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A Standard Document for a short-form US single member LLC 
Agreement for a Delaware limited liability company. This Standard 
Document has integrated notes with important explanations and 
drafting tips.

This is a form of sole member limited 
liability company agreement, which governs 
the operation of the LLC. Sole member LLC 
agreements are typically basic short-form 
agreements because they only bind one 
party (the sole member) who may modify 
or amend the agreement at the party’s sole 
discretion.

This Standard Document is based on 
Delaware law, including the Delaware 
Limited Liability Company Act (the Delaware 
Act) (6 Del. C. §§ 18-101 to 18-1109) for the 
following principal reasons:

�� The Delaware Act has a strong influence
on the LLC statutes in other jurisdictions.

�� Delaware has the most developed and
most rapidly developing common law
regime governing LLCs.

�� Delaware statutory and common law
provides for the greatest freedom of
contract.

�� LLCs for large, complex transactions are
often formed in Delaware.

For more on forming a Delaware LLC, see 
Practice Note, Forming and Organizing an 
LLC (DE) (W-003-1342).

BRACKETED ITEMS

Bracketed items in ALL CAPS should be 
completed with the relevant facts. Bracketed 
items in sentence case are either optional 
provisions or include alternative language 
choices to be selected, added, or deleted at 
the discretion of the drafting party.

DRAFTING NOTE: READ THIS BEFORE USING DOCUMENT

PRACTICAL LAW CORPORATE & SECURITIES

LLC Agreement (Single Member)

Search the Resource ID numbers in blue on Westlaw for more.

SAMPLE



© 2020 Thomson Reuters. All rights reserved.  2

LLC Agreement (Single Member)LLC Agreement (Single Member)

4. Members.

 (a) Initial Member. The Member owns 100% of the membership interests in the Company.
The name and the business, residence, or mailing address of the Member are as follows:

Name Address

[NAME OF MEMBER] [ADDRESS OF MEMBER]

 (b) Additional Members. One or more additional members may be admitted to the Company
with the consent of the Member. Prior to the admission of any such additional members to the
Company, the Member shall amend this Agreement to make such changes as the Member
shall determine to reflect the fact that the Company shall have such additional members.
Each additional member shall execute and deliver a supplement or counterpart to this
Agreement, as necessary.

 (c) Membership Interests; Certificates. The Company will not issue any certificates to evidence
ownership of the membership interests.

While this provision gives the sole member 
the authority to admit new members, 
substantial amendments to this agreement 
may be required if additional members are 
admitted (6 Del. C. § 18-301; see Practice 
Note, LLC Agreement Commentary: 
Members and LLC Interests (1-381-0515)).

It is helpful to state whether or not 
membership interests are certificated in 
the agreement. If the member pledges its 
interests as security for a loan, lenders will 
often look to the LLC agreement to verify 

whether or not the interests are certificated. 
Membership interests can be certificated, 
but are usually not (6 Del. C. § 18-702(c)).

The LLC agreement should also note that 
the single member owns 100% of the 
company’s membership interests and state 
that the single member will contribute 
an initial capital contribution as it so 
determines (see Section 8). The inclusion 
of this information may help the single 
member to prove his sole ownership to a 
bank or potential lender.

DRAFTING NOTE: MEMBERS

9. Tax Status; Income and Deductions.

 (a) Tax Status. As long as the Company has only one member, it is the intention of the
Company and the Member that the Company be treated as a disregarded entity for federal
and all relevant state tax purposes and neither the Company nor the Member shall take
any action or make any election which is inconsistent with such tax treatment. All provisions
of this Agreement are to be construed so as to preserve the Company’s tax status as a
disregarded entity.
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If the company admits another member, the 
Company will be treated as a partnership 
for federal and all relevant state tax 
purposes (Treas. Reg. § 301-7701-3(f)(2)). 
Amendments to this agreement will be 
required if additional members are admitted 
and the company is treated as a partnership 
for tax purposes.

The company (whether it has a single 
member or multiple members) can make an 
election to be treated as a C-corporation for 
federal and all relevant state tax purposes, 
but that is not as common. Amendments 
to this agreement will be required if 
the company intends to be treated as a 
corporation for tax purposes.

DRAFTING NOTE: TAX STATUS; INCOME AND DEDUCTIONS

SAMPLE




