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Introduction 

You have a great idea and would like to start a business in West Virginia. A friend or family member has 
advised you to start a limited liability company or maybe you have done some research and have 
determined that a limited liability company would be perfect for your type of business. This comprehensive 
guide covers the steps in the process of forming a limited liability company in West Virginia under the 
Uniform Limited Liability Company Act (WV Code §31 B.), which governs the formation, operation, and 
dissolution of LLCs in the state. 

For more information on determining what business structure would be best for your business, see the 
West Virginia Guide to Business Start-Up.1 

So, what is a limited liability company? A Limited liability company (LLC) is a type of business structure that 
has traits of both a partnership and a corporation. Like a corporation, the LLC protects its owners from the 
liabilities and debts of the business. Like a partnership, the LLC passes its profits and losses to its owners, 
who report them on their personal tax returns. 

In WV, the Business and Licensing Division of the Secretary of State’s Office registers domestic and foreign 
business entities, including LLCs, that are formed under the WV LLC Act or that conduct business in the 
state. The Articles of Organization for your LLC, as well as other organizational filings, will need to be filed 
with the Business and Licensing Division. 

Please note: This guide is provided for informational purposes only. It does not provide legal advice for 

any individual situation and should be used in conjunction with, and not as a substitute for, qualified legal 

counsel. This guide reflects the laws of the state of West Virginia as of the date it is written. As such, you 

should verify that the information contained in this guide remains current. 

1 http://sos.wv.gov/business-licensing/Documents/StartingABusinessGuide.pdf 

Online Registration and Resources 

 Create a free online account for your business at www.business4wv.com.

 Helpful information and LLC forms to be filed with the Business and Licensing Division are
available on the “Business and Licensing” page of the Secretary of State’s website at sos.wv.gov.
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1. Naming Your LLC 

Under WV law, the name of your limited liability company must contain "limited liability company" or "limited 
company" or the abbreviation "L.L.C.", "LLC", "L.C." or "LC". "Limited" may be abbreviated as "Ltd." and 
"company" may be abbreviated as "Co.".2 “Professional” companies must first obtain board approval for the 
name and must use either: Professional Limited Liability Company; Professional L.L.C.; Professional LLC; 
P.L.L.C.; PLLC Additionally, one of the most common reasons for rejection of business filings is that the 
proposed name of the company is already in use in West Virginia. State law requires that the name 
requested be distinguishable from any other domestic or foreign business entities registered with the WV 
Secretary of State’s office.3  

Checking the availability of your business’s name will not only satisfy the requirement under WV law to 
have a distinguishable name but it will also verify that the name will not violate another company’s 
trademark. You can do an initial search for the names you are considering on the Business 
Organizations Information System.4 When conducting the search, you want to search using only the most 
distinctive word in the name. Refrain from searching common words like “construction” or “food” to prevent 
you from finding too many matches. In addition, you should check the database of trademarks registered 
with the U.S. Patent and Trademark Office (USPTO). Use the Trademark Electronic Search System 
(TESS) to conduct a free online search of the USPTO database.5 You may also wish to consult with a 
trademark lawyer on issues regarding business names.  

Once you have found a name you think is available, call the Business Division at (304) 558-8000 to see if 
the staff believes there will be no conflict. However, a telephone check on availability of a name is not a 
guarantee, but it will help find a name you can use.  

 

2. Obtain an EIN 

LLCs must register with the Internal Revenue Service to obtain a Federal Employer Identification Number 
(FEIN). This process is free and quick. You may complete an online registration at www.irs.gov or you may 
request a paper application by contacting the IRS at 1-800-829-1040. You must obtain an EIN before 
attempting to register online with the Secretary of State’s through the www.business4wv.com. You will be 
offered the opportunity to apply for the FEIN (if you do not already have one assigned to your business) 
during the online registration process, but your online registration will be delayed until you can provide your 
EIN when prompted to do so through the online registration system. 

 

3. Prepare and File the Articles of Organization 

To form an LLC, you must prepare and file the articles of organization for the LLC. See Exhibit A for the 
Business & Licensing Division’s fill-in-the-blank form, which may be used as the articles of organization.  

