.0103
3. The physical location of the registereffice has not
changed. Py 9 (3) Thestreet address of the registereficefand the name of
(c) Filing a certificate ofevocation of registration to transactthe registered agent at thau‘lo(a_. . - .
business. (4) If management of the limited Ilablllt)'/feqfr?pany is vested
: - in one or more managers, a statement to thette
3) Thedepartment, by rule, may specify agrfee for filing : - .
doc(:uments:iescribed in sulfl) in paper format. __(5) Thename anaddress of each persomganizing the lim
History: 1993 a. 12 1995 a. 271997 a. 352001 a. 1644 2003 a. 33 ited liability company

(6) If applicable, the delayedfettive date and time of the
183.0120 Annual report. (1) Each foreign limited liability articlesof organization permitted under 533.011 (2).
companyregistered to transact business in this state and eactistory: 1993 a. 12; 1995 a. 400
domestidlimited liability company shall file with the department ) o
anannual report that includes all of the following information: 1183-'22|_03_ g\rpegqument of articles oqutrgantl_zzlatlon.
(a) The name of the domestic or foreign limited liability eom( ) imited liability company may amend its articles ogar

i S D nizationat any time.
anyand, if a foreign limited liability companthe state or coun . L L .
?ry L}/nder whose Izgw it is ganized.y pangh (2) A limited liability company amending its articles ofjar

(b) The address of the domestic or foreign limited liabil nization shall deliverto the department for filing articles of

company'sregistered dfce and the name of its registered agen mendmenthat include a_II qf thg foI_I_owmg information:
atthat ofice in this state. (&) The name of the limited liability company o

(c) The address of the domestic or foreign limited liability (P) The text of the amendmeat the articles of ganization.
company’sprincipal ofice. (c) A statement that the amendment was adopted by the vote

(d) If managemenof the domestic or foreign limited liability feggj;?‘_’ %‘9‘1‘2 f;?fg-g;‘f‘;(z)
companyis vested in one or more managers, the name and busi v T '

ness address of each manager 183.0204 Effect of delivery or filing of articles of orga -

(e) If the company is a foreign limited liability compatiye nization and other documents. (1) (a) A limited liability
nameand business address of each member of the foreign limitegnpanyis formed when the articles ofgamization become

liability company effectiveunder s183.0111
(f) A brief description of the nature of the domestic or foreign (b) The departmert’filing of the articles of @anization is
limited liability companys business. conclusiveproof that the limited liability company isganized

(2) Informationin the annual report shall be current as of thendformed under this chapter
date on which the annual report is executed on behalf of the (c) The status of a limited liability company as a limited liabil
domestic orforeign limited liability companyexcept that the ity company or as a foreign limited liability compamgistered
informationrequired by sul{1) (e)shall be current as of the closeto transact business in this state and the liability of any member of
of the domestic or foreign limited liability compansyfiscal year any such limited liability company is not adverselyeated by
immediatelybefore the date by which the annual report is requiredrorsor subsequent changes in any information stated in any fil
to be delivered to the department. ing made under this chapter

(3) A domestic limited liability company shall delivés (2) Thedepartmens filing of the articles of @anization of a
annualreport to the department during the calendar qudméng foreign limited liability company under $83.1004shall be con
which each anniversary of thdetive date othe limited liability =~ sideredthe certificate of authority for that foreign limited liability
company'sarticles of oganization undes.183.0111occurs. A company to transact business in this state and is notice of all other
foreign limited liability company registered to transact businedactsset forth in the registration statement.

Wisconsin Statutes Archive.


https://docs.legis.wisconsin.gov/document/statutes/2003/182.01(4)(b)
https://docs.legis.wisconsin.gov/document/statutes/2003/182.01(4)(d)
https://docs.legis.wisconsin.gov/document/statutes/2003/183.0114(1)
https://docs.legis.wisconsin.gov/document/acts/1993/112
https://docs.legis.wisconsin.gov/document/acts/1995/27
https://docs.legis.wisconsin.gov/document/acts/1997/35
https://docs.legis.wisconsin.gov/document/acts/2001/16
https://docs.legis.wisconsin.gov/document/acts/2001/44
https://docs.legis.wisconsin.gov/document/acts/2003/33
https://docs.legis.wisconsin.gov/document/statutes/2003/183.0120(1)(e)
https://docs.legis.wisconsin.gov/document/statutes/2003/183.0111
https://docs.legis.wisconsin.gov/document/acts/1995/27
https://docs.legis.wisconsin.gov/document/acts/1995/225
https://docs.legis.wisconsin.gov/document/acts/2003/33
https://docs.legis.wisconsin.gov/document/acts/1993/112
https://docs.legis.wisconsin.gov/document/acts/1995/27
https://docs.legis.wisconsin.gov/document/acts/1995/400
https://docs.legis.wisconsin.gov/document/statutes/2003/183.0103
https://docs.legis.wisconsin.gov/document/statutes/2003/183.0111(2)
https://docs.legis.wisconsin.gov/document/acts/1993/112
https://docs.legis.wisconsin.gov/document/acts/1995/400
https://docs.legis.wisconsin.gov/document/statutes/2003/183.0404(2)
https://docs.legis.wisconsin.gov/document/acts/1993/112
https://docs.legis.wisconsin.gov/document/acts/1995/27
https://docs.legis.wisconsin.gov/document/statutes/2003/183.0111
https://docs.legis.wisconsin.gov/document/statutes/2003/183.1004

7 Updated 03-04Wis. Stats. Database LIMITED LIABILITY COMPANIES 183.0401

(3) (a) If alimited liability company or a foreign limitdibil- (@) An admission or representation made by a manager con
ity company thais registered to transact business in this state deerning the business of Bmited liability company within the
solves, but its business continues without winding up and with@sopeof the manages authorityas provided under 483.0301
liquidating the companythe status of the limited liability com maybe used asvidence against the limited liability company in
panyor foreign limitedliability company before dissolution shallany legal proceeding.
continueto be applicable to the company as it continues its busi (b) The admission or representation of any meméaeting
nessand the company shall not be required to make any new §blely in the membes capacity as a membes not evidence
ingsunder this chapterAny filings made by such a limited liabil againstthe limited liability company in any legal proceeding.
ity company or foreign limited liability companyefore  History: 1993 a. 12
dissolutionshall be considered to have been filed by the company
while it continues its business. 183.0303 Limited liability company charged with

(b) If a limited liability company or a foreign limited liability knowledge of or notice to member or manager.
companythat is registered to transact business in this state diy) Exceptas provided in sutf2), noticeto any member of any
solves, any filings made by the company before dissolutiofatterrelating to the business of a limitéability company and
remainin effect as to the company and its members during ti8e knowledge o a membe acting in the particular matter,
periodof winding up and to the members during the pesifter acquiredwhile a member or known by the persortrat time of

the companys liquidation or termination with respect to the liabil P€cominga memberand the knowledge of any other member
ities of the company who reasonably could and should have communicated it to the act

History: 1993 a. 12; 1995 a. 272001 a. 44 ing membey operate as notice to or knowledgethe limited
liability company
(2) If management of the limited liability company is vested

SUBCHAPTERIII in one or more managers, all of the following apply:
RELATIONS OF MEMBERS AND MANAGERS 1 bt Lo oo Y e aloroe of the man
TO PERSONS DEALING WITH THE ageractingin the particular matteacquired while a manager or
LIMITED LIABILITY COMP ANY known by the person at the time of becoming a managet the

knowledge of any other manager who reasonably could and
183.0301 Agency power of members and managers. shouldhave communicated it titne acting manageoperate as
(1) Exceptas provided in sul§2), all of the following apply: noticeto or knowledge of the limited liability company
(a) Each member is an agent of the limited liability company (b) Noticeto or knowledge of any member while the member
but not of the other members or any of them, for the purpose ofifisacting solely in the capacity of a member is notice to or
business. knowledgeof the limited liability company

(b) The acof any membeiincluding the execution in the name History: 1993 a. 12

of the limitedliability company of any instrument, for apparently. 83.0304 Liabili .
: ; : ; : . iability of members to 3rd parties. (1) The
carryingon in the ordinargourse of business the business of th ebts,obligations and liabilities of a limited liability company

limited liability companybinds the limited liability company  oehararising in contract, tort or otherwise, shall be solely the
lqnéelssthe member has, in fact, no authority to act for the.l'm'tegﬁebts,obligationsand liabilities of the limited liability company
iability company in the particular matteand the persowith eptas provided in s€.83.0502and183.0608 a membeor
\évggumt;lr(l)eritm?(;nggtriﬁ t?]eeam;%tg?s knowledge that the member nageof a limited liability company is ngiersonally liable for
y - A . ny debt, obligation or liability of the limited liability company

_(2) If management of the limited liability company is VGSteaxceptthat a member ananager may become personally liable
in one or more managers, all of the following apply: by his or her acts or conduct other than as a member or manager
__ (@) No membersolely by being a memhés an agent of the ~ o) Notwithstandingsub.(1), nothingin this chapter shall pre
limited liability company or othe other members or any of themgyge 4 court from ignoring the limited liability compamytity

(b) Each manager is an ageiithe limited liability company underprinciples of common law of this state that are similar to
but not of the members or any of them, for the purpose bisé thoseapplicable to business corporations and shareholders in this

ness.The act of any managéncluding the execution in the namestateand under circumstances that are inobnsistent with the
of the limitedliability company of any instrument, for apparentlypurposewf this chapter

carryingon in the ordinargourse of business the business of theHistory: 1993 a. 12,1995 a. 400
limited liability company binds the limited liability company Personal Liability for Corporate Debt. KelleWs. Law Oct. 1994.
unlessthe manager has, in fact, no authority to act for the limited . . L
||ab|||ty company in the particu|ar mat’tand the persowith 1830305 Parties to actions. A member_ Ofallmlt.ed |Iab.||lty
whomthe manager is dealing has knowledge tiatmanager has companyis not a proper party to a proceeding bygainst a lim
no authority to act in the matter ited liability company solely byreason of being a member of the

(3) No act of a member pif management of the limited liabil I|m_|teq liability company except if any of the followingituations
ity company is vested in one or more managers,ménager that &XISts: _ o _
is not apparently for the carrying on in the ordinary course of busi (1) Theobject of the proceeding is to enforce a menshigght
nessthe business of the limited liability compasiyall bind the againstor liability to the limited liability company
limited liability company unless in fact authorized at the time of (2) The action is brought by the member undeir8.1101
the transaction or at any other time. History: 1993 a. 12

