
Termination of Limited Liability Company of
_________________________________________________________________________

This Termination of Limited Liability Company Agreement is made on
__________________ , 20 _____ , by and between
________________________________________ , of:

and ________________________________________ , of:

It is intended to permanently terminate the limited liability company created by the Articles 
of Organization between the above parties that was dated __________________ , 20 _____ , 
and filed with the State of ___________________ , on __________________ , 20 _____ .

The above noted members agree to terminate their limited liability company under the fol-
lowing terms and conditions:

1. After __________________ , 20 _____ , no member shall engage in any further limited 
liability company business nor incur any further limited liability company obligations, 
other than to liquidate the assets of the limited liability company and, in general, wind up 
the limited liability company’s affairs.

2. The members agree that each asset of the limited liability company has a present fair market 
value equal to the asset’s value as shown on the financial records of the limited liability 
company. However, if an asset is sold, the members agree that asset shall be deemed 
to have a fair market value equal to its sale price.

3. The members agree that their proportionate shares of the assets and liabilities of the limited 
liability company are as follows:

4. The limited liability company shall proceed to have an accounting made of all of the assets 
and liabilities of the limited liability company. The equities of the limited liability company 
creditors and members shall be determined on the date of the accounting, that shall be no 
later than __________________ , 20 _____ . Any liabilities incurred or funds received by 
the limited liability company after this date shall be distributed to the members according 
to their proportionate shares.



5. Any limited liability company assets shall be sold. Any member shall have the right to 
purchase any limited liability company asset before any sale to an outside purchaser. The 
proceeds from the sale of the limited liability company assets, along with any limited li-
ability company funds, shall be applied to the limited liability company liabilities in the 
following order:

 a. To pay all the debts and obligations of the limited liability company
 b. To the members’ income accounts to the members in their proportionate share
 c. To the members’ capital accounts to the members in their proportionate share
 d. To any remaining assets to the members in their proportionate share

6. Every member hereby represents that he or she has not obligated the limited liability com-
pany in any way that does not appear on the records of the limited liability company, nor 
has he or she received any funds or assets that do not appear on the records of the limited 
liability company.

7. The limited liability company name shall be disposed of as follows:

8. No modification of this agreement shall be effective unless it is in writing and signed by a 
majority of the members. This agreement binds and benefits all members and any succes-
sors, inheritors, assigns, or representatives of the members. Time is of the essence of this 
agreement. This document is the entire agreement between the members. Any attached 
papers that are referred to in this agreement are part of this agreement. Any alleged oral 
agreements shall have no force or effect. This agreement is governed by the laws of the 
State of ___________________ . If any portion of this agreement is held to be invalid, void, 
or unenforceable by any court of law of competent jurisdiction, the rest of the agreement 
shall remain in full force and effect.

Dated __________________ , 20 _____

 Signature of Member Printed Name of Member

___________________________________  ___________________________________

___________________________________  ___________________________________

___________________________________  ___________________________________

___________________________________  ___________________________________

___________________________________  ___________________________________
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