The LLC must have at least one owner, called a “member,” and the articles of organization must state:  

 The name of the company; 
 The address of the initial designated office in West Virginia, if any, and the mailing address of the 

principal office; 
 The name and address of the registered agent for service of process, if any; 

                                                           
2 WV Code §31B-1-105(a) 
3 WV Code §31B-1-105(b) 
4 http://apps.sos.wv.gov/business/corporations/ 
5 http://tmsearch.uspto.gov 
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 The name and address of each organizer and of each member having authority to execute 
instruments on behalf of the limited liability company; 

 Whether the company is to be a term company and, if so, the term specified; 
 Whether the company is to be manager-managed and, if so, the name and address of each initial 

manager; 
 Whether one or more of the members of the company are to be liable for its debts and obligations 

of the company; 
 The purpose or purposes for which the limited liability company is organized; and 
 An e-mail address where informational notices and reminders of annual filings may be sent, unless 

there is a technical inability to comply.6 

Additionally, the articles of organization must be signed in the name of the company by a manager of a 
manager-managed company, a member of a member-managed company, a person organizing the 
company, if the company has not been formed, or a trustee or other court-appointed fiduciary.7 

The LLC is formed once it has at least one member and the articles of organization is filed. (The articles of 
organization may provide for a delayed effective date.) The articles of organization may be filed with the 
Business & Licensing Division online on www.business4wv.com or by mail. The filing fee is $100.This filing 
fee may be waived if you qualify as a veteran owned organization or under the Young Entrepreneurs Act 
Waiver. Under standard processing, mail-in and online filings are processed by the division within 5-10 
business days from the date the filing fee is received.  

 

4. Prepare an Operating Agreement 

Why have an operating agreement?  

An operating agreement is a written agreement between the owners (called “members”) of the LLC. The 
operating agreement is like a partnership agreement or corporate bylaws in that it is designed to govern 
the internal operations of the business in a way that suits the specific needs of its members. Once the 
document is signed by the members of the limited liability company, it becomes an official contract between 
the members which binds them to its terms of the agreement. See Exhibit B for a sample operating 
agreement. 

Although an operating agreement is not required under WV law and need not be filed with the Business & 
Licensing Division, an LLC should have an operating agreement for several reasons, even if the LLC has 
only one member:  

 An operating agreement helps to establish the separate existence of the LLC from the personal 
affairs of its owner(s), distinguish a single-member LLC from a sole proprietorship (which is not 
afforded limited liability status), and protect the limited liability status of the LLC. 
 

 An operating agreement will help to resolve any disagreements between members regarding their 
rights and obligations.  
 

 The LLC laws in WV contain certain rules that govern the operation of an LLC unless the members 
agree to have other rules apply. An operating agreement can alter these default rules that govern 
the management of LLCs. Unless the operating agreement provides otherwise, these default rules 
will apply. For example:  
 

                                                           
6 WV Code §31B-2-203 
7 WV Code §31B-2-205 
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o In a member-managed company, each member has equal rights in the management and 
conduct of the company's business;8 and 

o Any distributions made by a limited liability company before its dissolution and winding up 
must be in equal shares.9 

What should the operating agreement include?  

The operating agreement typically covers a variety of topics related to the management of the LLC and the 
relationship between the organization’s members. Below is a list and description of the most common topics 
covered in an operating agreement. However, many of these items are of only relevant in a multimember 
LLC. If your organization is a single-member LLC, some of these provisions will not be included in your 
organization’s operating agreement.  

 Purposes: The purposes for which the LLC is formed and the nature of the business to be 
conducted.  
 

 Members: The initial members of the LLC.  
 

 Members’ Capital Investments: The capital contributions, including any contributions of money, 
services, or property, that each member has agreed to make and the provision for any additional 
contributions required to be made.  
 

 Members’ Percentage Ownership Interests: The members’ ownership interests in the LLC, 
which usually are in proportion to their respective capital investments.  
 

 Allocation of Profits and Losses: How profits and losses will be shared among the members.  
 

 Distributions of Profits: How the profits allocated to each member will be distributed to the 
members, as opposed to being retained in the LLC as operating capital. Payments to LLC members 
may be made either as distributions of profit or as guaranteed payments. Payment by distribution 
of profit means that members may withdraw the LLC’s profits, when profits are available, at any 
time. However, the organization can set it up to provide members guaranteed payments. 
Guaranteed payments are paid out to members in specified amounts at regular intervals.  
 

 Members’ Voting Rights: Whether each member is entitled to one vote, or whether the members 
have disproportionate voting powers based on their respective ownership interests in the LLC or 
on some other basis.  
 