History: 1993 a. 12; 1995 a. 400

183.0302 Admissions of members and managers. SUBCHAPTERIV

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

madeby any member concerning the business of a limited liabilitfRIGHTS AND DUTIES OF MEMBERS AND MANAGERS
companywithin the scope of the membgmactuabuthority as pro

videdunder s183.0301may be used as evidence against the [im83.0401 Management. (1) Unless the articles of ganiza-

ited liability company in any legal proceeding. tion vest management of a limited liability company in one or
(2) If management of the limited liability company is vestethore managers, management of the limited liability company
in one or more managers, all of the following apply: shallbe vested in the members, subjecry provision in an oper
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ating agreement or this chapter restricting or agiteg the man managementf the limited liability company is vested in one or
agementights and duties of any member or group of membermoremanagers, of each managacurred with respect to a pro
(2) If the articles of @anization vest management of a limite¢eedingif that member or manager was a party topfeeeeding
liability company in one or more managers, management of tAdhe capacity of a member or manager
businesor afairs of the limited liability company shall be vested (3) An operating agreemembay alter or provide additional
in the manager or managers, subject to any provigioas oper rightsto indemnification of liabilities or allowance of expenses to
ating agreement or this chapter restricting or agiteg the man membersand managers.
agementights and duties of any managermooup of managers.  (4) Notwithstandingsubs(2) and(3), a limited liability com
Unlessotherwise provided in an operating agreement, the masany may not indemnify a member or manager for liabilities or
ageror managers: permita member or manager to retain atipwance for expenses
(@) Shall be designated, appointed, elected, removed mpvidedunder those subsections unless it is determined by or on
replacedby a vote of the members that meets the requiremebthalfof the limitedliability company that the liabilities or expen

unders.183.0404 (1) (a) sesdid not result from the memberor manageés breach or fail
(b) Need not be members of the limited liabilitympanyor ~ureto perform a duty to the limited liabilitgompany as provided
individuals. in 5.183.0402
(c) Shallhold ofice until a successor is elected and qualified, (5) Unlessotherwise provideéh an operating agreement, all
or until prior death, resignation or removal. of the following apply:
History: 1993 a. 12; 1995 a. 400 (&) A member or manager who is a party to a proceeding

. becausehe person is a member or manager shall be conclusively
183.0402 Duties of managers and members.  Unless resumedhot to havebreached or failed to perform a duty to the
otherwiseprovided in an operating agreement: limited liability company to the extent that the member or man

(1) No member or manager shall act or tailact in a manner agerhas been successful on the merits or otherwise idetfemse
that constitutes any of the following: of the proceeding.

(a) A willful failure to deal fairly with the limited liability com (b) In situations not described in p&), the determination of
pany or its members in connection with a matiewhich the whethera memberwr managerwho is a party to a proceeding
memberor manager has a material conflict of interest. becausehe person is a member or manabas breached or failed

(b) A violation of criminal lawunless the member or manageto perform a duty to the limited liability comparyr whether the
hadreasonable cause to believe that the pessmmiduct was law liability or expenses resulted from theeach or failure, shall be
ful or no reasonable cause to believe that the conduct was-unlmaide by the vote of the members that meets the requirements

ful. unders.183.0404 (1) (a)except that the vote of any member who
(c) A transactiorirom which the member or manager deriveds a party to the same or a related proceeding shall be excluded
animproper personal profit. unlessall members are parties.
(d) Willful misconduct. History: 1993 a. 12; 1995 a. 4002003 a. 139

_ (2) Everymember and managehall account to the limited 183.0404 Voting. (1) Unless otherwise provided in an oper
liability company and hold as trustee for it any improper persorging agreement or this chaptend subjedb sub(2), an afirma-
profit derived by that member or manager withihiet consent of tjve vote, approval oconsent as follows shall be required to

amajority of thedisinterested members or managers, or other pgecideany matter connected with thesiness of a limited liability
sonsparticipating in the management of the limited liability eomcompany:

pany,from any of the following: o (a) If managemenof a limited liability company is reserved
_(a) A transaction connected with theyanization, conduct or tg the members, anfafative vote, approval or consent by mem

winding up of the limited liability company berswhose interests in the limited liability company represent

(b) A use by a member or manager of the propertyliofiied  contributionsto the limited liability company of more than 50%
liability companyincluding confidential or proprietary informa of the value, as stated in the records requiodoe kept under s.
tion or other matters entrusted to the person as a result of the p88.0405(1), of the total contributions made to the limited liabil
son’sstatus as member or manager ity company

(3) An operatingagreement may impose duties on its mem (b) If the management of a limited liability company is vested
bersand managers that are in addition to those provided under s$nlane or morenanagers, the fafnative vote, consent or approval
Q). of more than 50% of the managers.

History: 1998 a. 12, 1995 a. 400 L . . -~ (2) Unlessotherwise provided in an operating agreement or

Limited liability company members have typidaluciary duties pertaining to fair . .
dealing,taking of improper personal profit, and seli-dealing. There was a conflifitiS chapterthe afirmative vote, approval or consent of all mem
of interest and illegal unfair dealing in a transaction in which 2 of 3 LLC membdpersshall be required to do any of the following:
transferredhe sole asset of the LLC to a new LLC in which they wegeonly mem . R
berswithout determining the fair markealue and without notice to the remaining (a) Amend the articles of ganization.

LLC member The transaction pitted the personal interests a2 tnembers against b) Issue an interest in a limited liability company to any per
their fiduciary duties to the original LLC. GottsackeMonnier 2004 WI App 25, sor(l ) y pany ¥ P
269Wis. 2d 667676 N.W2d 533 03-0457 .

Section183.0402 provides the standard for who is precluded from voting under s. (c) Adopt, amend or revoke an operating agreement.
183.0404(3) and does not preveatmember who has a material conflict of interest d I limited liabili dditi |
from dealing with matters of the LLC. A membeith a conflict of interest mustvote () Allow a limited liability company to accept any additiona
his or her ownership interest fairlgonsidering the interests of the LLC and the-relacontributionfrom a member
tionship with the other members. Gottsackeviennier 2004 WI App 25269 Wis.

2d 667 676 N.W2d 533 03-0457 _ (e) Allow a partial redemption of an interest in a limited liabil
ity company under 4.83.0603

183.0403 Limitation of liability and indemnification of (f) Value the contributions of members undek83.0501(2).

members and managers. (1) In this section: (fm) Convert to a new form of business entity under s.

() “Expenses” has the meaning given it©8).0850 (3) 183.1207

(b) “Liabilities” include the obligation to pay a judgment, (g) Authorize a managemember or other person to do any act
settlementforfeiture, or fine, including an excise tax assessegn behalf ofthe limited liability company that contravenes an
with respect to an employee benefit plan, plus costs, fees, and ggeratingagreement, including any provision of the operating
chargesmposed under ci814, and reasonable expenses. agreementhat expressly limits the purpose or business of the lim

(2) A limited liability company shall indemnify or allorea ited liability company or the conduct of the business of the limited
sonableexpenses to and pay liabilities of each member ind Jiability company
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(3) Unlessotherwise provided in an operating agreement, ény other limitedliability company record, wherever the record is
any member irecluded from voting with respect to a given-matocated.
ter, then the value of the contribution represented by the interes3) Membersor, if the management of the limited liability
in the limited liability company with respect to which the membejompanyis vested in one or more managers, managers shali pro
would otherwise have been entitled to vote shall be excluded frejde, to the extent that the circumstances render it just and reason
the total contributions made to the limited liability company fogple,true and full information of all thingsfatting the members
purposef determining the 50% threshold under sap.(a)for  to anymemberor to the legal representative of any member upon
that matter reasonableequest of the member or the legal representative.
_(4) Unlessotherwise provided in an operating agreement or (4) Failureof a limited liability company to keep or maintain
this chapterif all or part of an interest in the limited liability cem any of the records or information required under this section shall
panyis assigned under $83.0704 all of the following apply:  not be grounds for imposing liability on any person for the debts
(a) The assigning member shall be considered the owner of @mel obligations of the limited liability company
assignednterest for purposesf determining the 50% threshold History: 1993 a. 12, 1995 a. 400
under sub(1) (a)until the assignee of the interest in the limited
liability company becomes a member unddr88.0706

(b) If the assigning member ceasedve a member of the lim
ited liability company and until the assignee of the interest in the
limited liability company becomes a member undd88.0706 FINANCE
the contribution represented by the assigned interest shall be

excludedfrom the total contributions made to the limited liability183.0501 Contributions. (1) A membets contributions to
companyfor purposes of determining the 50% threshold undgriimited liability company may consist of cash, property or ser
sub.(1) (a) vicesrendered, opromissory notes or other written obligations to
History: 1993 a. 12; 2001 a. 44 i 1
Limited liability company members have typidaluciary duties pertaining to fair providecash or property or to perfqrm §erV|ces. .
dealing,taking of improper personal profit, and self-dealing. There was a conflict (2) Thevalue of a membé&s contribution shall be determined
of interest and illegal unfair dealing in a transaction in which 2 of 3 LLC membejiy the manner provided inan Operating agreement. If the members

transferredhe sole asset of the LLC to a new LLC in which they wregeonly merm f . . .

berswithout determining the fair markealue and without notic)(/e to the ryemaining donot enter into an operating agreement or if an operating-agree

LLC member The transaction pitted the personal interests 2 tnembers against ment does not so provide, the value otantribution shall be

theirfiduciary duties to the original LLC. GottsackeMonnier 2004 WI App 25,

P60WiS 24 567676 NG 693 03-0457 applrl%vedoy th? me}lmberds _unﬂerBS.%404 (dZ) (ff.) That vall(ue )
Section183.0402 provides the standard for who is precluded from voting undeS§1all be properly reflected in the records and information kept by

183.0404(3) and does not preveatmember who has a material conflict of interesthe limited liability company under $83.0405 (1jnd the value

from dealing with matters of the LLC. A membeith a conflict of interest must vote ghg|| pe binding and conclusive on thmited Iiability company

his or her ownership interest fairlgonsidering the interests of the LLC and the-rela .

tionship with the other members. Gottsackevlonnier 2004 WI App 25269 Ws, and its members.

2d 667,676 N.W2d 533 03-0457 History: 1993 a. 12.

