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§ 242. Member's power to dissociate—Wrongful dissociation 
Cite as: 18 CNCA § 242

A. Unless the operating agreement specifically permits in writing the power to withdraw 
voluntarily, a member may not withdraw at any time. If the operating agreement specifically 
provides in writing the power to withdraw voluntarily, but the withdrawal occurs as a result 
of wrongful conduct of the member, a member's voluntary withdrawal shall constitute a 
breach of the operating agreement and the limited liability company may recover from the 
withdrawing member damages, including the reasonable cost of replacing the services that 
the withdrawn member was obligated to perform. The limited liability company may offset 
its damages against the amount otherwise distributable to the member, in addition to 
pursuing any remedies provided for in the operating agreement or otherwise available 
under applicable law. The limited liability company shall not, however, be entitled to any 
equitable remedy that would prevent a member from exercising the power to withdraw if 
such power is permitted in the operating agreement. 

B. If a member who is an individual dies or a court of competent jurisdiction adjudges the 
member to be incompetent to manage the member's person or property, the member's 
executor, administrator, guardian, conservator, or other legal representative shall have all 
of the rights of an assignee of the member's interest. 

C. The operating agreement may provide for the expulsion of a member, with or without 
cause, which shall include reasonable provision for the distributable interest.
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