 Management Structure: How the business of the LLC is managed. The members may manage 
the LLC themselves (i.e., the LLC is “member-managed”), or they may designate one or more 
managers to take responsibility for the management of the LLC (i.e., the LLC is “manager-
managed”), or they may provide for management authority to be shared among the members and 
managers as they find appropriate. The organization will elect to be either a member-managed LLC 
or a manage-managed LLC in the Articles of Organization filed with the Secretary of State.  
 

 Meeting and Voting Procedures: Whether meetings of the members or managers are to be held, 
how those meetings are conducted, and the vote required to approve a proposed action. The 
operating agreement should specify the procedures for calling meetings of the members or 
managers, the frequency of the meetings, whether the meetings must be held in person or may be 

                                                           
8 WV Code §31B-4-404(a)(1) 
9 WV Code §31B-4-405(a)  
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held electronically, whether action may be taken without a meeting, and what votes are required to 
approve proposed action. Unless the operating agreement provides otherwise, matters in the 
ordinary course of the LLC’s activities will be decided by a majority vote, and matters outside the 
ordinary course of the LLC’s activities will be decided by a unanimous vote.  
 

 Procedures for Admitting New Members: The terms and procedures, including any required 
consent or vote of the members, that govern the admission of new members.  
 

 Transfer Rights of Members: The rules that govern the transfer of the members’ ownership 
interests in the LLC when, for example, a member dies, becomes disabled, or wishes to sell his or 
her interest. The operating agreement should contain any conditions and restrictions on transfer 
that may be appropriate in light of the particular circumstances of the LLC. For example, the 
operating agreement of a family-owned LLC may provide that a member may transfer an ownership 
interest only to other family members. More generally, an operating agreement may provide that 
an ownership interest may be transferred only with the consent of the other members, either 
unanimously or by a majority or supermajority vote. The operating agreement also may provide for 
rights of first refusal in the event of any proposed transfer of a membership interest. Rights of first 
refusal give the non-selling members of the LLC the option to buy, under specified terms, the selling 
member’s interest before the selling member may offer his or her interest for sale to a third party.  

What is not allowed to be included in an operating agreement?  

Although WV law allows members of an LLC to modify their organization with an operating agreement, 
there are some specific requirements that an operating agreement may not change.  

The operating agreement may not: 

 Unreasonably restrict a right to information or access to records by its members. 
 Eliminate or unreasonably reduce fiduciary duties between members such as the duty of loyalty or 

the duty of care. However, the agreement may identify specific types or categories of activities that 
do not violate the duty of loyalty or determine the percentage of members or disinterested 
managers that may authorize or ratify, after full disclosure of all material facts, a specific act or 
transaction that otherwise would violate the duty of loyalty; 

 Eliminate the obligation of good faith and fair dealing, but the operating agreement may determine 
the standards by which the performance of the obligation is to be measured, if the standards are 
not manifestly unreasonable; 

 Vary the right to expel a member upon a judicial determination.  
 Vary the requirement to wind up the LLC due to event that makes it unlawful for all or substantially 

all of the business of the company to be continued or after a judicial decree.  
 Restrict rights of a person, other than a manager, member, or transferee of a member's 

distributional interest.10 
 
 
 
 
 
 
 
 
 
 

                                                           
10 WV Code §31B-1-103(b)(1)–(7)  
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5. Hold an Organizational Meeting 
 

Once the LLC is formed, the members or managers should hold their first organizational meeting. The items 
of business at an organizational meeting generally include the following:  

 Selecting the managers of the LLC, if the LLC is to have managers;  
 Electing the officers of the LLC, if the LLC is to have officers; and  
 Authorizing the opening of a bank account for the LLC to keep its finances separate from those of 

its members.  
 

6. Register with the State Tax Department 

All businesses are required to register with the West Virginia State Tax Department for the Business 
Registration Certificate (i.e., Business License) to obtain a business license identification number. The West 
Virginia Office of Business Registration paper application (Form WV/BUS-APP) is the primary form provided 
by that agency to apply for this certificate. When filling out the Form WV/BUS-APP, all businesses must 
also register for an Unemployment Compensation Account. The State Tax Department also provides 
information relating to all taxes such as sales and use, license, severance, gasoline, withholding, and much 
more. For more information, visit their website at http://tax.wv.gov or call 1-800-982-8297. See Exhibit C for 
the Form WV/BUS-APP. 