SUBCHAPTERYV

183.0405 Records and information. (1) A limited liabil- 183.0502 Liability for contribution. (1) An obligation of

ity company shall keep at its principal place of business all of tacnember to provide cash or property or to perform services as a

following: contributionto a limited liability company is not enforceable
(a) Alist, kept in alphabetical ordesf eachpast and present Unlessspecified in a writing signed by the member

memberand, if applicable, managethe list shall include the full  (2) Unlessotherwise provided in an operating agreement, a

nameand last-knowmnailing address of each member or marmemberis obligated to a limited liability company to perform any

ager,the date on which the persbacame a member or manageenforceablepromise to provide cash or property or to perform ser

andthe date, ifapplicable, on which the person ceased to beviges,even if the member is unable to perform because of death,

memberor manager disability or any other reason. If a member does not provide cash,
(b) A copy of the articles of ganizationand all amendments Propertyor services apromised, the member is obligated at the
to the articles. option of the limited liability company to provide cash equal to

thatportion of the value, as stated in teeords required to be kept
localincome or franchise tax returns and financial statements® gﬁég' 183.0405(1), of the stated contribution that has not been
any, for the 4 most recent years drsuch returns and statementg : ) . ) .
are not prepared for any reascrgpies of the information and _ (3) Unlessotherwise provided in an operating agreement, a
statementsprovided to, or which should have been provided t§eémber’sobligation to provide cash or property or perform ser
the members to enable them to prepare theseral, state and Vicesas a contribution to the limited liability company may be
local income tax returns for the 4 most recent yea,rs. compromisednly by the written consent of all of the members.
. . i : .12,

(d) Copiesof all operating agreements, all amendments toHISIory 199321

operatingagreements and a@perating agreements no longer injg3 0503  Allocation of profits and losses.  The profits

effect. _ ) ~ andlosses of a limited liability company shh# allocated among
(e) Unless alreadget forth in an operating agreement, writtethe members in the manner provided in an operating agreement.

(c) Copies othe limited liability company federal, state and

recordscontaining all of the following information: If the members do nenter into an operating agreement or the
1. The value of each membgecontribution made to the lim operatingagreement does not so provide, profits and losses shall
ited liability company as determined unde83.0501 (2) beallocated on the basis of value, as stated in the records required

2. Records of the times ahich or the events upon which anyt0 be kept under 483.0405 (1)of the contributions made by each
additionalcontributions are agreed to be made by each memg8gmber.

3. Any events upon which the limited liability company is to History: 1993 a. 12

be dissolved and its business wound up. _ 183.0504 Series of members, managers, or limited
4. Other writings as required by an operating agreement.jjapility company interests.  An operating agreement may
(2) Uponreasonable request, a member naaghe membés  establishor provide for the establishment of, designated series or
own expense, inspect armbpy during ordinary business hourslasses ofmembers, managers, or limited liability company inter
any limited liability company record required to be kept undegststhat have separate orfdifent preferences, limitations, rights,
sub.(1) and, unless otherwise provided in an operating agreemeamtduties, with respect to profits, losses, distributions, voting,
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property,or other incidents associated with the limited liabilityiesavailable to a creditor of the limited liability company with
company. respecto the distribution.
History: 2001 a. 44 History: 1993 a. 12.

183.0607 Limitations on distribution. (1) A limited

SUBCHAPTERVI liability company may not declare or makdistribution to any
of its members if, after giving fefict tothe distribution, any of the
NONLIQUIDATING DISTRIBUTIONS following would occur:

(a) The limited liability company woulte unable to pay its

183.0601 Interim distributions.  Except as provided in this debtsas they become due in the usual course of business.
subchaptera member is entitled to receive distributions from a (b) The fair value of the limited liability compasytotal assets
limited liability company before the member dissociation from would be less than the suaf its total liabilities plus, unless an
thelimited liability company and before its dissolution and windoperatingagreement provides otherwise, the amount that would
ing up, to the extent and at the times or upon the events specifietheeded, if the limited liability company werelte dissolved at

in an operating agreement,,df not otherwise provided in an thetime of the distribution, to satisfy the preferential rights upon
operatingagreement, to the extent and attilees determined by dissolutionof members, if anywhose preferential rights are supe
the members or managers undet83.0404 (1) rior to those of the members receiving the distribution.

History: 1993 a. 12 1995 a. 400 (2) A limited liability company may base a determination that
183.0602 Allocation of distributions. Distributions of adlstrlbl_mon |§ not prohibited by suti.) or_m any .Of the following:
cashor other assets af limited liability company shall be aflo , (&) Financial statements and other financial data prepared on
catedamong the members as provided in an operating agreem basis of accounting practices and principles that are reasonable
If the members do nenter into an operating agreement or thenderthe circumstances. _
operatingagreement does not so provide, distributions diwall  (0) A fair valuation or other method thiatreasonable under
allocated inthe same manner that profits are allocated undertRe circumstances.

183.0503 (3) Exceptas provided in sulg5), the efect of a distribution

History: 1993 a. 12,1995 a. 400 for purposes of sulfl) is measured as of the following date:

(a) The date on which the distributiamauthorized if the pay

183.0603 Distribution upon partial redemption. ~ Except mentoccurs within 120 days after the date of authorization.

as provided in this subchaptempon the distribution in partial - . )
redemptiorby a limited liability company of a membeiinterest, _ (°) The date on which payment is made if the payment occurs
the redeeming member is entitled to receive with respect to t@rethan 120 days after the date of authorization.
redeemednterest any distribution to which the member is entitled (4) A limited liability companys indebtedness to a member
underan operating agreement and, if not otherwise provided iniagurredby reason of a distribution made in accordance thith
operatingagreement, within a reasonable time after the redenggctionis at parity with the limited liability compars/indebted

tion, the redeeming member is entitled to receive the fair valuersfssto its general, unsecured creditors, except to the extent subor
the redeemed interest as of the date of redemption based ondin@tedby written agreement. This subsection does rietithe
member’sright to share imlistributions from the limited liability Vvalidity or priority of a security interest in a limited liability com

company. pany’'sproperty that is created to secure the indebtedness to the
History: 1993 a. 12. member.
o . . (5) Indebtednesof a limited liability companyincluding
183.0604 Distribution upon dissociation.  Exceptas jndebtednesissued as a distribution, is not considered a liability

otherwiseprovided in this subchaptarpon anevent of dissoei  for purposes of a determination under s@bif the terms of the
ationunder s183.0802that does not cause dissolution of the limingeptednesprovide that payment of principal airderest is to
ited liability company a dissociating member is entitledrézeive e magde only if, and to the extent that, payment of a distribution
any distribution to which the member is entitled under an opergh members coulthen be made under this section. If indebted
ing agreement and, if not otherwise providedan operating nesgs issued as a distribution, each payment of principal of inter
agreementwithin a reasonable time after dissociation, the €iss@gt on the indebtedness tieated as a distribution. thefeit of
ciating member is entitled to receive a distributioncomplete \ynichis measured on the date on which the paylment is made.
redemptiorof the fair value of the memberinterest in the limited History: 1993 a. 12
liability company as of the date disociation based on the mem
ber'sright to share in distributions from the limited liability com 183 0608 Liability for wrongful distribution. (1) Except
pany. asprovided in sub(3), a member or manager who votes for or
History: 1993 a. 12 assentso a distribution in violation of 4£83.0607or of an operat
o L . . ing agreement is personally liable to the limited liability company
%Sghogograﬁ:sﬂblrjgg%er']? lg”%f t#en}glslg O.tr?eg'\"sf 'prowded for the amount of the distribution that exceeds what could have
! P Ing ag ! Wi g pply: . beendistributedwithout violating s.183.06070r the operating
(1) A member may not demand and receive any dlstnbutl%reemem_

from a limited liability company in any form other than cash, @) E i i
o s achmember or managevho is liable under sulfl) for
regardiesf the form of the member contribution to the limited , \ ;o 11 distribution is entitied to contribution from ail of the

liability company f ; .
ollowing persons:
(2) A member may not be compelled to accept a distribution a Eg\]/epr other member or manaaer who could be F
of any asset in kind from a limited liability company to éxtent @ y nanage Ireeibtte
Léragersub.(l) for the wrongful distribution.

thatthepercentage of the asset distributed to the member exce

the percentage in which the member shares in distributrons ~ (b) Every member for the amount that the member received
the limited liability company knowingthat the distribution was made in violation 0183.0607
History: 1993 a. 12 or of an operating agreement.

(3) A proceeding under this section is barred unleds it
183.0606 Right to distribution. At the timethat a member broughtwithin 2 years after the date on which theefof the dis
becomesntitled to receive a distribution from a limited liabilitytribution was measured underlg83.0607
companythe member hate status of and is entitled to all reme History: 1993 a. 12
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SUBCHAPTER VI companyand may also provide for the assignment or transfer of
anyinterest represented by the certificate.
OWNERSHIP AND TRANSFER OF (3) Unlessotherwise provided in an operating agreement, the
PROPERTY pledgeof, or the grantingof a security interest, lien or other

encumbrancén or against any or all of a memkelimited liabit
ity company interest is not an assignment and shall not cause the

183.0701 Ownership of limited liability company prop - : ’
erty. (1) All property originally transferred to or subsequentlgnen:ibﬁ?g gre 6(.)I’\1NaeSéI%rfl0af r?]ret%gz?sdﬁam the power to exercise
acquiredoy or on account of a limited liability company is prop’ H)ilstgy: 1993F;_ 12

erty of the limited liability company and not of the members-indi WhenDoes a Membeés Interest in an LLC Become a Security? Briskas. \Waw

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

a court of competent jurisdiction by any judgment creditor of a
memberthe court may chge the membés limited liability com
panyinterest with payment of the unsatisfied amount of the-judg
ment. To the extent so chged, the judgment creditor has only the
rights of an assignee of the memtselimited liability company
interest. This section does not deprive any member of the benefit
of any exemption laws applicable to the limited liability company
183.0702 Transfer of property . (1) Exceptas provided in Interest.

sub.(2), property of a limited liability company heid the name ~ History: 1993 a. 12

of thelimited liability company may be transferred by an instr
mentof transfer executed by any member in the name of the li
ited liability company

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

History: 1993 a. 12.

3.0706 Right of assignee to become a member.

) Unlessotherwise provided in an operating agreement, an
- - . . assigneeof a limited liability company interest may become a

(2) If management (ﬂlll'mf'tehd “fatl’l'“ty Compalny is vested in e mberonly if the other members unanimously consent. The
oneor more managers, all of the following apply: _ consentf a member may be evidenced in any manner specified

(a) Title to property of the limited liability company that is heldn an operating agreement, but in the absence of such specifica

in the name of the limited liability company may be transferred byn, consent shall be evidenced by a written instrument that is
aninstrument of transfer executed by any managéirémame of datedand signed by the member

the limited liability company 2) (a) An assignee of a limited liability company interest who

; o comg
~ (b) A member who is not a manager does not have authoriiscomes a member has, to the extent assigrights and pow
in the membes capacity as a membéu transfer title tgroperty  ers and is subject to the restrictions and liabilities, of the assignor

of the limited liability company underan operating agreement and this chapter assignee who

History: 1993 a. 12, 1995 a. 400 becomes member is liable for any tfie assignds obligations
183.0703 Nature of limited liability company interest underanoperating agreement and this chapter to the limited-liabil
A limited liability company interest is personal property ity company . . . .

History: 1993 a. 12 ~ (b) Notwithstanding pa(a), an assignee is not obligated for

liabilities of which the assignee had no knowledge at the time the

183.0704 Assignment of limited liability company assigneebecame a member or which could not be ascertained
interest. (1) Unless otherwisgrovided in an operating agree from any written records of the limiteléability company kept
ment,all of the following apply: unders.183.0405 (1)

(a) A limited liability company interest is assignable in whole (3) Unless otherwise provided in aperating agreement, an
orin part. assignorof a limited liability company interess not released

(b) An assignment of a limited liability company interesfrom any liability of the assignor to the limited liability company
entitlesthe assignee to receive only the distributions and to shgf@erth's chapter without the written consent of all of the mem
in the allocations of profits and losses to which the assignor wolf@r'S;Wwhether or not the assignee becomes a member
be entitled with respect to the assigned interest. History: 1993 a. 12,1995 a. 400

(c)_ An assignment of_a Il_mlted liability company interest doefgz 0707 Powers of legal representative.  If a member
not dissolve the limited liability company whois an individual dies or is adjudged toibeompetent to man
(d) Unless andintil the assignee becomes a member of the lirage his or her person or estatealgourt of competent jurisdiction,
ited liability company under 483.0706 an assignment of a lim the membets personal representative, administratprardian,
ited liability company interest does not entitle #esignee to par conservatorirustee or other legal representative shall have all of
ticipatein the management of the business of the limited liabilihe rights of an assignee of theembets interest. If a member is
companyor to become or exercise any rights of a member nor deegorporation, trust, partnership, limited liability company or
anassignment result in the assignee having liability member otherentity and is dissolvedr terminated, its legal representative
of the limited liability company as a result of the assignment. or successor shall have all of the rights of an assignee of the mem
(e) Unless and until the assignee of a limited liability comparer’'sinterest.
interest becomes a member of the limited liabdibynpanyunder History: 1993 a. 12,1995 a. 400
s.183.0706 the assignor continues to benamber and to have the
powerto exercisahe rights of a membesubject to the members’ SUBCHAPTERVIII
right to remove the assignor undef83.0802
(f) The assignor of imited liability company interest is not ADMISSION AND DISSOCIATION OF MEMBERS

released from any personal liability arising under this chaster

amemberof the limited liability company solely as a result of thd83.0801 Admission of members. (1) In connectiorwith

assignment. the formation of a limited liability company person acquiring a
(2) An operating agreement may provide thaembes lim- |Im|ted |Iabl|lty company interest is admitted as a membehef

ited liability company interest may be evidenced hyedificate limited liability company upon the later of tfiellowing to occur:

of limited liability company interest issued by the limited liability (a) The formation of the limited liability company
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(b) The time provideih and upon compliance with an operat 2. At the expiration of 120 days after the appointment without
ing agreement oiif the limited liability company does not havethe membés consent or acquiescence of a trustee, receiver or liq
an operating agreement or an operating agreement does notis@atorof the member or of all or any substantial part of the mem
provide, on the efiective date of the persa’admissionas ber’sproperties, if the appointment is not vacated or stayed, or at
reflectedin the records of the limitellability company main the expiration of 120 days after the expiration of atgy if the
tainedunder s183.0405 (1) appointmenis not vacated.

(2) After the formation of a limited liability compang person () Unless otherwise provided in an operating agreement or by
acquiring a limited liability company interest iadmitted as a thewritten consent of all members, if the member igdividual:
memberof the limited liability company: 1. The membes death.

(a) In the case of a person acquiring a limited liability company 2. The entry of an order by a court of competent jurisdiction
interestdirectly from the limitediability company at the time adjudicatingthe member incompetent to manage the mewsiber
providedin and upon compliance with an operating agreement personor estate.
if the limited liability company does not have an operating agree (g) Unless otherwise provided in an operating agreement or by
mentor an operating agreement does not so proujule the CON "~ thewritten consent of alihembers at the time, if the member is a
sentof all members and on thefedtive date of the persan’ sior is acting as a member by virtue of beirigustee of a trust,

admissionas reflected in the records of the limited liability comipa termination of the trushut not merely the substitution of a
panymaintained under 483.0405 (1) newtrustee.

_(b) Inthe case of an assignee of a limited liability company (1) ynless otherwise provided in an operating agreement or by
interest,as provided in s183.0706 (1pnd at the time provided in {he written consent of alhembers at the time, if the member is a
andupon compliance witan operating agreement @rthe lim- goparatedomestic or foreign limited liability companthe dis

ited liability company does not haw operating agreement or aryo|tionand commencement of winding up of the separatees
operatingagreementioes not so provide, on thdegftive date of . of foreign limited liability company

the persons admission ageflected in the records of the limited
liability company maintained underl3.0405 (1)
History: 1993 a. 12; 1995 a. 400

(i) Unless otherwise provided in an operating agreement or by
the written consent of alinembers at the time, if the member is a
corporation the filing of articlesof dissolution for the corporation
or therevocation of its charter and the lapse of the time provided
p%( the laws of the state of incorporation without a reinstatement
of its charter

(i) Unless otherwise provided in an operating agreement or by
ﬂ1ewritten consent of all members at the time, if the member is an

183.0802 Events of dissociation. (1) A person ceases
be a member of a limited liability company upon the occurren
of, and at the time of, any of the following events:

(@) The member withdraws by voluntary act from the limite

liabilit d . o i Lo
& Ibl yT(r:]ompani:/) un er. sul()3)” fth bt tin the i estatethe distribution by the fiduciary of the estatehtire inter
(b) The member assigns all of the me erestinine Im = ostin the limited liability company

ited liabili mpany and on r ign r mi . . . .
::]eecirr:zglrgjyngceir 5:?8:)3/.87360(](.3) onore assignees are admitted as (k) Unless otherwise provided in an operating agreement or by

Th ber i d ber i d the written consent of alinembers at the time, if the member is a
(c) The member is removed as a member in accordance Wi ershipor other entity not described under pagsto (), the

an operating agreement. dissolutionof the partnership or entity

(cm) Unless otherwise provided in an operating agreement, the2 The members m rovi n ratin reement for
memberassigns all of the membsiinterest in the limitetability (2) Themembers may provide an operating agreement fo

. ; . i otherevents the occurrence of which result in a person ceasing to
companyif the member isemoved by the &fmative vote of the P 9

members as determined undet&3.0404(1) (a) except that the bea member of the fimited liability company

vote of the member who assigns all of the meritbirterest shall . (3.) (@) Except as_pr_ovid_ed_i_n pap), a member m‘”?‘yo'””taf
be excluded. ily withdraw from a limitediability company at any time by giv

N therwi ided i i i iBrgwritten notice to the other members, or on any other taems
(d) Unless otherwise provided in an operating agreement or i, nrovided in an operating agreementthté withdrawal occurs
the written consent of all members at the timetlsd event, the

berd f the following: asa result of wrongful conduct of the membee limited liability
memberdoes any of the following: companymay recover from the withdrawing member damages as

1. Makes an assignment for the benefit of creditors. a resultof the wrongful conduct and mayfeét the damages

2. Files a voluntary petition in bankruptcy againstthe amount otherwise distributable to the menibexddi

3. Becomes the subject of an order for relief under the fedelign to pursuing any remedies provided for in an operating agree
bankruptcylaws. mentor otherwise available under applicable.law

4. Files a petition or answer seeking for the member any reor () If @ member acquired an interest in a limited liabitioyr

ganizationarrangement, composition, readjustment, liquidatioRany for no or nominakonsideration or owns an interest as to
dissolutionor similar relief under any statute, law or regulationwhich the power to withdraw is prohibited or otherwise restricted

[]|5| the operating agreement, the member may withdraw from the
Imited liability company with respect to thaterest only in
accordancaevith the operating agreement and only at the time or
uponthe occurrence ain event specified in the operating agree
" A $hent. If the operating agreement does not specify the tintieeor
trustee receiver or liquidator of thenember or of all or any stub eventupon the occurrence of which the member may withdraw
stantialpart of the membés properties. _ amember who acquired an interéstthe limited liability com

(e) Unless otherwise provided in an operating agreement orghyfor no or nominal consideration may not withdraw prior to
thewritten consent of all members: thetime for the dissolution and commencement of windingfup

1. At the expiration of 120 days aftdre commencement of the limited liability company without the written consent of all
anyinvoluntary proceeding against the member seekingaeor membersf the limited liability companyUnless otherwise pro
zation,arrangement, compositioreadjustment, liquidation, dis videdin an operating agreement, in the case of a lintigdsxdlity
solutionor similarrelief under any statute, law or regulation, if theompanythat is oganized for a definite term or particular under
proceedinghas not been dismissed. taking, the operating agreement shall be considered to provide

5. Files an answer or other pleading admitting or failing
contesthe material allegations ofpgetition filed against the mem
berin any proceeding under subt.

6. Seeks, consents tw acquiesces in the appointment of
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thata member may netithdraw before the expiration of that termcompany. Thedepartment shall enter a notation in its records to

or completion of that undertaking. reflect each ground for dissolution and théeefive date of dis
History: 1993 a. 12,1995 a. 4001997 a. 272001 a. 44 solution and shall mail the limited liability company a notice of
thosefacts anda certificate of dissolution. The notice and certifi
SUBCHAPTERIX cateshall be in writing and addressed to the registeffezeadf the
limited liability company Thedissolution is subject to judicial
DISSOLUTION reviewas provided in s227.52t0 227.58

(d) If a notice under pafa) or (c) is returned to the department
183.0901 Dissolution. A limited liability company is dis @Sundeliverable, the department shall again mail the notice to the
solvedand its a&irs shall be wound up upon the happening of tHEnited liability company as provided under that paragraph. If the
first of the following: noticeis again returned to the department as undeliverable, the
epartmentshall give the notice by publishing a class 2 notice
derch.985in the oficial state newspaper
(2) Thewritten consent of all members (3) USEOFNAME FOLLOWING ADMINISTRATIVE DISSOLUTION. A
: limited liability companys rightto the exclusive use of its name

(3) The department administratively dissolves the limite ; . ; ; ;
liability company under £83.09025 (2) (c)unless the limited (Zgn(wél;ate$n thedate of the administrative dissolution under sub.

liability company issubsequently reinstated undei83.09025
(4) (b) or pursuant tgudicial review under s227.52to 227.58

(4) Fora limited liability company ayanized before October
1, 2002, an event of dissociation of a memipatess any of the
following applies:

(a) The businessf the limited liability company is continued
by the consent of all of the remaining members within 90 days;
afterthe date on which the event occurs at which timedirain
ing members may agree ttee admission of one or more additional
membersr to the appointment of one or more additional manaf

(1) Theoccurrence of events specified in an operating agr
ment.