 

7. Maintain Tax Filings  

Unlike a corporation, an LLC does not pay taxes. Rather, like a sole proprietorship or a partnership, it is 
treated as a “pass-through entity” because it passes its profits and losses to its members, who report them 
on their personal tax returns. A single-member LLC is taxed like a sole proprietorship. The LLC itself is 
disregarded for tax purposes—it does not pay taxes—and its member reports all profits or losses of the 
LLC on his or her personal tax return on Internal Revenue Service (IRS) Form 1040, along with a Schedule 
C, E or F. See Exhibit D for a Sample Form 1040. 

By default, a multimember LLC is taxed like a partnership and, like a partnership, generally must file Form 
1065. Form 1065 is an informational return that a multimember LLC must file with the IRS, even though the 
LLC itself does not pay taxes. Each member’s allocated share of profit, if any, is taxed as personal income 
to each member, whether or not the profit is actually distributed to the member. See Exhibit E for a sample 
Form 1065. An LLC may elect to be taxed like a corporation, rather than like a sole proprietorship or a 
partnership, by completing Form 8832. See Exhibit F for a sample Form 8832.  

Members who work or actively participate in the management of the LLC may also be required to pay self-
employment tax on their share of the LLC’s profits. Passive members—those who do not actively participate 
in the management of the LLC’s business operations—report their share of the LLC’s profits as passive 
income and are not subject to self-employment tax. Members who are required to pay self-employment tax 
must file a Schedule SE. See Exhibit G for a sample Schedule SE. 

 

8. Open a Bank Account 

Now that you have formed your LLC, you should open a business bank account. It is important to keep your 
business banking separate from your personal banking. This will allow you to keep accurate records of your 
business’s financials.  
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9. Obtain Workers Compensation Insurance 

If you will want to have employees in your LLC, you are required by law to obtain workers’ compensation 
insurance coverage. Failure to obtain and maintain proper Workers’ Compensation Insurance coverage will 
subject you to a number of consequences, including the following: 

 Administrative fines by the Insurance Commissioner up to $10,000; 
 Loss of immunity against civil liability (you may be sued by your employee) 
 Immediate revocation of business license and permits; 
 Business may be enjoined from continuing operation; 
 Business and personal liability for all workers’ compensation claims paid plus attorney’s fees. 

For more information regarding Workers’ Compensation Insurance you can contact the following:  

Offices of the Insurance Commissioner 
Employer Coverage Unit 

1124 Smith Street 
Post Office Box 11682 

Charleston, West Virginia 25339-1682 
Web site: http://www.wvinsurance.gov 
Telephone: 304 558-6279, Ext. 1202 

 

10. Additional Considerations 
 
Although these are not required to organize your LLC in WV, below is a list of additional aspects you may 
want to consider when forming your company.  

 
1. Name Reservation. You may want to consider reserving your company’s name while your completing 

steps 2 and 3. You can file to reserve your name for 120 days by filing an Application for Name 
Reservation with the Business & Licensing Division. This form can only be filed by mail for a filing fee 
of $15 with checks made payable to the West Virginia Secretary of State. See Exhibit H for the 
Application for Name Reservation form. This process is useful to reserve a business name while you 
prepare to file other organizational documents for your LLC. 

 
2. Tradename. Additionally, WV allows businesses to conduct business under a trade name (or “fictitious 

name”) that is different from the registered name of your business. For example, businesses may want 
to register a tradename if they normally refer the business by a completely different name, a shortened 
name, or a name which merely drops the corporate term. The law sets no limits on the number of trade 
names which may be registered by one person or company. Before filing a tradename, the business 
should again conduct an initial search of the name on the Business Organizations Information System.  

 
You can then file a tradename by filing an Application for Tradename (DBA) with the Business & 
Licensing Division. This form can be filed online on your www.business4wv.com account or by sending 
the form to the Business Organizations Division. There is a $25 filing fee made payable to the West 
Virginia Secretary of State for each tradename your business would like to register. It is important to 
note that tradenames are not "protected" from use by other companies through trade name 
registration. See Exhibit I for the Application for Tradename (DBA) form. 