(4) ReINSTATEMENT. (a) A limited liability company that is
administrativelydissolved under sul§2) (c) may apply to the
departmentfor reinstatementvithin 30 days after the date on
which the limited liability companys dissolved. The application
shallinclude all of the following:

1. The name of the limited liability company and the date

ch it was administratively dissolved.

2. A statement that each ground for dissolution either did not
xistor has been cured.

ers,or both. 3. A statement that the limited liability compasiylame satis
(b) Otherwise provided in an operating agreement. fies s.183.0103 3 ‘ .
(5) Entry of a decree of judicial dissolution undet83.0902 (b) The department shall cancel the certificate of dissolution
History: 1993 a. 12; 1995 a. 4002001 a. 442003 a. 33 andissue a certificate of reinstatement under this paragraph if the

departmentietermines that the application contains the inferma
183.0902 Judicial dissolution. In a proceeding by or fa tion required under paf), that the information is correct, and that
memberthecircuit court for the county where the limited liabilityall fees and penalties owed by the limited liability company to the
company'sprincipal ofice, or, if none in this state, its registereddepartmentnder this chapter have been paid. The certificate of
office, is or was last located may order dissolution of a limitetinstatemenshall state the departmentietermination under

liability company if any of the following is established: this paragraph and thefettive date of reinstatement. The depart
(1) Thatit is notreasonably practicable to carry on the busmentshall file the certificate and provide a copy to the limited
nessof the limited liability company liability company or its representative.
(2) Thatthe limited liability companys not acting in confer (c) When the reinstatement becomdeetfve, it shall relate
mity with an operating agreement. backto and take déct as of the ééctive date of the administrative
(3) Thatone or more managers are acting or will act in amagissolution,andthe limited liability company may resume carry
nerthat is illegal, oppressive or fraudulent. ing on its business as if the administrative dissolution had never

(4) Thatone or more members in control of the limited liabiloccurred- , o
ity company are acting or will act in a manner that is illegal, (d) If the department denies a limited liability company’
oppressiveor fraudulent. appllctfﬁtlolpfqtr r(119||nsg§|1ytement under %ga) t.r:te dep?rtmefncti shalll

. i - ; servethe limited liability company witfa written notice of denial

or 6\/56)13;[3%§t“mlted liability company assets are bemisapplied thatexplains each reasdor the denial. The denial is subject to

History: 1993 a. 12 judicial review as provided in s827.52t0 227.58

History: 2003 a. 33

183.09025 Administrative dissolution and reinstate - o . o o
ment. (1) GROUNDS FOR ADMINISTRATIVE DIssoLUTION. The 183.0903  Winding up. A dissolved limited liability company
departmentmay bring a proceeding under s(®).to administra continuesits legal existence but may not carry on any business
tively dissolve any limited liability company that does not delivegxceptthat which is appropriate wind up and liquidate its busi
to the department the limited liability compasgomplete annual Ness. Unless otherwise provided in an operating agreement:

reportwithin one year after the annual report is due. (1) The business of the limited liability company méag
(2) PROCEDUREFOR ADMINISTRATIVE DISSOLUTION. (@) If the Woundup by any of the following:
department determines that grounds exist under($ubor dis (&) The members or managers who have authority under s.

solvinga limited liability companythe departmersthall mail the 183.0401to manage the limited liabilitgompany before dissclu
limited liability company a notice of the determination. Théion.
noticeshall be in writing and addressed to the registeréckadf (b) If one or more of the members or managers who have
thelimited liability company authorityto manage the limited liability company have engaged
(b) Within 60 days after the date on which the noticeéived in wrongful conduct, or upon other cause shown, on application
or the date on which the second insertion of the class 2 notafeany member or anjmembels legal representative or assignee,
underpar (d) is published, the limited liability company shall cor the circuit court for the county where the limited liability compa
recteach ground for dissolution or demonsttatéhe reasonable ny’s principal ofice, or, if none in this state, its registeredicg,
satisfactionof the department that each ground determinetidy is or was last located.
departmentloes not exist. (2) Thepersons winding up the businessha limited liability
(c) If a limited liability company fails to satisfy pdb), the companymay do all of the following in the name of and on behalf
departmentshall administratively dissolve the limited liability of the limited liability company:
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(@) Collect its assets. rightsto.share .in distributions from the limited liability company
(b) Prosecute and defend suits. befpred_lssolunon.
(c) Take any action necessarysettle and close the business stV 19932 12

of the Iimited liability company o ~ .. 183.0906 Articles of dissolution. After the dissolutiorof
(d) Disposeof and transfer the property of the limited liability, imited liability company undes.183.0901 the limited liability

company. companymay file articles of dissolution with the department that
(e) Dischage or make provisiofor dischaging the liabilities  includeall of the following:

of the limited liability company (1) The name of the limited liability company

_ (P Distribute to the members any remaining assets of the lim (2) The date of filing of its articles of ganization.

ited liability company (3) The statutory grounds underl®3.0901for dissolution.
(3) Dissolutionof alimited liability company does notdo any (4 The delayed eective date of the articles afissolution

of the following: o unders.183.011 (2), if applicable.
(a) Transfer title to the limited liability comparsyproperty History: 1993 a. 12; 1995 a. 27

(b) Prevent transfer of all or part of a membenterest. _ ) _ o
(c) Prevent commencement of a civil, crimiredministrative 183.0907 Known  claims against dissolved limited

or investigatory proceeding by or against the limited liability confidPility company . (1) In this section, “claim” does not include
pany. acontingent liability or a claim based on an event occurring after

he effective date of dissolution and does not include liability of
limited liability company for an additional assessment under s.
1.74 or for sales and use taxes determined as owing under s.

(d) Abate or suspend a civil, criminal, administrative or inve
tigatory proceedingpending by or against the limited Iiability7
companyat the time of dissolution.

. . . 77,
" éel) ;Iﬁ_rtmlnate the authority of the registered agent of the lim 1.y p0n dissolution, a limited liability company may dis
ited iabrlity com.pa.ny o poseof the known claims against it by filing articles of dissolution
(f) Alter the limited liability of a member unders. 183.0906and following the procedures in this section.
History: 1993 a. 12 (2) A dissolved limitedliability company may notify its

known claimants inwriting of the dissolution at any time after the
after dissolution. (1) Except as provided in subig), (4) and effectivedate of its articles of dissolutiorfhe written notice shall

(5), after dissolution of the limited liability comparsach of the ncludeall of the following: ,
membershaving authority to wind up the limited liability compa _ (&) A description of the pertinent information that mbest
ny’s business may bind the limited liability company in any of th@cludedin a claim.

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

(a) By any act appropriate for winding up the limited liability (€) The deadline, which may not be fewer than 120 détgs
company’sbusiness or completing transactions unfinished at di§ie date of the written notice, by which the limited liability com

183.0904 Agency power of managers or members

solution. panymust receive the claim.
(b) By any transaction that would have bound lingted (d) A statement that the claim will toarred if not received by
liability company if it had not been dissolvéthe other party to the deadline.
the transaction does not have notice of the dissolution. (3) A claim against the limitetiability company is barred if
(2) Thefiling of the articlesof dissolution shall be consideredany of the following occurs:
to constitute notice of dissolution for purposes of gip(b). (&) A claimant who was givewritten notice under sul§2)

(3) An act of a member that is not binding on a limited liabilitploesnot deliver the claim, in writing, to the limited liability cem
companyunder sub(1) is binding if it is otherwise authorizéyy ~Panyby the deadline specified in the notice.
the limited liability company (b) A claimant whose claim is rejected by the limitiedbility

(4) An act of a member that woulk binding under sui1) companydoes not commence a proceeding to enforce the claim
or that otherwise woulhe authorized but which is in contravenWithin 90 days after receipt of the rejection notice.
tion of a restriction on authority shaibt bind a limited liability (4) In order to be déctive, a rejection of a claim shall be in
companyto persons having knowledge of the restriction. writing.

(5) If management o limited liability company is vested in  History: 1993 a. 12,1995 a. 400
one or moremanagers, a manager shall have the authority of 30908 Unk . lai inst di
memberunder sub(1), and a member shall not have that authori%g ' nknown or contingent claims against dis -

if the member is acting solely in the capacity of a member ~ S0lved limited liability company . (1) Atany time after the
History: 1993 a. 12 g y pacty effective date of its articleof dissolution, a dissolved limited

liability companymay publish a notice of its dissolution under this
183.0905 Distribution of assets. Upon the winding up of Sectionthat requests that persons with claims, whether known or

alimited liability companythe assets shall be distributed in th&/nknown,against théimited liability company or its members or
following order: managersin their capacities as such, present the claims in accord

(1) To creditors, including, to the extent permitted la, ancewith the notice.

memberavho are creditors, in satisfaction of liabilitiesthe lim (2) Thenotice shall be published as a class 1 notice, under ch.
ited liability company 985, in a newspaper of general circulation in the county in which

. . . the limited liability companys principal ofice or, if none in this
(2) Unlessotherwise providedh an operating agreement, tostate its reqisteredfide is located
membersand former members in satisfaction of liabilities for dis ' 9 '

tributionsunder ss183.0601 183.0603and183.0604 (2m) The notice shall include all of the following:

(3) Unlessotherwise provideih an operating agreement, to (a) A description of the information that mustibeludedin
membersand former membef@st for the return of their contribu & ¢l@m. _
tions in proportion to their respective values as specified in the (b) A mailing address where the claim may be sent.
recordsrequired to be maintained undei83.0405 (1pand, 2nd, (c) A statement that a claim against the limited liability eom
for their membership interests in proportion to their respectipanyor its members or managers will be barred unlgsseeed
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ing to enforce the claim is commenced within 2 years after the (b) Holding meetings of its members or managers or carrying
publicationof the notice. on any other activities concerning its interndhab.

(3) If adissolved limited liability company publishes a notice (c) Maintaining financial institution accounts.
undersub.(2), the claim of any of the following claimants against (d) Maintaining ofices or agencies for the transfexchange
thelimited liability company or its members or managers is barreghd registration of the foreign limited liability compasyown

unlessthe claimant commences a proceeding to enforceldite  securitiesor interests or maintaining trustees or depositories with
within 2 years after the date of the publication of the notice: respecto those securities or interests.

(a) A claimant who did not receive written notice under s. (e) Selling through independent contractors.

183.0907 () Soliciting or obtaining orders, by mail or through employ

~ (b) A claimant whose claim was timely sdatthe limited eesor agents ootherwise, if the orders require acceptance outside
liability company under théeadline in s183.0907but was not  thjs state before they become contracts.

actedon. ) L . (g) Lending money or creating or acquiring indebtedness,
(C) A claimant whose claim is Cont|ngent or based oavamt mortgagesand Security interests in property

och;;(r)rrlr'lglc;g;zol(:zt':ggagfet‘ezgge fefctive date of dissolution. (h) Securing or collecting debts or enforcing mortgages and
y: e ' securityinterests in property securing the debts.

183.0909 Enforcing claims. A claim not barred under s. (i) Owning, without more, property
183.09070r 183.0908may be enforced under this section against (j) Conducting an isolatedansaction that is completed within

any of the following: 30days and thas not one in the course of repeated transactions
(1) Thedissolved limited liability companyo the extent of its Of @ like nature.
undistributedassets. (k) Transacting business in interstate commerce.

(2) If the dissolved limited liabilitycompanys assets have  (3) A foreign limited liability company shall not be consid
beendistributed inliquidation, a member of the limited liability eredto be transacting business in this state solely because of any
companyto the extenof the membes proportionate share of theof the following:
claim or to theextent of the assets of the limited liability company (a) The foreign limited liability company owns a controlling
distributedto the member in liquidation, whichever is less, but iterestin a corporation that is transacting business in this state.
members total liability for all claims under this section may not ) The foreign limited liability company is a limited partner
exceedhe total value of assets distributed to the member in lidt g jimited partnership that is transacting business in this state.

dzﬁgg’y: 1995 a. 400 (c) The foreign limited liability company is a membemoar
agerof a limited liability company or foreign limitetiability
companythat is transacting business in this state.

SUBCHAPTERX (d) The foreign limited liability partnership is a limitgartner
of a limited partnership that is transacting business in this state.
FOREIGN LIMITED LIABILITY COMPANIES (4) Thissection doesot apply in determining the contracts or

activitiesthat may subject a foreign limited liability company to
serviceof process or taxation in this state or to regulation under
any other law of this state.

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

183.1001 Law governing. (1) The laws of the state or other
jurisdiction under which a foreign limited liability company is
organizedshall govern its @anization and internalfafrs and the

liability and authorityof its managers and members, regardless
whetherthe foreign limited liability company obtained or shoul
have obtained a certificate of registratiamder this chapter tr

exceptthat a foreign limited liability comparthat has filed a cer i, may not maintain a proceeding in a court of this state until the

tificate of conversion under $483.1207 (5o become a domestic PR/, il ; s :
limited liability company shall be subject to the requirements %%rr(]algnhmlted liability company obtains a certificate of registra

this chapter governing domestic limited liability companieshan (2) Neitherthe successor to a foreign limited liability com

effective date of the conversion and shiadit be subject to the h 4 busi i thi ith ifi f
requirements of this chapter governing foreign limited Iiabilit?a“.yt at transacted business in thiate without a certificate o
egistrationnor the assignee ofcause of action arising out of that

companies. ; = O3 - .
12]1 A foreign limited liabilit moany may not be deni qbusmessnay maintain a proceeding based on that cause of action
ac(ertif?cateoosr% istrat?on g re);(s:gn g?a)rllwe;'}éfnc% bgtwier? n a court in this state until the foreign limited liabiltpmpany

9 y or its successor obtains a certificate of registration.

the laws of thestate or other jurisdiction under which it igar ) .

nizedand the laws of this state. ~ (3) A court may stay a proceeding commenced by a foreign
2) A foreian limited liability company holding a valigbrtifi limited liability company or its successor or assignee, until the
(2) 9 Y pany 9 " courtdetermines if the foreign limitdéhbility company or its suc

C?it?”gf rees%;\S;F\ag?jr:)rlr?etshtlii I?:r?itti dslri]:giIra\(l:%g@:rg;rerl?s?z&r;d cessorequires a certificate of registration. If the court determines
p 9 ty p g thata certificate is requiredhe court may further stay the pro

may not be considered to authorize a foreign limited liability-CoMa iy i the foreign limited liability company or its successor
panyto exercise any powers or purposes that a domestic limitgel . o ortificate of registration

liability company is forbidden by law to exercise in this state. ) S N .
Histo)r/y: 1995 a 1yz; 2001 a. 44 y (4) Thefailure of a foreign limited liabilitycompany to obtain

a certificate of registration does not do any of the following:

183.1002 Registration required. (1) A foreign limited (a) Impair the validity of angontract or act of the foreign lim
liability company may nafransact business in this state until itted liability company or its title to property in this state.
obtainsa certificate of registration from the department. (b) Affect the rightof any other party to a contract to maintain

(2) Activities that for purposes of sulil) do not constitute anyaction, suit or proceeding on a contract.
transactingousiness in this state include but are not limited to:  (c) Prevent the foreiglimited liability company from defend

(&) Maintaining, defending or settling any civil, criminal,ing any civil, criminal, administrative or investigatory proceeding
administrativeor investigatory proceeding. in any court of this state.

53.1003 Consequences of transacting business
ithout registration. (1) A foreign limited liability company
ansactindousiness in this state without a certificate of registra
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(5) (a) A foreign limited liability company that transattssi (2) Therequirements of 4.83.1004for obtaining an original
ness in this state without a certificate of registration is liable to tlugrtificateof registration apply to obtaining an amended certifi
state for each year or any part of a year during which it transactegteof registration.
businessn this state without a certificate of registration, in an History: 1993 a. 12,1995 a. 272001 a. 44
amountequal to the sum of the following: ) ) )

1. All fees that would have been imposed by this chapter upﬂpﬁs'low Registered office and registered agent of

the foreign limited liability company had it applied for and oreign limited liability company . A foreign limited liability
receiveda certificate of registration company authorized to transact business in this state shall-contin

i uously maintain in this state a registeredia# and registered

2. Fifty percent of the amount owed under subar $5,000, agent. The registered fite may but need nobe the same as any
whicheveris less. of its places of businegs this state, if any The registered agent

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

(6) A member omanager of a foreign limited liability com 3y A foreign corporation or foreign limited liability company
panyis not liablefor the debts and obligations of the limited liabil 5thorized to transact business in this state, whose busifiess of
ity company solely because the limited liability company trang jdentical with the registeredfae.
actedbusiness in this state without a certificate of registration. History: 1993 a. 12

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

(1) Thename of the foreign limited liability company and, if (a) The name of the foreign limited liability company and the
different, the nameunder which it proposes to transact businessmeof the state or jurisdiction under whose law it igamized.
in this state. (b) The street address of its registerditefas changed.

(2) The name of the state or other jurisdiction under whose (c) The name of its registered agent as changed.

lawsit is oganized. o (d) A statement that after the change is made, the street
(3) The date of its @anization. addressesf its registered @ite and the businessfigk of its reg
(4) The street address of its registerefitefin this state and isteredagent will be identical.
the name of its registered agent at théitef (2) If aregistered agent changesstreet address of the regis
(5) If management of the limited liability company is vesteteredagents business fite, theregistered agent may change the
in one or more managers, a statement to thettef streetaddress of the registeredicé of any foreign limited liabil
(6) Thestreet address of thefigk requiredto be maintained ity company for which the person is the registered agent by notify
in the state or other jurisdiction of itsganization by the lawsf Nd the foreign limited liability company in writing of the change

P ; " ; ; . andby signing, either manually or in facsimikmd delivering to
that state or jurisdiction oiif no office is required, its principal the department for filing a statemeiiat complies with Sulfl)

office. ¢ o> -
. . L . and recites that the foreighmited liability company has been
(7) A statement that the applicant is a foreign limitefdility  sified of the change. 9 y pany
company. History: 1993 a. 12; 1995 a. 27400

History: 1993 a. 12, 1995 a. 27

. ) i 183.1009 Resignation of registered agent of foreign
183.1005 Name. A certificate of registration may not bejimited liability company . (1) Theregistered agent of a for
issuedto a foreign limited liability company unless its name satigjgn limited liability company may resign by signing and dekver
fiess.183.0103 (1and(2). If the name under which a foreignim jng to the department for filing a statement of resignation that
ited liability company is registered in the jurisdiction of its formajncludesall of the following information:
tion does not satisfy 483.0103 (1and(2), the foreign limited 5y The name of the foreign limited liability company for
liability company may obtain a certificate of registration to trang;nich the registered agent is acting
actbusiness in this statender a fictitious name that is available . '

(b) The name of the registered agent.

andthat satisfies €183.0103 (1and(2). S ’
History: 1993 a. 12. (c) The street address of the foreign limited liability company

currentregistered dice and its principal dice.
183.1006 Amended certificate of registration. @ A (d) A statement that the registered agent resigns.
foreignlimited liability company authorizetb transact business  (e) If applicable, a statement thhie registered €ite is dis
in this state shall obtain an amendwsttificate of registration continued.

from the department if the foreign limited liabilitgompany (2) After filing the statement, the department shall mail a copy

changesany of the follovv.ing.: o to the foreign limited liability company at its principafiot.
_ (&) Its name or the fictitious name under which it has been (3) The resignation is ééctive and, if applicable, the regis
issueda certificate of registration. teredoffice is discontinued on the earlier of the following:

(b) The state or jurisdiction under whose latis oganized (a) Sixty days after the date determined undéB8.0111(1).

or its date of aganization. S (b) The date on which the appointment of a successor regis
(c) Whether management tife foreign limited liability com  teredagent is déctive.

panyis vested in one or more managers. History: 1993 a. 12,1995 a. 27
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183.1010 Service on foreign limited liability company . (d) An address to which a person may mail a copy of any pro
(1) Exceptas provided in sub$2) and(3), the registered agent cessagainst the foreign limited liability company
of a foreign limited |Iabl|lty company authorized to transact-busi (e) A commitment to notify the department in the future of any

nessin this state is the foreign limited liability compasigigent changein the mailing address of the foreifymited liability com
for service of process, notice or demand required or permittedgahy principal ofice.

law to be served on the foreign limited liability company History: 1993 a. 12; 1995 a. 27

(2) A foreign limited liability company authorized to transact ) )
businessn this state may be served in the manner provided in sd83.1020 Grounds for revocation. (1) Except as provided
(4) if the foreign limited liability company has no registered ageift sub. (2), the department may bring a proceeding under s.
or its registered agent cannot with reasonable diligence be send@®.1021to revoke the certificate of registration of a foreligm-

(3) A foreign limited liability company formerly authorized toited liability company registered to transact business in this state
transactbusiness in this state may be served in the manner pfc@nY of the following applies: _ o
videdin sub.(4) in any civil, criminal, administrative dnvestiga (a) The foreign limitediability company fails to file its annual
tory proceeding based oncause of action arising while it wasreportwith the department within 4 months after it is due.
authorizedo transact business in this state, if the foreign limited (b) The foreigrlimited liability company does not pawithin
liability company has withdrawn its registration in this state undémonthsafter they are due, any fees or penalties due the depart
s.183.1011 mentunder this chapter

(4) (a) With respect to a foreign limited liability company (c) The foreign limited liability company is without a regis
describedn sub.(2) or (3), the foreignimited liability company teredagentor registered dice in this state for at least 6 months.
may be served by registered or certified mail, retoeceipt (d) The foreign limited liability company does not inform the
requestedaddressed to the foreigimited liability company atits gepartmentinder s183.10080r183.100%that its registered agent
principal office as shown on the records of the department, exceptregistered dice has changed, that its registered agent has
asprovided inpar (b). Service is perfected under this paragrapfesignedor that its registered fife has been discontinueiithin

atthe earliest of the following: 6 months of the change, resignation or discontinuance.