 
3. Register for a Trademark. To protect your organization’s name, trade name, or logo, a service mark 

or trade mark application should be considered.11 You can register for a service mark or trademark both 
with the state and federally. In order to obtain the most protection of your organization’s intellectual 

                                                           
11 http://sos.wv.gov/business-licensing/trademarkservicemarks 
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property, you should register trademark or service mark with the USPTO. You can find a great deal of 
resources about registering on the USPTO’s website at https://www.uspto.gov/trademark. Prices to 
register a trademark or service mark range from $225-$400 per application, depending on the amount 
of classifications you wish to register. It is highly recommended that you contact a trademark attorney 
to assist you with any applications. 

Additionally, you can register to your organization’s name, trade name, or logo with the State. This will 
grant you protections against other businesses operating in West Virginia. There is a $50 filing fee 
made payable to the West Virginia Secretary of State for each class of business you would like to 
register your trademark or service mark. Again, it is highly recommended you consult with a trademark 
attorney to assist you with any applications. See Exhibit J for a sample West Virginia Trademark 
Application Form. 

4. Obtain a P.O. Box. If you are lucky enough to have a physical location for your company, you may not
need to get a PO Box. However, if you are like may start up LLC’s, it is important to have a location
where your business mail will be sent that is different for your home address. This way, it is easier to
separate your personal documents from your organization’s documents.

5. Purchase Additional Insurance. Your organization may want to consider obtaining other types of
business insurance such as:

 Property and Casualty Insurance – Property insurance covers the physical location of the business
(even if it is rented or leased) and its contents from things like fire, theft, flood, and earthquakes—
although read the terms carefully to make sure they include everything you need. Casualty
insurance, on the other hand, covers the operation of the business, but the two are usually grouped
together in policies.

 Commercial Auto Insurance – Commercial auto insurance covers your business for loss or damage
to vehicles used by your business and for damage to others caused by your business vehicles.
Note that vehicles used for business are not covered under your personal auto insurance policy
even if a vehicle is used for both business and personal purposes.

 Liability Insurance – Liability insurance covers you in the event someone sues you for negligence,
which can occur, for instance, if someone falls on your property.

 Product Liability Insurance – Product liability insurance covers your business for damages caused
by a product designed, supplied, or manufactured by your business.

 Business Interruption Insurance – Business interruption insurance can make up for lost cash flow
and profits incurred because of an event that has interrupted your normal business operations.

 Health Insurance – Health insurance provides health coverage for you and your employees.

 Life and Disability Insurance – Life and disability insurance covers your business in the event of
the death or disability of key owners, partners, or employees.

6. Hire an Accountant and an Attorney. Finally, you may want to hire both an accountant and an
attorney. As your business grows, you will need advice on any tax issues, records management, liability
concerns, and overall best business practices.



 
 
 
 
 
 
 
 

EXHIBIT A 
Sample Articles of Organization Form 

 

 
 













 
 
 
 
 
 
 
 

EXHIBIT B 
Sample Operating Agreement 

 

 
 



DISCLAIMER  

 

The attached materials are intended for informational purposes only and are based on the laws of 
West Virginia. Applicable laws differ from jurisdiction to jurisdiction, and may change over time, 
and these materials do not and are not intended to constitute legal advice addressing any 
organization’s specific circumstances and legal needs. You should not rely on the attached 
materials as a substitute for, nor do they replace, professional legal advice. If you have any 
concerns or questions about a legal matter, you should consult with a licensed lawyer for direct 
legal advice. The WVU College of Law Entrepreneurship and Innovation Law Clinic is not 
responsible for any actions or inaction on your part based on the information in the attached 
materials. Use of or reference to the attached materials does not create an attorney-client 
relationship with the WVU College of Law Entrepreneurship and Innovation Law Clinic. 

 

Under no circumstances will the WVU College of Law Entrepreneurship and Innovation Law Clinic 
be responsible for any loss or damage resulting from any use of these materials. The WVU College 
of Law Entrepreneurship and Innovation Law Clinic neither represents, warrants, covenants, 
guarantees, nor promises any specific results from use of the attached materials.  

 

THE ATTACHED MATERIALS ARE PROVIDED “AS IS” WITH NO REPRESENTATIONS OR 
WARRANTIES OF ANY KIND, EXPRESS OR IMPLIED, INCLUDING, BUT NOT LIMITED TO, IMPLIED 
WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE AND 
NONINFRINGEMENT. YOU ASSUME ALL RESPONSIBILITY AND RISK FOR YOUR USE OF THE 
ATTACHED MATERIALS. 

 

 

 

 

 

 

 

 

 

 

 

 



LIMITED LIABILITY COMPANY AGREEMENT  
OF  

_________________________, LLC 
 

This Limited Liability Company Agreement (this "Agreement") of _____________________________, LLC 
(the "Company") is entered into by [name of Member], as the sole member (the "Member").  

The Member, by execution of this Agreement, hereby forms the Company pursuant to Chapter 31B of the 
West Virginia Code, the Uniform Limited Liability Company Act (the “Act”) by Articles of Organization with 
the Secretary of State of the State of West Virginia on __________________________.  

 
1. Name. The name of the limited liability company formed hereby is _____________________________. 

The business of the LLC may be conducted under any other name permitted by the Act that is selected 
by the Member. 

 
2. Filing of Articles. The Member is authorized to execute, deliver and file any other articles, certificates, 

notices or documents (and any amendments and/or restatements thereof) necessary for the Company 
to qualify to do business in any jurisdiction in which the Company may wish to conduct business.  

 
3. Agent for Service of Process. The Company shall continuously maintain an agent for service of 

process in the State of West Virginia.  
 

4. Principal Place of Business. The principal place of business of the Company shall be located at such 
place or places as may be determined by the Member(s) from time to time.  

 
5. Purposes. The Company is formed for the object and purpose of _____________________________, 

and the nature of the business to be conducted and promoted by the Company is____________. The 
Company may engage in any lawful act or activity for which limited liability companies may be formed 
under the Act.  

 
6. Powers. In furtherance of its purposes, but subject to all of the provisions of this Agreement, the 

Company shall have and may exercise all the powers now or hereafter conferred by WV law on limited 
liability companies formed under the Act and all powers necessary, convenient or incidental to 
accomplish its purposes as set forth in Section 5.  

 
7. Term. The term of the Company shall be perpetual from the date of filing of the Articles of Organization 

of the Company, unless the Company is dissolved earlier in accordance with either the provisions of 
this Agreement or the Act.  

 
8. Member. The name and the mailing address of the Member are as follows:  

 
   Name                 Address 
_____________________________________                _____________________________________  
 
_____________________________________              _____________________________________  
 

9. In General. The powers of this Company shall be exercised by, or under the authority of, the 
Member(s). In addition, the business affairs of the Company shall be managed under the direction of 
the Member(s). Subject to the limitations set forth in this Agreement, the Member(s) shall be entitled to 
make all decisions and take all actions for the Company.  
 



10. Member(s). The Company shall, at all times have one or more Members. The Member’s names, 
addresses, and share of the Company shall be listed in Exhibit A of this Agreement. If any new Members 
are added to the Company, the Member shall revise Exhibit A to include the new members’ names and 
address, as well as the shares of and Ownership Interest in the Company. Each Member’s Ownership 
Interest may be evidenced by a certificate or certificates if the Members choose, provided that the 
certificate or certificates must reference the restrictions on transfer of Ownership Interests contained in 
this Agreement. A Member may request a copy of the certificate or certificates at any time.  

 
11. Management. Except as otherwise limited by this Agreement, a Member shall have the power to do 

any and all acts necessary, convenient or incidental to or for the furtherance of the purposes described 
herein, including all powers, statutory or otherwise, provided, however, that the Company may, at its 
election, appoint one or more officers to exercise the rights under this Agreement. A Member shall be 
entitled to make all decisions and take all actions for the Company, and a Member has the authority to 
bind the Company.  

 
12. Limited Liability. Except as otherwise provided by the Act, the debts, obligations and liabilities of the 

Company, whether arising in contract, tort or otherwise, shall be solely the debts, obligations and 
liabilities of the Company, and the Member shall not be obligated personally for any such debt, 
obligation or liability of the Company solely by reason of being a member of the Company. 

 
13. Fiscal Year. The fiscal year of the Company for financial, accounting and tax purposes shall initially be 

the fiscal year commencing on [date] and ending on [date] (the “Fiscal Year”). The Member shall have 
authority to change the beginning and ending dates of the Fiscal Year.  

 
14. Bank Accounts. All funds of the Company shall be deposited in its name in such checking and savings 

accounts, time deposits, certificates of deposit or other accounts at such banks as shall be designated 
by the Member.  
 