1. The date on which the foreign limited liability company (e) The foreign limitediability company obtained its certifi
receivesthe mail. o cate of registration through fraud.

2. The dateshown on the return receipt, if signed on behalf (f) The department receives an authenticated certiffoare
of the foreign limited liability company the secretary of state or otheffiofal having custody ofimited

3. Five days after the mail is deposited in the U.S. mail, libbility company records in the state or country under whose law
mailedpostpaid and correctly addressed. the foreign limited liability company isncorporated stating that

(b) 1. Except as provided in sull, if the address of thier- it has been dissolved or disappeared as the result ogemer
eignlimited liability companys principal ofice cannot be deter (2) If the department receives a certificate under E)H(f)
mined from the records of the department, the foreign limitesihda statement by the foreign limited liability company that the
liability company may be served by publishing a class 3 notiertificateis submitted by the foreign limited liability company to
underch.985, in the community where the foreign limited liabil terminateits registration to transact business in this state, the
ity companys principal ofice or, if not in this state, its registered departmenshall revoke the foreign limited liability compasy’
office, as most recently designated in the records of the depa#irtificateof registration under 483.1021 (2) (h)
ment,is located. (3) A court may revoke under®}6.87the certificate of regis

2. If a process, noticer demand is served by the departmentation of a foreign limited liability company registered to transact
on a foreign limited liability company under 583.1021and the businessn this state. The court shall notify the department of the
addresf the foreign limited liability compang’principal ofice  action,and thedepartment shall revoke the foreign limited liabil
cannotbe determined from the records of the departmentpthe ity companys certificate of registration underis83.1021 (2) (b)
eignlimited liability company may be served by publishing a classHistory: 1995 a. 272001 a. 44
2 notice, under ¢85, in the oficial state newspaper )

(5) This section does not limit orfekct the right to serve any 183.1021 Procedure forand effect of revocation. (1) If
processnotice or demand required or permitted by law to ghe department determines that asremore grounds exist under

servedupon a foreign limited liabilitgompany in any other man S-183.1020 (1for revocation of a certificate of registration, the
nerpermitted by law departmenshallgive the foreign limited liability company wxit

History: 1993 a. 12; 1995 a. 27 tennotice of the determination by first class mail, addressed to the
foreign limited liability companys registered dite.
183.1011 Withdrawal of registration. (1) A foreign lim- (2) (a) Within 60 days after the notice taketeef, theforeign
ited liability company authorized to transact business in this staigited liability company shall correct each ground for revocation
may not withdraw from this state until it obtaiascertificate of or demonstrateo the reasonable satisfaction of the department
withdrawalfrom the department. thateach ground determined by the department does not exist.
(2) A foreign limited liability company authorized to transact (b) If the foreign limited liability company fails to satisfy par
business in this stateayapply for a certificate of withdrawal by (a), the departmeray revoke the foreign limited liability cem
delivering an application to the department fiiling. The pany’s certificate ofregistration by entering a notation in the
applicationshall include all of the following: department'secords to reflect each ground for revocation thed
(a) The name of the foreign limited liability company and theffectivedate of the revocation. The department shall give written
nameof the state or jurisdiction undetose laws it is ganized. notice of those factgo the foreign limited liability company by
(b) A statement that the foreign limited liability company is ndirst class mail, addressed ttoe foreign limited liability compa
transactingousiness in this state and that it surrenders its authofy's registered dice.
to transact business in this state. (29) (a) If a notice under sulgl) or (2) (b)is returned to the
(c) A statement that the foreign limited liability companylepartments undeliverable, the department shall again give writ
revokesthe authority of its registered agent to accept sewice ten notice to the foreign limited liability compangddressed to
its behalf and that itonsents to service of process under #1eprincipal ofice of the foreign limited liability company

183.1010(3) and (4) in any civil, criminal, administrativer (b) If the notice under pafa) is returned to the department as
investigatoryproceeding based on a causadfon arising while undeliverable or if the foreign limited liabilityompanys princi-
it was authorized to transact business in this state. pal office cannot be determined from the records of the depart
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ment,the department shall give the notlmepublishing a class 2 tion of the member to bring the action and the determination of the

noticeunder ch985in the oficial state newspaper authorization.
(2r) A notice under sulfl), (2) (b), or(2g) (a)takes dect at (4) If an action brought on behalf of a limited liability com
the earliest of the following: panyis successful, in whole or in part, as a result of a judgment,
(@) When received. compromiseo_r settlemen_t of the action, the court may _award the
(b) Five days after its deposit in the U.S. mail, if mailed posiémberbringing the action reasonal#gpenses, including rea
paid and correctly addressed. sonableattorney fees, from any recovery in the action or from the

'lted liability company

(c) On the date shown on the return receipt, if sent by reglste‘J istory: 1993 a. 12 1995 2. 400

or certified mail, return receipt requested, and the receipt is signe
by or on behalf of the addressee. 183.1102 Effect of lack of authority to sue.  The lack of

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

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

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

serveduntil the registered ageatauthority is terminated, in any

civil, criminal, administrative or investigatory proceeding bas . . .

ona cause of action which arose while the foreign limlitaility %3'1%90 .Def|n|t|o.ns”. In thlzsubchgptkc)ar. , o and

companywas registered to transact business in this state. . 1) Eus_messenﬂpy means @lomestic business entity and a
(5) Revocatiorof a foreign limited liability compang'certifi ore2|gn“ USINess ekf)‘“tY . ,

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

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

liability company may appeal the departmergvocation of its  companya foreign limited partnership, as definecsitiz9.01 (4)
certificateof registration under 483.102((1) to the circuit court g foreign corporation, as defined in180.0103 (9)or a foreign
for the county where the foreign limited liability compaplin  corporation,as defined in s181.0103 (13)

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

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

183.1021(2r). The foreign limited liability company shall appeall83.1201 Merger. (1) Unless the context requires otherwise,
by petitioning the court to set aside the revocation and attachinghis subchaptetlimited liability company” includes a domes
to the petition copies of its certificate of registration and thée limited liability company and a foreign limited liability cem

department'siotice of revocation. pany.

(2) Thecourt may order the departmentéinstate the certifi ~ (2) Unlessotherwise provided in an operating agreement, one
cate of registration or may take any other action that the court conmore limited liability companies may ngerwith or into one or
sidersappropriate. moreotherbusiness entities if the ngar is permitted under the

(3) Thecourts final decisiormay be appealed as in other civi@Pplicablelaws of the jurisdictiorthat governs each such other
proceedings. businessentity and each business entity approves the plan of

History: 1995 a. 272001 a. 44 mergerin the manner required by the laws applicable to the busi
nessentity.

SUBCHAPTERXI (3) Interestdn a limited liability company that is a party &o
mergermay be exchanged for or converiatb cash, property
sharespbligations of or interests in the surviving business entity

SUITS BY AND AGAINST or of any other business entity
A LIMITED LIABILITY COMP ANY History: 1993 a. 12 2001 a. 44

183.1101 Authority to sue on behalf of limited liability ~ 183.1202 Approval of merger. (1) Unless otherwise pro
company. (1) Unless otherwise provided &m operating agree yldedln an operating agreement, a limited liability company that
ment,an action on behalf of a limited liability company may bi§ a party to a proposed nger shall approve the plan of rger
broughtin the name of the limited liability company by one oby an afirmative vote of members as described i183.0404 (1)
moremembers of the limited liability companyhether or not the (). Unless otherwise provided in an operating agreeroent
managemenof the limited liability company is vested in one owaivedby the members, a limited liability company may obtain
more managers, if the members are authorized to sue by theapproving vote of its members only after providingrhen
affirmative vote as described in£33.0404(1) (a) except that the berswith not less than 10 nor more than 50 days’ written notice
vote of any member who haan interest in the outcome of theof its intent to mege accompanied by the plan of ger
actionthat is adverse to the interest of the limited liability eom (2) Unlessotherwise provided in an operating agreement, the
panyshall be excluded. manageror managers of a limited liability company may not

(2) In an action broughtn behalf of a limited liability com approvea meger without also obtaining the approval of the-lim
pany,the member bringing the action shall be a member &ttbe ited liability companys members under sufd).
of bringing the action and at the time of the transaction which is (3) Eachbusiness entityther than a domestic limited liability
the subject of the action or the persorstatus as a membercompanythat is a party to a proposed mer shall approve the
devolvedupon that person by operation of law or under the termeergerin the manner required by the laws applicable to the busi
of an operating agreement from a person who was a member ahtfgsentity.
time of the transaction. (4) Eachbusiness entity that is a party to the geershallhave

(3) In an action broughdn behalf of a limited liability com anyrights to abandon the nggr that are provided for in the plan
pany,thecomplaint shall describe with particularity the autherizeof meger or in the laws applicable to the business entity
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(5) Uponapproval of a mger, the limited liability company ing business entity prior to the nger shall continue to be liable
shallnotify each member of the approval and of tlieative date for the debts and obligations of the surviving business entity to the
of the meger. extentprovided in par(a).

(6) After amenger is authorized, and at any time before the (2) Thetitle to all property owned by each business entity that
articles of meger are filed with the department, the planneid aparty to the meyer is vested in the surviving business entity
mergermay be abandoned, subject to any contractual rights, withithout reversion or impairment, provided that, if a gieg busi
out further action on the part tfie shareholders or other ownerspessentity has an interest in real estate iisdnsinon the date
in accordance with the procedure set forth in the plan ofener of the meger, the meging business entity shatansfer that inter
or, if none is set forth, in the manner determined by the governiestto the business entity surviving the ger and shall execute
body of any business entity that is a party to thegeer anyreal estate transfer return required und&7<2 The busi

History: 1993 a. 12, 1995 a. 4002001 a. 44 nessentity surviving the meer shall promptly record the instru
mentof conveyance under59.43in the ofice of the register of
deedsfor each county in which the real estate is located.