15. Capital Contributions. The Member is deemed admitted as a member of the Company upon its 
execution and delivery of this Agreement. The Member [has contributed]/[agrees to contribute] the 
amount in cash or property set forth on Exhibit A hereto, and no other cash or property, to the Company.  

 
16. Additional Contributions. The Member is not required to make any additional capital contribution to 

the Company. However, the Member may voluntarily make additional capital contributions to the 
Company in any form and at any time. To the extent that the Member makes an additional capital 
contribution to the Company, the Member shall revise Exhibit A hereto.  

 
17. Allocation of Profits and Losses. For so long as the Member is the sole member of the Company, 

the Company's profits and losses shall be allocated solely to the Member.  
 

18. Distributions. Distributions shall be made to the Member at the times and in the aggregate amounts 
determined by the Member. Notwithstanding any provision to the contrary contained in this Agreement, 
the Company shall not make a distribution to the Member on account of its interest in the Company if 
such distribution would violate the Act or other applicable law.  

 
19. Tax Treatment. The Member acknowledges that because the Company will have a single Member, 

the Company shall be disregarded as an entity separate from its owner for federal income tax purposes, 
unless it changes its classification for federal income tax purposes to that of a corporation or until the 
Company has more than one member, in which case it would be treated as a partnership for federal 
income tax purposes (again, provided that the Company has not elected to be treated as a corporation). 
Regardless of the Company’s classification, the Company shall keep books and records separate from 



those of its sole Member and shall at all times segregate and account for all of its assets and liabilities 
separately from those of its sole Member.  

 
20. Admission of Additional Members. One or more additional members may be admitted to the 

Company with the written consent of the Member and upon such terms (including with respect to 
participation in the management, profits, losses and distributions of the Company) as may be 
determined by the Member and the additional persons or entities to be admitted. This Agreement, 
including Exhibit A, shall be amended as appropriate to reflect the admission to the Company of any 
such additional member.  

 
21. Dissociation. The Member may at any time dissociate as a member of the Company. If the Member 

withdraws from the Company pursuant to this Section, an additional member may be admitted to the 
Company upon its execution of an instrument signifying its agreement to be bound by the terms and 
conditions of this Agreement. Such admission shall be deemed effective immediately prior to the 
resignation.  

 
22. Dissolution. The Company shall dissolve and its affairs shall be wound up upon the first to occur of 

any of the following events (each a “Terminating Dissolution”):  
 

(a) A unanimous vote of the Member(s) to dissolve the company; 
(b) Any time there are no members of the Company, unless the Company is continued in accordance 

with the Act,  
(c) The entry of a decree of judicial dissolution pursuant to the Act; 
(d) The insolvency or bankruptcy of the Company; 
(e) The death of a Member, if the remaining Members holding a majority of the disinterested Ownership 

Interests agree that the Company shall be discontinued because of the event; 
(f) The sale of all or substantially all of the Company’s assets; or  
(g) An event that makes it unlawful all or substantially all of the business of the Company to be 

continued, unless the Members cure the illegality within ninety (90) days after notice to the 
Company of the event.  
 

23. Winding Up of the Company. Upon a Terminating Dissolution of the Company, the Member(s) shall 
wind up the business and affairs of the Company in an orderly manner pursuant to the Act. The 
Company assets remaining upon the satisfaction of the Company’s creditors may be distributed in cash 
or in kind and shall be distributed in the proportion to each Member’s Ownership Interest.  
 

24. Indemnification. The Company shall indemnify any Member (the “Indemnified Party”) who was or is a 
party or is threatened to be made a party to any threatened, pending or completed action, suit or 
proceeding, whether civil, criminal, administrative or investigative, except an action by or in the right of 
the Company, by reason of the fact that such person is or was a Member, against expenses, including 
attorney’s fees, judgments, fines and amounts paid in settlement actually and reasonably incurred by 
such Member in connection with this action and reasonably incurred by such Member in connection 
with the action, suit or proceeding if such Member acted in good faith and in a manner which the 
Member reasonably believed to be in or not opposed to the best interest of the Company. With respect 
to a criminal action or proceeding, the Company shall indemnify the Member only if the Member had 
no reasonable cause to believe that his conduct was unlawful. The Member shall not be entitled to 
indemnification if such judgment, penalty, fine, or other expense was directly caused by such Member’s 
fraud, gross negligence, or willful misconduct.  

 
25. Assignments. The Member may at any time assign in whole or in part its limited liability company 

interest in the Company. Any such assignment shall comply with all applicable law. If the Member 
transfers any of its interest in the Company pursuant to this Section, the transferee shall be admitted 



to the Company upon its execution of an instrument signifying its agreement to be bound by the terms 
and conditions of this Agreement. If a Member transfers all of its interest in the Company, such 
admission shall be deemed effective immediately prior to the transfer, and, immediately following such 
admission, the transferor Member shall cease to be a member of the Company.  
 

26. Competing Activities. Nothing in this Agreement shall be deemed to restrict in any way the freedom 
of a Member to conduct any business or activity separate from the Company, unless such business or 
activity competes directly with the business or activity of the Company.  

 
27. Notices. Any notice, election, or other communication provided for or required by this Agreement shall 

be in writing and sent either electronically or by the United States Postal Service. If sent by the United 
States Postal Service, such notice shall be deemed to have been received when delivered by hand or 
on the fifth calendar day following its deposit in the United States mail, certified or registered, return 
receipt requested, postage prepaid, properly addressed to the person to whom such notice is intended 
to be given at the address the person previously furnished in writing to the Company, or at the person’s 
last known address. If the Notice is sent electronically, the Notice shall be deemed to have been 
received by the fifth calendar day following the electronic transmission of the Notice.  

 
28. No Third-Party Rights. The provisions of this Agreement are intended solely to benefit the Member 

and, to the fullest extent permitted by applicable law, shall not be construed as conferring any benefit 
upon any third-party, including any creditor of the Company (and no such creditor shall be a third-party 
beneficiary of this Agreement), and the Member shall have no duty or obligation to any creditor of the 
Company to make any contributions or payments to the Company.  

 
29. Severability of Provisions. Each provision of this Agreement shall be considered severable and if, for 

any reason, any provision or provisions herein are determined to be invalid, unenforceable or illegal 
under any existing or future law, such invalidity, unenforceability or illegality shall not impair the 
operation of or affect those portions of this Agreement which are valid, enforceable and legal.  

 
30. Entire Agreement. This Agreement constitutes the entire agreement of the Member with respect to 

the subject matter hereof.  If persons other than the Member are entitled to indemnity under this 
Agreement, the right of such third parties to indemnification should be referred to as an exception to 
this section.  

 
31. Governing Law. This Agreement shall be governed by, and construed under, the laws of West Virginia, 

without regard to conflict of laws principles. All rights and remedies being governed by said laws. 
 

32. Amendments. This Agreement may not be modified, altered, supplemented or amended except 
pursuant to a written agreement executed and delivered by the Member. 
 

 
 
IN WITNESS WHEREOF, this Agreement has been executed by the Member(s) as of the date first above 
written.  
 
        
       MEMBER: 
        
  
       ______________________________________ 

       [Print Members Name] 
 



EXHIBIT A 

SCHEDULE OF 
MEMBERS & PERCENTAGE SHARES 

 
 

 MEMBERS:  The following person is a member of the Company: 
     
    Member  Address        
    [Name]   [Address] 
 
 
 
 OWNERSHIP 
 PERCENTAGES: The Member’s Ownership Interest in the Company is set forth 
    opposite of the Member’s name below: 
 
    Member  Percentage Share        
    [Name]   100% 
    TOTAL   100% 
 
  
 CAPITAL  
 CONTRIBUTIONS: The Member’s Capital Contributions to the Company is set forth  
    Opposite of the Member’s name below: 
 
    Member  Capital Contribution         
    [Name]   $_______________ 
     
 

 



 
 
 
 
 
 
 
 

EXHIBIT C 
Form WV/BUS-APP 

 

 
 











 
 
 
 
 
 
 
 

EXHIBIT D 
Form 1040 

 

 
 







 
 
 
 
 
 
 
 

EXHIBIT E 
Form 1065 













 
 
 
 
 
 
 
 

EXHIBIT F 
Form 8832 

 

 
 

















 
 
 
 
 
 
 
 

EXHIBIT G 
Schedule SE 

 

 
 







 
 
 
 
 
 
 
 

EXHIBIT H 
Application for Name Reservation 

 
 









 
 
 
 
 
 
 
 

EXHIBIT I 

Application for Tradename (DBA) 
 





 
 
 
 
 
 
 
 

EXHIBIT J 
West Virginia Trademark Application 
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