(3) The surviving business entity has all liabilities of each
sinesentity that is party to the nyger.

(4) A civil, criminal, administrativeor investigatory proceed
ing pending by or againsiny business entity that is a party to the
mergermay be continued as if tineeiger did not occyror the sw

183.1203 Plan of merger. The plan ofneger shall include
all of the following:

(1) Thename, form of business entignd identity of the juris bu
diction governing each business entity that is a party to thgemer
andthe name, form of business entiyd identity of the jurisdic
tion of the surviving business entity withr, into, which each other

bu5|2ne_srﬁnttlty propo(jes t%_rtr_@e ) f th d viving business entity may be substituted in the proceeding for the
(2) The terms and conditions of the proposedgaer businessentity whose existence ceased.

3) Themanner and basis of converting the interests in each . - - -
buéirzessentity that is aarty to the meyer in?o shares. interests (5) Thearticles of oganization, certificate of limited partrer

obligationsor other securites of the Surviving business entity gjePect B R BB EERin: SRERBRmR
gp%/nog;?tr business entity or into cash or other property in wh ovidedin the plan of mager.
’ : o Lo 6) Theshares or other interests of each business entity that is
(4) Amendmentgo the articles of granization or other simi ( . .
lar governing document of the surviving business entity partyto the meger that are to be converted into shai@grests,

. e - obligations,or other securities of the surviving business entity or
poéi)dn?ég%rrnecessarw desirable provisions relating to the-proany other businesentity or into cash or other property are con

= ! verted,and the former holders of the shares or interests are entitled
History: 1993 a. 12,1995 a. 4002001 a. 44 only to the rightsprovided in the articles of mger or to their
183.1204 Articles of merger. (1) The survivingbusiness fights under the laws applicable to eduiisiness entity that is a
entity shall deliver to the department articles of geerthat Partyto the meger.
includeall of the following: (7) If the surviving business entity is a foreign business entity
(a) The plan of meer. thedepartment is the agent of the surviving foreign business entity
(b) The efective date and time of the nger, if the meger is for service of process in a proceeding to enforce any obligation of

to take efect at a time other than the clasiebusiness on the datenY business entity that is a party to thegeeor the rights of the
of filing the articles of meyer under s183.0111 dissentingmembers or other owners of edamlsiness entity that

(c) A statement that the plan was approved by each dome&tia party to the meer.

limited liability company that is a party to the rger in accord g)er\llt\i/thegfatkr:aegrfr :a?ksrslaelélédr’o ?nnytlsur\élw?g tfr?ée:jgi’;bg:asr:tin
ancewith s.183.1202 and by each other business entity that |s'§ﬁ Yy G promptly pay g

r he memer inthe manner requir he law licap/ghareholdersf each domestic corporatiam dissenting owners
?Oatflyet%as?neg%mit;e anner required by the laws applicab of each other domestic business entity that is a party to tlgemer

Other provisions relating to th determined b the amount, if anyto which theyare entitled under s$80.1301
(e) Other provisions relating to the mer as determined by 1,180 13310r under any law applicable tbe other domestic
the surviving business entity

. . businessntity.
(2) A meger takes ééct upon the ééctive dateof the articles  History: 199?/ a. 12 2001 a. 44

of meger.
History: 1993 a. 12; 1995 a. 272001 a. 44 183.1206 Right to object. Unless otherwisprovided in an
. operatingagreement, upon receipt of the notice required by s.
éﬁgész,os Effects of merger. A meger has the following 183.1202(5), a member oé limited liability company who did not
: . . . votein favor of the mager may within 20 days after the date of
(1) Every other business entity that is a party to tiheger the notice, voluntarily dissociate from thienited liability com:
mergesinto the surviving businesmtity, and the separate exis panyunder s183.0802 (3jand receivéair value for the membsr
tence of every business entityexcept the surviving businessjimited liability company interest under $83.0604 The rights
entity, ceases. ) _ _ affordedto shareholders, partners, or other owners of other busi
(Im) (a) If, under the laws applicable to a business entity thaéssentities shall be as required or provided by the laws applica
is aparty to the megger, one or more of the owners thereof is liablgle to the other business entities.
for the debts and obligations of such business estighowner History: 1993 a. 12; 2001 a. 44
or owners shall continue to be liable for the debts and obligations
of the business entityout only for such debts and obligationsl83.1207 Conversion. (1) (a) A domestic limited liability
accruedduring the period or periods in which such laws are apptiompanymay convert to another form of business entity if it satis
cableto such owner or owners. fies therequirements under this section and if the conversion is
(b) If, underthe laws applicable to the surviving businesBermittedunder the applicable law of the jurisdiction that governs
entity, one or more of the owners thereof is liable for the debts @ organization of the business entity into which the domestic
obligations of such business entifye owner or owners of a busi limited liability company is converting.
nessentity that is party to the nger, other than the surviving  (b) In addition to satisfying any applicable legal requirements
businessentity, who becomesubject to such laws shall be liableof the jurisdiction that governs theganization of the business
for the debts and obligations of the surviving business entity to #mtity into which the domestic limited liability company is eon
extentprovided in such laws, but only for sudbbts and obliga vertingand that relate to the submission and approval of a plan of
tionsaccrued after the nggr The owner or owners of the surviv conversionthe domestic limited liability company shall comply
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with the procedures that govern a plan of geerunder s. (d) The articles of incorporation, articles ofanizationcer

183.1202for the submission and approwdla plan of conversion. tificate of limited partnership, or other similar governing docu
(2) (a) A business entity other than a domestic limited liabilitfnent, whichever is applicable, of tHeisiness entity are as pro

companymay convert to a domestic limited liability compafiy Videdin the plan of conversion.

it satisfies the requirements under this section and if the conver(e) All other provisions of the plan of conversion apply

sionis permitted under the applicable lawtloé jurisdiction that (5) After a plan of conversion is submittadd approved, the

governsthe business entity businessntity that is to be converted shall deliver to the depart
(b) A business entity converting into a domestic limited liabimentfor filing a certificate of conversion that includait of the

ity company shall comply with the procedures that govern the siillowing:

missionand approval o& plan of conversion of the jurisdiction (&) The plan of conversion.

thatgoverns the business entity (b) A statement that the plan of conversion was approved in
(3) A plan of conversion shall set forth all of the following: accordancevith the applicable law of the jurisdiction that governs
(a) The name, form of business entitpd the identity ofhe (€ 0anization of the business entity

jurisdiction governing the business entity that is to be converted. (€) The registered agent and registerdit@frecord agent and
(b) The name, form of business entéyd the identity of the rec_ordboffflce, ordott;ter similar agent andfice of the business

jurisdiction that will govern the business entity aftenversion. ent(lg :nc;/riiSirl] c?irrigglone\\/c?r?r?i;rative or investigatopyo-
(c) The terms and conditions of the conversion. ceedingthat is pending by or againsbasiness entity that is con

(d) The manner and basis of converting the shares or othgftedmay be continued by or against the business entity after the
ownershipinterests of the business entity that is to be convertgffectivedate of conversion.

into the shares or other ownership interests of the new form ofiistory: 2001 a. 44
businesgentity, Next Economy Legislation: Allowing Complex Business Rgorizations,.

(e) The efective date and time of the conversion, if toaver Boucher Sosnowsk, & Nichols. V. Law Aug. 2002.
sionis to be dective other than at the closébusiness on the date
of filing the certificate of conversion, as provided under s. SUBCHAPTERXIII
183.0111

() A copy of the articlesf incorporation, article of ganiza-
tion, certificate of limited partnership or other governihacu
mentof the business entity after conversion.

MISCELLANEOUS

183.1301 Execution by judicial act. Any person who is
- : . . adverselyaffected by the failure or refusal of apgrson to exe
b (%) Sth_er provisions relating to the conversiondetermined cuteand file any articles or other document to be filed under this
ythe business entity _ chapter may petition the circuit court for the county in which the

(4) When a conversion isffective, all of the following shall registeredbffice of the limited liability company is located, df
occur: no address is on file with the departmenthiecircuit court for

(a) 1. Except with respect to taxation laws of each jurisdictiddane Countyto direct the execution and filing of the articles or
thatare applicable upotie conversion of the business entie  otherdocument.If the court finds that it is proper for the articles
businesntity that was converted is tomger subject to the appli or other document to be executed and filed and that there has been
cablelaw of thejurisdiction that governed theganization of the failure or refusal to execute and file the documére, court shall
prior form of business entity and ssibject to the applicable law orderthe department tfile the appropriate articles or other decu
of the jurisdiction that governs the new form of business entitynent.

2. If the conversion is frorar to a business entity under the History: 1993a.12/1995 a. 27
laws applicable to which one or more of the owners thereof 831302 Rules of construction. (1) Itis the policy of this
liable for the debts and obligations of such business estith chapterto give maximum ééct to the principle of freedom of con
OWnerO_r Owners Shabontlnl..]e to be or become SO ||ab|e for debtﬁact and to the enforceabi"ty Of Operating agreementsl
andobligations of such business entlyt only for such debts and 5 ynessdisplaced by particular provisions of this chapter
obligationsaccrued during the period or periods in which sugl principles of law and equity supplement this chapter

laws are applicable to such owner owners. This subdivision (3) Rulesthat statutes in derogation of the common law are to

doesnot afect Il_ablllty un_der any taxation Iaws. N be strictly construed do not apply to this chapter
(b) The business entity continues to haildiabilities of the History: 1993 a. 12.

businessntity that was converted. N o . o
(c) The business entity continues to be vested with title to 4f3.1303 Securities law application.  An interest in dim-

propertyowned by the business entity that was converigitbut ited liability company may be a securifys defined in s§51.02

reversion or impairment, provided that, if the converting busingds?) (°) and(c).

entity has an interest ireal estate in Wconsin on the date of the so: 1993a 12

conversiontheconverting business entity shall transfer that intef g3 1305 Interstate application. A limited liability com

estto the business entity surviving the cpnversion and shall e¥any may conduct its business, carry on its operations and have

cuteany real estate transfer return required undér 22 The andexercise the powers granted by this chapter in any state, terri

businesentity surviving the conversion shall promptly recthrel  tory, district or possession of the United States, or in any foreign
instrumentof conveyance under59.43in the ofice of the regis  jurisdiction.

ter of deeds for each county in which the real estate is located. History: 1993 a. 12.
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